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As a franchisee, you will operate a learning center providing child focused educational programs, 
including subjects such as computer programming, coding, math, logic and teamwork, under the name 
“Code Ninjas.”
The total investment necessary to begin operation of a Code Ninjas franchise is from $11(0,140 to 
$353,270. This includes $26i440 to $35,270 that musf be paid to us as the franchisor or our affiliate.

We may offer to enter info an area development agreement to establish, and operate a certain number of 
Code Ninjas franchises: at specific locations under individual franchise agreements. We will enter into 
area development agreements under which at least two Code Ninjas franchises will be developed. The 
area development fee will be equal to $24,0OO for your first Code Ninja franchise, plus $20^000 
multiplied by the number of additional Code Ninjas franchises to be developed under the area 
development agreement, The area development fee will then be credited toward the franchise fee owed 
for each Code Ninjas franchise developed. Your estimated initial investment will vary based on the 
number of Code Ninjas franchises to be developed.
This Disclosure Document summarizes Certain provisions of yOur franchisei agreement and other 
information in plain English. Read this Disclosure Document and all accompanying agreements 
Carefully. You must receive the 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 franchise sale. Note, however, that no government agency has verifiied the information 
contained in this document.
You may wish to receive your Disclosure Document in another format that is more convenient for you. 
To discuss the availability of disclosures in different formats. Contact Marty Flanagan, Code Ninjas, 
LLC, 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, (855) 446-4652,
martv,@COdenihias;cOm. The terms Of your contract will govern your franchise relationship. Don’t rCly 
on the Disclosure Document alone to Understand your contract. Read all of your contract carefully. 
Show your contract and this Disclosure Document to an advisor, like a lawyer Or,an accountant.
Buying a franchise is a complex investment; The information in this Disclosure Document can help yOii 
make up your mind. More information on franchising, such as ‘M Cpmumer’s; Guide to Buying a 
Franchise^' which can help you understand hOw to use this Disclosure Document, is avaiiable from the 
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing tO the FTC at 
600 Pennsylvania Avenue,, NW, Washington, DC 20580. You can also visit the FTC’s home page at 
www.frc.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: March 30,2018

© 2018 Code Ninjas, LLC 
FDB-GodeNinjas-2018



STATE COVER PAGE

Your state may have a franehise law that requires a franehisor to register dr file with a state 
franchise administrator before offering or selling in your state. REGfSTRATIOISl QF 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 franchise administrator listed in Exhibit 1 for information about the franehisor, 
about other franchisors,, or about franchising in yoUr state.

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

Please consider the fdltowing RISK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT AND AREA DEVELOPMENT AGREEMENT 
REQUIRE THE FRANCHISEE TO MEDIATE, ARBITRATE OR LITIGATE ONLY 
IN TEXAS. OUT OF STATE MEDIATION, ARBITRATION OR LITIGATION MAY 
FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT OR DISPUTES. 
IT MAY ALSO COST MORE. TO MEDIATE, ARBITRATE OR LITIGATE WITH 
THE FRANCHISOR IN TEXAS THAN IN YOUR HOME STATE.

2. THE FRANCHISE AGREEMENT AND AREA DEVELOPMENT AGREEMENT 
STATE THAT THE LAW OF TEXAS GOVERNS THE AGREEMENTS, AND TlllS 
LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS 
LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

3. ALL, THE OWNERS OF THE FRANCHISE WILL BE REQUIRED TO SIGN 
PERSONAL GUARANTEES. THIS REQUIREMENT PLACES THE PERSONAL 
ASSETS OF THE FRANCHISE OWNER(S) AT RISK.

4. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We may useithe services of one or more FRANCHISE BROKERS of referral sources to assist us 
in selling our franchise: A franchise broker or referral source is our agent and represents: us^ not 
you. We pay this person a fee for selling our franchise or referring you to us. You should be 
sure to do your own investigation of the franchise.
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STATE EFFECTTV^ DATES

The effective dates of this Disclosure Pocument in the states; listed^ below are:

■ i I j

'S3AT1

California

Hawaii

Illinois

Indiana

Maryland

Michigan

Minnesota

New York

North Dakota

Rhode Island

South Dakota

Virginia

Washington

Wisconsin

"7 I I s -
■EFFEG-TIVE, DATE ^
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THE FOLLOWING PROVISIONS APPLY ONLY TO 
TRANSACTIONS GOVERNED BY 

THE MICHIGAN FRANCHISE INVESTMENT LAW

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT 
ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY QF THE FOLLOWING 
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE 
VOID AND CANNOT BE ENFORCED AGAINST YOU:

Each of the following provisions is void and unenforceable if contained in any documents 
relating to a franchise:

(A) A PROHIBITION ON THE RIGHT OF A FRANCHISEE TO JOIN AN 
ASSOCIATION OF FRANCHISEES.,

(B) A REQUIREMENT THAT A FRANCHISEE ASSENT TO A RELEASE, 
ASSIGNMENT, NOVATION, WAIVER, OR ESTOPPEL WHICH DEPRIVES A 
FRANCHISEE OF RIGHTS AND PROTECTIONS PROVIDED IN THIS ACT, THIS SHALL 
NOT PRECLUDE A FRANCHISEE, AFTER ENTERING INTO A FRANCHISE 
AGREEMENT,,FROM SETTLING ANY AND ALL CLAIMS.

(C) A PROVISION THAT PERNIITS A FRANCHISOR TO TERMINATE A 
FRANCHISE PRIOR TO THE EXPIRATION OF ITS TERM EXCEPT FOR GOOD CAUSE. 
GOOD CAUSE, SHALL INCLUDE THE FAILURE OF THE FRANCHISEE TO COMPLY 
WITH ANY LAWFUL PROVISIONS OF THE FRANCHISE AGREEMENT AND TO CURE 
SUCH FAILURE AFTER BEING GIVEN WRITTEN NOTICE THEREOF AND A 
REASONABLE OPPORTUNITY, WHICH IN NO EVENT NEED BE MORE THAN 30 
DAYS, TO CURE SUCH FAILURE.

(D) A Provision that permits a franchisor to refuse to renew
A FRANCHISE WITHOUT FAIRLY COMPENSATING THE FRANCHISEE BY 
REPURCHASE OR OTHER MEANS FOR THE FAIR MARKET VALUE, AT THE TIME OF 
EXPIRATION, OF THE FRANCHISEE'S INVENTORY,, SUPPLIES, EQUIPMENT,
FIXTURES, And furnishings. Personalized materials which have no
VALUE TO the FRANCHISOR AND fNVENTORY, SUPPLIES, EQUIPMENT, 
FIXTURES, AND FURNISHINGS NQT REASONABLY REQUIRED IN THE CONDUCT 
OF THE FRANCHISED BUSINESS ARE NOT SUBJECT TO COMPENSATION. THIS 
SUBSECTION APPLIES ONLY IF: (i) THE TERM OF THE FRANCHISE IS LESS THAN 5 
YEARS- AND (ii) THE, FRANCHISEE IS PROHIBITED BY THE FRANCHISE OR OTHER 
AGREEMENT FROM CONTINUING TO CONDUCT SUBSTANTIALLY THE SAME 
BUSINESS UNDER ANOTHER TRADEMARK, SERVICE MARK, TRADE NAME, 
LOGOTYPE, ADVERTISING, OR OTHER COMMERCIAL, SYMBOL IN THE SAME AREA 
SUBSEQUENT TO THE EXPIRATION OF THE FRANCHISE OR THE FRANCHISEE 
DOES NOT RECEIVE AT LEAST 6 MONTHS ADVANCE NOTICE OF FRANCHISOR'S 
INTENT NOT TO RENEW THE FRANCHISE.

'©50r8:Gode;Ninjas;LLC 
FDD-Gode Ninjas-2018



(E) A PROVISIDN THAT PERMITS THE FRANCHISOR TO REFUSE TO 
RENEW A FRANCfflSE ON TERMS GENERALLY AVAILABLE TO OTHER 
FRANCHISEES OF THE SAME CLASS OR TYPE UNDER SIMILAR CIRCUMSTANCES, 
THIS ^Section does not require a renewal provision..

(F) A PROVISION REQUIRING THAT ARBITRATION OR LITIGATION BE 
CONDUCTED OUTSIDE THIS STATE. THIS SHALL NOT PRECLUDE THE 
FRANCHISEE FROM ENTERING INTO AN AGREEMENT, AT THE TIME! OF 
ARBITRATION, TO CONDUCT ARBITRATION AT A LOCATION OUTSIDE THIS 
STATE,

(G) A PROVISION WHICH PERMITS A FRANCHISOR TO REFUSE TO 
PERMIT A Transfer of ownership of a franchise, except for good 
CAUSE. THIS SUBDIVISION DOES NOT PREVENT A FRANCHISOR FROM 
EXERCISING A RIGHT OF FIRST REFUSAL TO PURCHASE THE FRANCHISE. GOOD
gause Shall include, but is not limited to:

(0 THE FAILURE OF THE PROPOSED FRANCHISEE TO MEET THE
franchisors then current reasonable qualifications or standards.

(ii) THE FACT THAT THE PROPOSED TRANSFEREE IS A 
COMPETITOR OF THE FRANCHISOR OR SUBFRANCHISOR.

(iii) THE UNWILLINGNESS OF THE PROPOSED TRANSFEREE TO 
;AGREE IN WRITING TO COMPLY WITH ALL LAWFUL OBLIGATIONS;.

(iy) THE FAILURE OF THE FRANCHISEE OR PROPOSED 
TRANSFEREE TO PAY ANY SUMS OWING TO THE FRANCHISOR OR TO CURE ANY 
DEFAULT M THE FRANCHISE AGREEMENT EXISTING AT THE TIME OF THE 
PROPOSED TRANSFER.

p) A PROVISION THAT REQUIRES THE FRANCHISEE TO RESELL TO THE 
FRANCHISOR ITEMS THAT ARE NOT UNIQUELY IDENTIFIED WITH THE 
FRANCFHSOR. THIS SUBDIVISION DOES NOT PROHIBIT A PROVISION THAT 
GRANTS TO A FRANCHISOR A RIGHT OF FIRST REFUSAL TO PURCHASE; THE 
ASSETS OF A FRANCHISE ON THE SAME TERMS AND CONDITIONS AS A BONA 
FIDE THIRD PARTY WILLING AND ABLE TO PURCHASE THOSE ASSETS, NOR DOES 
THIS S.UBDIVISION PROHIBIT A PROVISION THAT GRANTS THE FRANCHISOR THE 
RIGHT TO ACQUIRE THE ASSETS OF A FRANCHISE FOR THE MARKET OR 
APPRAISED VALUE OF SUCH ASSETS IF THE FRANCHISEE HAS BREACHED TFIE
LAWFUL provisions: of The franchise agreement and has failed to
CURE THE.BREACH IN THE MANNER PROVIDED IN SUBDIVISION (C).

(I) A PROVISION WHICH PERMITS THE FRANCHISOR TO DIRECTLY OR 
INDIRECTLY CONVEY, ASSIGN, OR OTHERWISE TRANSFER ITS OBLIGATIONS TO
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FULFILL CONTRACTUAL OBLIGATIONS TO THE FRANCHISEE UNLESS PROVISION 
HAS BEEN MADE FOR PROVIDING THE REQUIRED CONTRACTUAL SERVICES.

IF THE FRANCHISOR’S MOST RECENT FINANCIAL STATEMENTS ARE 
UNAUDITED AND SHOW A NET WORTH OF LESS THAN $10D,000.00, THE 
FRANCHISOR MUST, AT THE REQUEST OF THE FRANCHISEE, ARRANGE FOR THE 
ESCROW OF INITIAL nOTSTMENT AND OTHER FUNDS PAID BY THE FRANCHISEE 
UNTIL THE OBLIGATIONS TO^. PROVIDE REAL ESTATE, IMPROVEMENTS, 
EQUIPMENT, INVENTORY, TRAINING^ OR OTHER ITEMS INCLUDED IN THE 
FRANCHISE OFFERING ARE FULFILLED. AT THE OPTION OF THE FRANCHISOR, A 
SURETY BOND MAY BE PROVIDED IN PLACE OF ESCROW.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, 
recommendation, OR ENDORSEMENT BY THE ATTORNEY GENERAL.

THE NAME AND ADDRESS OF THE FRANCHISOR'S AGENT IN THIS STATE 
AUTHORIZED TO RECEIVE SERVICE OF PROCESS IS: MICHIGAN DEPARTMENT OF 
COMMERCE, CORPORATIONS AND SECURITIES BUREAU, 6546 MERCANTILE WAY, 
P.O. BOX 30222, LANSING, MICHIGAN 48910.

ANY QUESTIONS REGARDING THIS NOTICE SHOULD BE DIRECTED TO:

STATE OF MICHIGAN DEPARTMENT OF THE ATTORNEY GENERAL 
G. MENN^N williams BUILDING, 7™ FLOOR 

525 W. OTTAWA STREET 
LANSING, MICHIGAN 48909 

telephone: number: (517) ,373-7117

© 2018 Code'Ninjas^ .LLC 
FDD-,CddeNinj;as-20,18



TABLE OF CONTENTS

ITEMl. .1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES......,,..,.,!

ITEM 2.
BUSINESS EXPERIENCE=.:......r... .... = ............... = ..... . ............... n.....................;...„....r5

ITEM 3...................... ............................................. ................. ............... ....................... .....5
LITIGATION.

ITEM 4....................... .................. ..... ................. .................................................. ..............5
BANKRUPTCY................................................................................................................. 5

ITEMS........................................................... ............. ......................................... .............6
INITIAL FEES......... ......................... .................. ,............................................... ,...........6

ITEM^............................................................................... ................................... ........... ........V...V......V

OTHER FEES,,......................
ITEM 7.,....,..........,,.............. .................. ................ ............. ..............................................17

ESTIMATED INITIAL INVESTMENT.....,...^,...,......   ..,.,..,...,,..,.,17
ITEMS....,.....................................................................          :22

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES .............=................-...=..22
ITEM 9.............            27

FRANCHISEE’S OBLIGATIONS.................................................................................... 27

ITEM 10.................... ...... .............. ...... ......................... ....... ................................. .........29
FINANCING.................................................................................................................... 29

ITEM 11..................................................... ...... ..... .......... ............. .................. ................ 29
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND

TRAINING.......... .......................  ,,29
ITEM 12................            39

TERRITORY..............       ;..................,..39
ITEM 13..

TRADEMARKS ......................................... ........................ ............... ........ .....................43
ITEM 14........................... ............................... .................... ...........................................,.A4

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION.................................44

ITEM 15............... ............................... ..................... ................ ....................................... 46

’©•2018,Code.Niiijas, LLC 
FDD-eodeNihjas-20l8



OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE 

BUSINESS.............. ........................................................................................................ 46
ITEM 16............. .......................................... ............. ............................ .............................47

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL..................,.... ...........47

ITEM 17......;................................................      ....47
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION;......................47

ITEM 18.............................      54
PUBLIC FIGURES ........................... ........  54

ITEM 19.....        .....„..............54
FINANCIAL PERFORMANCE REPRESENTATIONS......................................................54

ITEM20..............V......................................................„................................................  57
OUTLETS AND FRANCHISEE INFORMATION.

ITEM 21..,................................................................        61

FINANCIAL statements .................. ..........,...... ....................................61
ITEM 72.......... ...... ....................................................... ............ ....... ................61

CONTRACTS..............................v.v.........................:.........    .61
ITEM 23........ ........ ....... ................... ................................... .... ........... ............61

RECEIPT...V..........V.......................v.....,..,...................................  61

EXHIBITS
Exhibit 1 - State Administrators/Agents for Service of Process
Exhibit 2 - State Specific Addendum
Exhibit 3 - Franchise Agreement
Exhibit 4 - Area Development Agreement
Exhibit 5 - Non-Use And Non-Disclosure Agreement
Exhibit 6 - List of Franchisees and Area Developers
Exhibit 7 - List of Franchisees and Area Developers Who Have Left the System 
Exhibit 8 - Financial Statements
Exhibit 9 -Table of Contents to Confidential Operations Manuals 
Exhibit 10 - General Release

RECEIPTS

03018 Gode-Ninjas, LLC 
-FDD-G6deNinjas-20l8



ITEMl
THE FRAJ^CmSOR. AND ANY PARENTS, PREDECESSORS AND AFFILIATES 

The Franchisor

Code Ninjas, LLG, a Texas limited liability company (“we” or “us” or “our”'or “Code 
Ninjas, LLG”), is the franchisor, We and our parent and afFiliates haye pur principal place of 
business, at 11200 Broadway Street, Suite 2731, Pearland, Texas 77584. We were formed on 
August 17, 2016, We Conduct business under the name and mark “Code Ninjas” and related 
names, rnarks and slogans.

We are a franchising company which promotes and sells franchises for the operation of 
Code Ninjas centers. We dp not own or operate,a center'of the type being franchised, although 
we have an affiliate that does. We haye not Offered franchises in any other line of busiriess, and 
we are not engaged in any business other than seiling franchises for Code Ninjas centers. We 
have offered franchises since Noyember 2016;

Our agent for service of process is David Graham. His principal business address is 
11200 Broadway Street, Suite 2731, Pearland, Texas 77584; If we have an agent for service of 
process in your state, we disclose that agent in Exhibit 1.

Our Parents;, Affiliates and Predecessors

We are owned by our parent, FranehiCzar, LLCi a Texas limited liability company 
formed October 5, 2016 (“FranehiCzar”), FranehiCzar is ultimately owned by its parent, 
Graham Ventures, Inc., a Texas corporation formed April 29, 201,6. FranehiCzar will be thei 
designated supplier of certain products and seryiceS to our frahehisees, including customer 
payment processing, among, others that we may designate.

The original Code Ninjas center began operations March 2017 at 128l0 Broadway Street, 
Suite 160, Pearland, Texas 77584, and is Owned by our affiliate. Code Ninjas Pearland, ELC, a 
Texas limited liability company formed August 29, 2016,

Oiir affiIiatCi Thrifty Gear, LLC, a Texas limited liability company formed on September 
'28, 201,6i will be the designated supplier of certain business and promotional items to our 
franchisees, includihg pur proprietary curriculurn guides, student wristbands and scanners for 
check-in, robotics kits, uniforms, an integrated credit card swiper, and other items.

Our parent, nor our affiliates, are Offering, and have never offered, franchises in any line 
of business. We, have no other affiliates required to be disclosed in this Disclosure Document. 
We have no predecessors.

The Franchise Offered

We are offering franchises for centers that Operate under the name “Code Ninjas^” (each a 
“Code Ninjas Center(s)”), Each Code Ninjas Center is established and operated using the



format and system we developed (the “System”), and operate at retail locations displaying our 
interior trade dress. Code Ninjas Centers feature and operate under the Propfietaty Marks (as. 
described below). Code Ninjas Centers provide child focused educational programs, including 
subjects such as computer programming, coding, math, logic and teamwork. Our interior trade 
dress is designed to make Code Ninjas Centers welcoming, comfortable^ arid easily identifiable 
for customers. All products and services offered for sale at a Code Ninjas Center are subject to 
our approval. We also offer qualified franchisees the option to purchase and operate a mobile 
‘edutainment’ trailer uridef the name “Doj02Go” which enables franchisees to host external 
gamirig events and parties for schools^ businesses arid other events within their Territory (see 
Item 12). The terms “Code Ninjas Center(s) arid “Franchised Center” as Used in this document 
also encompass the operations of the Pojo2Go trailer, should you choose to incorporate this into 
your Code Ninjas Center operations and we allow you to do so.

Code Ninjas Centers are characterized by our System. Some of the features of our 
System include (a) interior and exterior design, decor, color schemes, fixtures, arid furnishings; 
(h) standards and specifications for products, services equiprnent, materials, and supplies; (c) 
unifortn standards, specifications, and procedures for operations; purchasing and sourcing 
procedures; (d) trairiing and assistance; and (e) marketing and promotional programs. We may 
periodically change and irnprove the System.

You must operate your Code Ninjas Center in accordance with our standards and 
procedures, as set out in Our Confidential Operations Manuals: (the “Manuals”). We will lend 
you a copy of the Manuals for the duration of the Franehise Agreement (or, at our option, we 
may friake these available, to you electronically). In addition, we will grant you the right to use 
oUr marks, including the mark “Code Ninjas” and any other trade names and marks that: we 
designate in writing for use with, the System (the “Proprietary Marks”). We may modify the 
Proprietary Marks or substitute new Proprietaiy Marks, See Items I3 and 14 for additional 
information regarding the Proprietary Marks arid the Manuals.

Franchise Agreement

We offer to enter into franchise agreements (“Franchise Agreements”) (included as, 
Exhibit 3 to this Disclosure Document) with qualified legal entities and persons (“you”) that 
wish to establish and operate Code Ninjas Centers. (In this Disclosure Document, “you” means 
the person or legal entity With whom we enter into an agreement. The term “you” also refers to 
the direct and indirect owners of a corporation, partnership, or limited liability company that 
signs a Franchise Agreement as the “franchisee”.)

Linder a Franchise Agreement^ we will grant yoU the right (and yOu will accept the 
obligation) to operate a Code Nirijas Center at an agreed-upon specified locatiori (the“Approved 
Location”). (In this Disclosure Document, the term “Franchised Center” means the Code 
Ninjas Ceriter franchised to you,under a Franchise Agreement.)

If you are not an individual, then you must designate one of your owners, who must be an 
individual person with at least, a ten percent (10%) ownership interest in the franchisee legal 
entity, arid who must be reasoriably acceptable to us to assume the responsibilities of general
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oversight and management of your Franchised Center (the “Designated Principal”). You must 
also designate either the Designated, Prineipal or a “General Manager” (subject to our 
reasonable approval) to assume the full-time responsibility for daily supervision and operation of 
the Franchised Center.

Area Development Agreement

We may also offer to enter into an area development agreement (the “Area; Development 
Agreement”) (included as Exhibit 4 to this Diselpsure Document) wi^ qualified legal entities 
and persons (an “Area Developer”), which grants the right to establish and operate a specified 
number of Code Ninjas Centers in a specified area (the “Development Area”) at specific 
locations that must be approved by Us, each under a separate Franchise Agreement. We will 
enter into Area Development Agreements under which at least two Code Ninjas Centers will be 
developed by an Area Developer.

Area Developers rpust open each Code Ninjas Center in accordance with an agreed upon 
opening schedule (the “Development Schedule”). The Development Schedule will be set forth 
in Exhibit A of the. Area Development Agreement. The Area Developer exercises its right to 
open Code Ninjas Centers by entering into a separate Franchise Agreerinent for each Franchised 
Center opened. The Franchise A.greement for each subsequent Franchised. Center to be 
developed under the Area Development Agreement will be Franchisor’s then-current form of 
Franchise Agreement, the terms of which may differ from the terms of the first Franchise 
Agreement signed simultaneously with the Area Development Agreement;

NourDse And Non-Disclosure Agreement

You will be required to Sign a Non-Use And Non-DisclosUre, Agreement prior' to 
receiving information frotn Us \ye deeni to be confidential. This Non-Use And Non-DisGlosure 
Agreement is included as Exhibit 5 to this Disclosure Document;

The Market and Competition

The market for children’s educational businesses is well developed and competitive. You 
will serve the general public and will compete with a variety Of busiitesses, from locally Owned 
to national and chain businesses. These businesses compete on the basis of factors such as price, 
service, location and quality. These businesses are often affected by other factors as well, such 
as changes in consumer habits, economic conditions, population and travel patterns.

We may establish other Code Ninjas Centers in your area (if permitted under the 
Franchise Agreement) and/or sell or license others, to sell products and/or services in yOur area. 
AlsOi we may sell related, products through wholesalers', distributors, the Intemet, toll-free 
telephone numbers, catalogs, or other sirnilar means of distribution to customers at any location, 
whether or not located in your area. See Items 12 and 16 for a description of your permitted and 
restricted activities and rights, as well as our permitted and restricted activities and rights; To the 
extent your Franchised Center may be located near another Franchised Center, you may appear 
to or actually compete with other Code Ninjas Centers.
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Industry Specific Regulations

You must comply with all local, state and federal laws that apply to your Franchised 
Center operations, including healthj sanitation, no smoking, EEOC, QSHA, discrimination^ 
employment,; and sexual harassment laws, The Americans with Disabilities Act of 1990 requires 
readily accessible accommodations for disabled people and may affect your building 
construction, site desigfij entrance ramps, doors, seating,, bathrooms, drinking facilities, etc. You 
must also obtain real estate permits, licenses and operational licenses. There may be other laws 
applicable to your business and we urge you to make further inquiries about these laws.

Arnbng the Other licenses and permits you may need are: Zoning or Land Use Approvals, 
Sunday Sale Permits, Sales and Use Tax Permits, Fire Department Permits, Health Permits, 
Alarm Permits, County Occupational Permits, Retail Sales Licenses and Wastewater Discharge 
Permits. You will also have to comply wUh any general la\ys and regulations relating to the 
acceptance of credit cards, including Payment Card Industry Data Security Standard. There mqy 
be other laws, rules or regulations which affect your Franchised Center, including laws 
concerning the protection of customers’ personal information and data seeUrity, minimum wage 
and labor laws, as well as The Affordable Care Act.

You must also comply with all applicable local, state and federal laws that require 
educators,; learning center employees and others to obtain required background checks and 
fingerprinting: In Texasy which is where we are headquartered, background checks and 
fingerprinting are required by the Texas EdUeatibn Agency and conducted through the Texas 
Department of Family and Protective Services. We also require that you and all employees and 
staff members pass a background, check prior to commencing work in the Franchised Center, and 
on a periodic basis thereafter, that is free of any sexual and/or violent offenses, any offense 
involving moral turpitude, and/or any other crime or offense that we believe is reasonably likely 
to have an adverse effect on the System or the Proprietaity Marks. If you elect to include the 
Dojb2Go mobile trailer as part of your business, you may need to obtain certain licenses or 
permits for the Operation of the trailer and for certain events, in addition to complying with local 
zoning and other requirernents.

I The United Sta:tes enacted the “Uniting and Strengthening America by Providirig 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001” (the “USA Patriot 
Act”). We are required to comply with the USA Patriot Act. To help us comply with the USA 
Patriot Act, we ask you in the Franchise Agreernent to confirm for us that neithertyou nor your 
directors, officers, shareholders, partners, members, employees, or agents are suspected terrorists 
or persons associated with suspected terrorists or are under investigation by the U.S. government 
fpr criminal activity. You may review the Patriot Act and related fregulations at: 
http://www:treasury,gov/offices/enforcement/ofac/sdn.
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ITEM 2
BUSINESS EXPERIENCE 

David Graham: Manager and Founder

Mr. Graham is our founder and has been Our Manager since our inception. From April 
2010 to July 2016 he was the President and Chief Executive Officer for Coder For Rent, LLC, 
DBA Coder’Camps, in the greater Houston, Texas area.

Theparid “Bert” SintUphant: Director of Operations

Mr. SintUphant has been our Director of Operations since our inception. From January 
2013 to August 20 J 6 he was the Chief Operations Officer for Coder For Rent, LLC, DBA Odder 
Camps; in the greater Houston, Texas area. From March 2011 to February 2013 he was a Senior 
Business Analyst for Stuart Title'in,Houston, Texas.

Marty Flanagan: Director of Frarichising

Mr. Flanagan has been our Director of Franchising since our inception. From August 
2004 to October 2016 he was the Director of Corporate Facilities for Anytime Fitness near St. 
Paul, Minnesota.

Jeffiev Thames: Director of Franchise Development

Mr. Thames has been our Director of Franchise Developrnent since: April 2017. From 
January 2013 to April 2Q17, he was the Director of Development for Red’s Savoy Franchise, 
LLC, an entity developing franchises offering pizza and related itenis and headquartered in 
Edina, Minnesota. He also served as President of Thanfies Holdings, LLC, in Mendota Heights, 
Minnesota, a firm specializing in assisting franchises and small companies with their growth 
initiatives from July 2012 to April 20l7.

ITEM 3 
LITIGATiON

No litigation is required to be»discldsed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item,
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ITEM 5 
INITIAL FEES

Franchise Agreement

When you sign the Franchise A.greement you must pay us an initial fraiichise fee of 
$24,000 (the “Franchise Fee”), unless you are executing an Area Development, Agreement 
under which you are committing to develop 2 or more Code Ninjas Centers^ in which case the 
Franchise Fee will be $24,000 for ybur-fifst Code Ninja Center and $20,000 for each additional 
Franchised Center. The Franchise Fee will he fully earned when paid and non-refundable in 
consideration of administrative and other expenses we incur in entering into the Franchise 
Agreement and for our lost or deferred opportunities to enter into the’Franchise Agreement with 
others.

You must pay the Franchise Fee in full at the time you sign the Franchise Agreement. 
Additionally, as described below, if you signed an Area Development A.greement, we will credit 
the Area Development Fee you paid toward the Franchise Fee. The Franchise Fee is uniform for 
all franchisees. In bur last fiscal year, our Franchise Fee! was uniformly $20,000, which was our 
then-current initial franchise fee.

You wiU have four (4) months from the date you sign the Franchise Agreement (the “Site- 
Selection Date”) in which to find and secure a suitable site (through lease or purchase) for your 
Code Ninjas Center within the area that is designated as your site selection area. Your 
Franchised Location must be opened and operating Under bur requirements within eight ,(8) 
months following the execution of the Franchise Agreement (the “Required Opening Date”). 
After eight (8) months from the date you sign the Franchise Agreement (the “Royalty Start 
Date”), you must begin paying the Minimum Royalty Fee (see Item 6) to us, subject to the 
ability to extend this date fbr if you pay the extension fee or Chbbse a ‘Yo be determined” 
territory until you obtain your site^ as outlined below.

If ybu want to extend these timeframes, and we agree to allow you to do so, you may 
either (i) pay a $500 extension fee to us as a condition to oUr granting the extension, and will 
extend your Site Selection Date^ Required Opening Date, and your Royalty Start Date (see 
below) by two (2) months; or (ii) agree to release any protected territory that has been given to 
you and to seek a site for ybUr studio in an area “to be .determined,” in which case we will waive 
your Site Selectibn Date and extend ybur Required Opening Date for an additional one (1) year 
period (so that you have one (1) year and eight (8) months from the execution of your Franchise 
Agreement to both obtain your site and open and begin operating your Franchised Center) which 
will also be your Royalty $tart Date.

If you do not comply with these requirements, we will place the Franchise Agreement in 
default and, if you db not obtain your site or open within the time; provided for cure, we may 
terminate the Franchise Agreement. We are nbt obliga;ted to grant these extensions, and we have 
the right tO condition our consent on other requirements. Extension fees are not refundable and 
are not credited against any other obligation you may have4o us.
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Area Development Fee

If you are going to be> an Area, Developer, then you will sign an Area Developfnent 
Agreement and pay us an area development fee (the “Area Development Fee”). The amount Of 
the Atea Development Fee will be calculated by adding $24,000 for your first Code Ninja Center' 
to the product of $20,000 times the number of additional Code Ninjas Centers to be: developed 
under the Area Development Agreement. The Area Development Fee will be due in a lump sum 
payment upon the signing of an Area; Development Agreement. The Area Development Fee is 
fully earned and non-refundable in consideration of administrative and other expenses we incur 
in entering into the Area Development Agreement, and for our lost or deferred opportunities to 
enter into the Area Development Agreement with others. For each Code Ninjas Center y ou open 
under the Area Development Agreement, you will not be charged a Franchise Fee.

The Area Development Fee is uniform fOr all area developers, the extension fees above 
may also apply if we agree to allow you to extend the date for opening any Franchised Center 
that you agree to Open under your Area Development Agreernent

Other Ilnitial Fees

You will pay us an Email and Hosting Fee each month during the terrn of your Franchise 
Agreement for your email and website hosting (as further described in Item 6 and Item 11). This 
fee is currently $ 110.00 per month. You will begih paying this fee on th& first day of the month 
after you sign your Franchise Agreement, and each first of the month thereafter. The amount of 
this fee that you pay to us before opening will range from $440 to $770 depending on when you 
Open your Franchised Center, assuming you Open within our estimated timeframes.

Our affiliate, ThiftyGear, will be the designated supplier of certain business and 
pfoniOtional items to Our franchisees that must be purchased prior to the^ commencement of 
operations of your Franchised Center, including our pfoprietaty curriculum guides, student 
wristbands and scanners fOr check-in, robotics kits, uniforms, an integrated credit card swiper, 
and other items. Such items are estimated to cost in the range of $2,00D to $10,000. We may 
add or delete from such items which must be purchased from our ai^ffiliate prior to Opening, and 
on an ongoing basis, at any time. The fees fOf the purchase of these products and Services are 
non-refundable. If we do not require that you purchase such items from us or our affiliate, you 
must purchase them from our designated vendor.

ITEM 6 
OTHER FEES

Type of Fee
: iCNOtelO

Amount Date Due Reni^k^
= == = ^= i=l 
= = = - = - 1

Royalty
(“Royalty Fee”)

Greater of (i) 6%, of Net 
Sales or (ii) the
Minimum Royalty Fee 
(Note 3).,

On Monday 
after the close 
of each week, 
based on the
Nbt Sales for

“Net Sales” means all 
revenue related to the 
operations of the
Franchised Center 
(excluding, customer
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■Type'.'pf;F.efe

Local
Advertising and 
Promotion

Ampiint

You must directly 
spend 3% of Net Sales 
on your local 
advertising and 
promotion.

Date Due

thatweek. 
(Note 2)

As incurred.

Remarks

refunds made in good faith 
and sales taxes collected 
and remitted to the proper 
authorities).

We provide for remit of 
this Royalty Fee and other 
fees due to us from the 
collection of all yduf 
customer payments 
through our online 
designated payment 
processing website portal 
operated by FranehiCzar at 
WWW,franchiczar.com that 
we have currently 
designated, but reserve the 
right to change our method 
of collectio.n.
We have; the right to 
require you to provide 
proof that these funds were 
spent, and spend them orr 
your behalf should you fail 
to do so. We offer digital 
marketing services'which 
you may choose to 
purchase from us which 
count toward this 
requirement. The.eost for 
these services currently 
ranges from approximately 
$900 to $1,500 per month. 
You are: not required to 
purchase these services, 
and the services we offer 
may change or be 
discontinued, or may be 
Offered by a third party 
provider. See Item 11 
under the heading 
“Advertising.”
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Mbuflt

Additional 
training and 
assistance

Software 
Licensing Fees

$500 per additional 
person to attend our 
initial training program; 
and our per-diem 
charge foradditional 
training (which is 
currently $500.00, plus 
ourout-of-pocket 
costs), per trainer.

Currently, :$20 per 
student per month.

Upon Demand.

On the first of 
the month 
hereunder.

{■emaE

You must pay our then- 
current fee'to send more 
than three (3) individuals 
to our initial trainiiig 
program., If we require, in 
our sole discretion, that 
additional.training from us 
is required or if you ask 
that we (a) provide 
additional training,, or (b) 
conduct any training 
session outside of our 
standard training programs 
described in this 
Disclosure Doeument, and 
we do, so,, then you will 
have, to pay our then- 
cuirent per-diem charge for 
extra training plus 
expenses that we incur.
See Note, 4 and Item 11 
under the heading 
“Training.”
You are required to pay opr 
then-current cost for the 
Ucense of any business 
operations so;ft>yare or 
other so^are necessary 
for use in your Franchised 
Center. Currentlyj this fee 
is to cover our expenses to 
license a component of the 
proprietary curriculum, 
Which we pass through to 
you without mark-up. We 
reserve the right to 
implementjadd itional 
proprietary software 
systems for all franchisees, 
which may require up-front 
and maintenance fees and 
increase this fee 
accordingly. You will
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T^eoffee 
' (ilBte

i Afflount Bate Due Remarks

either pay this fee to us, or 
directly to any provider 
that we designate to license 
software to you. See
Note 5 and Iteifi Tl under

I the head ing “Computer 
System.”

Email and
Hosting; Fees 

' (“Email and 
Hosting Fees”)

'

$110 per month. You begin 
paying this fee 
on the first of 
the month 
following the 
signing pfyour 
Franchise 
Agreement, and 
on the first of 
each month 
thereafter;

We reserve the right to 
charge this fee for products 
and services related to 
informational technology, 
including email and 
website management in 
connection with the 
Franchised Center and 
Systern.

Annual
Convention
Registration

Currently,, $299.00 per 
attendee based on early 
bird pricing, vvhich may 
increase up to $599 if 
you register at the door. 
We may increase this 
fee annually.

When you 
register for the 
Annual 
Convention.

You pay this fee once a 
year, which covers 
registration of each 
attendee to our Annual 
Convention. The person 
holding a controlling, 
interest in your business 
and your Designated 
Principal (if different) are 
required to attend;

Product/Supplier 
Testing and 
Evaluation Costs

Varies - the costs of 
testing and evaluation.

Upon demand, 
if incurred,

See Note 6 and Item 8,

Transfer Fee $5,000 under the 
Franchise Agreement.

An Area Developer'will 
pay a transfer fee equal 
to $TG,000 for each 
code Ninjas Center not 
developed, but not less 
than 50% of the Area 
Development Fee.

At time of 
transfer.

Note 7. Payable only if 
,you make a transfer (as 
defined in the Franchise 
Agreement) of an open 
Franchised Center,, which 
includes any sale: or 
assignment of yoUr 
franchise or yoUr company. 
You may not make transfer 
if your Code Ninjas Center
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Type of Fee
; ■=«©!)

Aniount Date Due ..
■ ^ i l = ^ = £

is not open and operating 
under the Franchise 
Agreement. We do not 
impose a fee for a traiisfer 
to a corporation you form 
for the convenience of 
ownership.

Renewal F^e :$2,000 Before, renewal. The Franchise Agreement 
may be renewed after an 
initial term of 5 years. You 
will only need to pay this 
fee if you renew the 
Franchise Agreement.
There is no renewal under 
the Area Development 
Agreement.

Charges for 
inspections and 
“mystery 
customer” quality 
control 
evaluation

Will vary under 
circumstances.

Upon demand, 
if incurred.

See Note 8. The mystery 
customer program will be 
sejsarate from our programs 
for customer surveys and 
customer satisfaction 
audits (which may require 
you to accept coupons 
fi-om participating 
customers for discounted 
or complimentary items).

Late Fee and 
Interest on
Overdue
Payinents

A late fee equal to 5% 
of your overdue 
amount, and interest 
equal to 1.5% per 
month (but not more 
than any maximum rate 
set by law).

At time the 
Overdue 
Payments are 
paid.

Only due if you don’t pay 
us the; amounts you owe; on 
time. Interest will be 
charged only on overdue 
amounts and will start to 
accrue on the date when 
the payment was originally 
due.

Dues and 
Assessments 
Imposed by a 
Franchisee 
Advisory Council

As determined by a 
franchisee advisory 
council (if established).

Currently - none.

At the times 
required by a 
franchisee 
advisory 
council.

We may form, or require 
that oUr franchisees form, a 
franchisee adyisoiy 
council. If one is formed, 
you must become a 
membef if we require^ and 
you must pay the fees and 
assessments imposed by 
the Council.
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' 'TIlyperofiiee , 
r.iMmi)

Amount Date Diie, Remarks
= i =

_ III

Center
Refurbishment

Will vary under 
circumstances

As agreed We may require you lo 
refurbish your Franchised 
Center to meet our then- 
current requirements for 
decor, layout, etc. We will 
not require you to refurbish 
the, Franchised Center 
more frequently than every 
five years.

Prohibited
Prpduct^or
Service Fine

$250 per day' of use of 
unauthorized products 
or services

If incurred In addition to other 
remedies available to us.
This; may not be 
enforceable under
California law.

Audit, Expenses All costs and expenses 
associated with the 
audit, reasonable 
accounting and legal 
costs,

Upon Demand. Payable Only if we audit 
and the audit discloses an 
understatement in any 
statement or report of 3% 
or more. (You vvill also 
have to pay the'’monies 
owed and interest on the 
Underpayment; (see 
“interesf ’ above).)

Insurance.
Procurement

Our cost to obtain 
insurance coverage if 
you fail to do ,so.

Upon Demand. We have the fight (but not 
obligation) to buy 
insurance coverage if you 
do not do so.

Relocation Fee $1,000,, provided that if 
our actual expenses 
exceed this amount, 
you must pay the 
amount which exceeds 
the fee.

Upon demand. Payable on ly if you 
relocate your Franchised 
Center, in order to 
reiniiburse us our costs and 
expenses related to an 
approved relocation of 
yOUr Franchised Center.^

Securities
Offering

Our actual expenses. Upon demand. Payable-only if you 
propose to engage in a 
public: or private securities 
offering, to reimburse us. 
for our reasonable costs 
and expenses (including 
legal and accounting fees) 
to evaluate your proposed 
offering.

©:2018!Code.Ninjas,:LLC
FDD.-C6deNinjas-2018



rill

Costs' and 
Attorneys’ Fees

Standard Default 
Fee

Additional Cure 
Expenses, 
Collection Costs, 
and Post 
Termination / 
Expiration 
Expenses

Will vary under 
circurnstances.

Up to $250, per 
violation.,

Our cost; and expense if 
we take action to cure 
any default by you 
under the Franchise 
Agreement, including 
costs of collection for 
unpaid amounts.

Upon Demand.

Upon Demand.

Upon demand

f'p-f I i-
You must reimburse Us for 
the expenses we incur 
(including reasonable 
attorneys’ fees) as a result 
of your default of the 
Franchise Agreernent and 
to enforce and terminate 
the Franchise Agreement.
In addition to any rights 
and remedies we may have 
under the Franchise 
Agreement, if you breach 
certain provisions Of your 
Franchise Agreement and 
fail to cure the default 
during the applicablexure 
peridd, you must pay Us up 
to :$25G per month until the 
default is cured to offset 
our expenses incurred to 
address the default
Due only if you are in 
default under your 
Franchise Agreement, in 
which case you .must 
reimburse us for the 
additional expenses we 
incur (including reasonable 
attorneys’ fees) ,as: a result 
of your default and to 
enforce and terminate your 
Franchise Agreement if 
necessary. This also 
applies if your Franchise 
Agreement temiinates or 
expires and we incur 
expenses in ensuring your 
compliance with the post- 
termination and post- 
expiration provisions.
Note 9.
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Tjfpe otfF’ee
! :»e q _

Inderniiification

Liquidated
Damages

Amount

Will vary under 
circumstances.

See Note 10.

Explanatory Notes to Item 6 Table:

Date Due

Upon Demand:

Within. 15 days 
of termination 
ofyour 
Franchise 
Agreement for 
cause.

Remarks

You must reimburse us if 
we are sued or held liable: 
for claims arising from , 
your operation ofthe 
Franchised Center, as, well 
as your use ofthe 
Proprietary Marks in a 
manner inconsistent with 
our instructions; and any 
transfers or securities 
offerings that.you propose.
You must pay this fee ifwe 
terminate your Franchise 
Agreement for cause..

1. Except: as otherwise noted in this Item 6, we impose and collect all Of the fees described 
above. None of these fees are refundable, All of the fees described above in this Item 6 
are uniform for all franchisees, although, we reserve the right to reduce the royalty fee, or 
charge a fixed royally fee^ in certain circumstances, in our sole discretion.

2. We will provide for collection of all your customer payments through our online payment 
processing website portal run by our parent, FfanchiCzar, at www.franchiczar.com that 
we have currently designated, but reserve the right to change. You must establish an 
arrangement for electronic funds transfers (“EFT”) using the Automated Clearing House 
method as well as authorize us to charge your credit card with all amounts due to us and 
Our affdiates, including, the signing of our current form of “Authorization Agreement for 
Prearranged Payrnents,” a copy of which is attached to the Franchise Agreement as 
Exhibit D. You must cornply with all payment and reporting procedures specified by us. 
No later than Monday of each week we will calculate the amount of customer payments 
received in connection with your Franchised Center for the preceding week, and shall 
remit such amount to you via EFT, less amounts representing the Royalty Fee, Email and 
Hosting Fees, EFT fees and merchant services and other processing fees, and ah other 
fees that we require, in addition to any and all other amounts owed tO us or any affiliate 
under the Franchise Agreement and all agreements between us and oiir affiliates you and 
your affiliates. Each weekly payment by us to you will be accompanied with a statement 
setting forth the amount of customer payments received in connection with your 
Franchised Center and payments remitted to us. You must pay the then-current 
processing cost charged by FranchiCzar for the provision of this service.
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With respect to Credit card merchant services processing fees, we will pay these fees on 
behalf of all franchisees and then Collect from you the amount of such fees prorated to 
you in order to reimburse us this cost. Although certain credit card providers charge 
different processing fees, we may not calculate the amount you owe by each specific 
credit card provider. Instead, we may simply spread the total arfiount of all credit card 
merchant services processing fees attributable to franchisees on a prorated basis.

You must agree that we may retain any amount Of customer payments as. remittance of 
ariy .araoUnts owed to Us. Payments by you of any and all amounts Under the Franchise 
Agreement are considered fully earned upon receipt and non-refundable.>

You must agree that we rhay directly Charge; and collect from any customer (including 
any of your customers) certain fees in connection with our online registration process and 
payment systern that are in addition to payment for products and services provided by 
your Franchised Center. Such fees charged and collected by us will be fully earned by 
us.

Company and affiliate-ovimed Franchised Centers are not required to pay Royalty Fees. 
Company and affiliate-owned Franchised Centers do not have a specific local advertising, 
requirement, however will fnake expenditures in local advertising programs as 
appropriate. Company and affiliate owned Franchised Centers; will pay the then- 
applicable Software License Fee for the license of any required so^are.

The Minimum Royalty Fee will begin on the first day of the> month following the month 
which is eight (8) months from the execution of your Franchised A;greement (the 
“Royalty Start Date”), unless you Obtain an extension to this requirement as outlined in 
Item 5. The Minimum Royalty Fee applies; from the Royalty Start Date until yoUr 
Franchised Center begins open and operating, and is the sum of (i) $500 per month, plus 
(ii) 6% of any Net Sales during this time period. In addition, we reserye the right to 
require the Minimum Royalty Fee specifically to the operation of yOur Dojo2Go mobile 
trailer throughout the term of the Franchise Agreement, should you choOSe to incorporate 
this service as part of your operations, so that the minimum royalty that you pay in 
connection with this service would be a minimum of $500 per month on an ongoing 
basis.

If you request additional training or assistance, we may charge you our then-current per 
diem training fee for the additional tfaihing provided; and you will also have to; reimburse 
us for all out of pocket costs and expenses associated with any additional training, 
including lodging, food and travel arrangements of the trainers. Additionally, if we 
determine, in our sole discretion, that you are in need of additional supervision or 
supplemental training, we may require that you receive such training from us, in which 
case you, agree to also pay our then-current per diem training: fee for the additional 
training provided; and you will also have to reimburse us for all out Of pocket costs and 
expenses associated with the additional training, including lodging, food and travel 
artangements Of the; trainers. We may require that you complete refresher and additional 
training programs, and we may offer the programs On a voluntary basis. If you, request
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,5.

7.

8.

9.

that we conduct any additional training sessions (required or voluntary) or Code Ninjas 
Center(s), and we do so, then we may charge you our then-current per diem training fee 
for that training we provide, and you will also have to reimburse us for all out of pocket 
costs and expenses described above. Our current per diem charge is $500 per trainer (we 
reserve the right to change our per diem rate in the future); See Item 11 under the 
heading “Training” for more detailed information.

As described in Item 11 Under the heading “Computer System,” we require you to use 
certain software, hardware, and/or support services in connection with the operation of the 
Franchised Center. We may require you to pay us an up-ffont licensing fee as well as 
ongoing software maintenance fees for any proprietaiy software that we develop and 
require you to use. We may increase this fee during the term upon notice to you to cover 
additional costs for the license and support of required software; digital appli’catiohs and 
successor technology and replacements thereto.

If you desire to purchase unapproved products or equipment, supplies, services, or 
products (other than PrOprietaiyf Products) from Other than approved suppliers, we may 
require that our representatives be permitted to inspect, from time to. time, the supplier's 
facilities, and that samples from the supplier be delivered for evaluation and testing either 
to us or to an independent testing facility designated by us.. You must pay a charge not to 
exceed the reasonable cost of the evaluation and testing: See also Item 8.

You may not transfer the Franchise Agreement if your Code Ninjas Center is not open 
and operating in compliance with that agreetnent. If you are an Area Developer, yoU may 
nof transfer your area development rights unless yoUr first Code Ninjas Center is open 
and operating under your First Franchise Agreement and ,you are in compliance with your 
Development Schedule (in addition to all other terms of all agreements with us).

We may ourselves, or through an independent service, conduct inspections or a “mystery 
customer” quality control and evaluation program. You must participate in any such 
program, and we may require that you pay the then-current costs for the provision of this 
program, or the then^cUitent charges imposed by the evaluation service (as we direct^ 
either directly to the eyatoation service provider or to us as a reimbursement)..

Reimbursement to Us of all costs and expenses associated with yduf default of the 
Franchise Agreement, including but no,t limited to, collections costs, costs and 
commissions paid or due to a collection agency, reasonable attorneys’ fees, costs: incurred 
in creating or replicating reports demonstrating Net Sales or other aspects of your 
business; court costs^ expert witness fees, discovety: costs and reasonable attorneys’ fees 
and costs on appeal, together with interest charges on all offhe foregoing- In addition; if 
you breach the Franchise Agreement, we have the right (but not the; obligation), to take 
such action as we deem appropriate to cure the breach on your behalf

If we terminate your Franchise; Agreeuient for cause' you must pay us within 15 days 
after the effective date of termination liquidated damages equal to the lesser of (a) the 
Royalty Fee that owed to us during the 52 weeks of operation preceding the effective date
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of termination, or :(b) the average weekly aniiount owed during such 52 Week period 
multiplied by the number of weeks remaining in the Franchise Agreement had it not been 
terminated.

ITEM?
ESTIMATED INITIAL INVESTMENT 

YQUR ESTIMATED INITIAL INVESTMENT

; type of
Expenditure ■ Amount '

Method of. 
Payment

When
Due

P To Whom 
Payment is to 1 

- be Made J
Initial Franchise 
Fee
(Note 2)

$20,000 to $24,000
Lump sum When you sign 

the Franchise 
Agreement

Us

Business
Licenses & 
Incorporation 

- (Note 3)

$200 to $1,000
As arranged As incurred Local and 

other state 
government 
agencies

Leasehold 
Improvements 
(Note 4)

$25,000 to $126,000
As arranged As arranged Independent

contractors.
Lessor

Fixtures, 
Furnishings & 
Equipment 
(Note 5)

$30,000 to $120,500
As arranged As incurred Us, our

Affiliate Or
Approved
Suppliers

Computer and 
Point of Sale 
System 
(Note 6)

$940 to $2,770
As arranged As incurred Us, our

Affiliate or
Approved
Suppliers

Architect/ 
Engineering 

: Fees (Note 7)
$2,500 to $10,000

As arranged As arranged Approved
Suppliers

Rent, Security 
Deposits and 
Utility Deposits 
(Notes)

$4,000 to $12,000
As arranged As arranged Lessor, Utility 

companies

Other
Professional
Fees 
(Note 9)

$500 to $3,000
As arranged' As affanged Various

service
proyiders

Insurance
Deposit 
(Note 10)

$500: to $4,000 As arranged As arranged Insurance
providers
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'T;^ei'Of
Ejtpenditure

Initial Inventory 
of Product and 
Supplies 
QSote 11)
Training 
Expenses 
(Note 12)

Grand Opening 
Advertising 
(Note 13),

Extension Fee

Additional 
Funds (for the 
initial 3 rnpnths 
of operations) 
(Ndte 14)
TOTAL
ESTIMATED
INITIAL
INVESTMENT

'If.,

Amount

$5,000, to $12,000

$1,000 to $2,500

,$5,000

$500

,$15,000 to $30,000

,$11!0,140 to 
:$353,27.0

Method of 
Payment

As arranged

As arranged

As, arranged

As arranged

As arranged

When
Diie

As incurred

No Payment 
Required

As arranged

Only due if 
requesting an 
extension to 
your site 
Selection date 
or required 
opening date
As needed

To Whom 
Payment is to 

he Made
Us, our 
Affiliate or 
Approved 
Suppliers.
Approved 
.Suppliers and 
your
employees
Approved
Suppliers

Approved 
Suppliers, 
employees and 
other creditors

Explanatdrv Notes to Item 7 Table:

1. General - We do not impose or collect the fees or costs described in this Item 7, except 
for the items noted with “Us” in the column labeled “To Whom Paid.” Except as described 
below, all fees and amounts that you must pay to us are nort-refundable. For any amounts paid to 
third parties, the;availability and conditions under which you may obtain refunds will depend on 
the terms offered by those third party suppliers. We do not offer our franchisees financing for 
any part of the initial investment (see Item 10 for additional information). Our estimates in this 
Item 7 are based on Our current prototype fOr Code Ninjas Centers and our knowledge of 
busmess practices and conditions in the general marketplace. They are, however, only estimates 
,and by their nature may change from time to time and may vary from location to location. The 
figures do hot provide for your cash needs to cOver financing incurred by you or your Other 
expenses. You should not plan to draw income from the operation during the startrup and 
developmental stage of your business, the actual duration of which will vary materially from 
location to location and cannot be predicted by us for your Franchised Center (and which, may

©:201:8;Code!Ninjas„LLC ]g
FDD?Code Nirijas-2018



extend for longer than the three month ‘initial jperiod” described in Note 14 of this Item 7). You 
must haye additional sums ayailable, whether in cash or through a bank line of credit, or haye 
other assets which you may liquidate or against which you may borrow,, to coyer other expenses 
and any operating losses you may sustain, whether during your start-up and deyelopment stage, 
or beyond. The amount of necessary feseryes, will vary greatly from franchisee to franchisee; and 
will depend upon many factors, including the rate of growth andi success of yOUr Franchised 
Center, which will in turn depend upon factors such as the demographics and economic 
conditions in the area in which yOUr Franchised Center is located, the presence of other Code 
Ninjas Centers, public awareness: of our business, your ability to operate efficiently and in 
conformance with the System, and cprnpetitipn. Because the exact amount pf reserves will vary 
and cannot be meaningfully estimated, we urge you to carefully review these figures and the 
figures you obtain from your own inquiries with an experienced business advisor, such as- an 
accountant or consultant, or a legal advisPr, before making any decisiPn to purchase a Code 
Ninjas Center franehise>or any other Franchised Center.

2. Franchise Fee - The Franchise Fee shown in the chart above is. uniform for all
franchisees:. When you sign the- Fra:nchise Agreement you must pay us a Franchise Fee of 
$24,000, unless you are executing an Area Development Agreement under which you are 
cPmmittihg, to develop 2 Pr mPfe Code Ninjas Centers, in which case you must pay us an Area 
Development Fee of $24,000 for the first Franchised Center plus the prPdUct Pf $20,000 
multiplied by the number pf additipnal Code Ninjas Centers to be developed under the Area 
Development Agreement, and you will not pay a Franchise Fee. The Franchise Fee; and Area 
Developmerit Fee are non-refundable. See Item 5 for further details regarding the Franchise Fees 
and Area Development Fees. We do npt provide financing for any of these fees.

3. Business Licenses and Permits - These are general estimates for permits and licensing 
that may be required by lPCa;l and state goVeitiments, as well as forming and registering, an entity 
to operate as the franchisee. Local, municipal,, county and state regulations vaiy on the licenses 
and permits you will need to operate a Cpde Ninjas Center,., You will pay these fees to 
gpyemmental authorities before starting business. You are solely responsible for obtaining, all 
appropriate licenses and permits^

4. Leasehold Improvements - You will need to employ a qualified licensed general 
contractor to construct the improvements to, or “build out,” the premises who is acceptable to us. 
Our estimates are based on the assumption that the location is in a retail strip Orin-lihe shopping 
center and approximately 1,600 to 2,400 square feet. Assumptions herein are based on an 1,800 
square foot Franchised Center, which is our recommend size (subject to real estate demandsjand 
includes, at a minimum, a level concrete floor suitable for floor covering, air-conditioning, 
electricity, gas, sewers, bathroom facilitiesi and water and plumbihg suitable for a retail business. 
Among Other things, you will probably need to arrange for the following items to meet our 
standard plans, and speeificationS: proper wiring and plumbihg, floor covering, wall covering, 
partitions, lighting and fixtures, painting, cabinetry, and the like. Costs will vary depending 
upon various factors, including: the geographic location of your business; the size of the
premises; the availability and cost of labor ahd materials; and the: condition of the premises and 
the work tha^t the lessor will do as a result of the lease negotiations. Lessors may, instead of 
constructing or installing some of the improvements itself, provide you with credits towards your
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future rent payments: and/or a tenant improvement allowance. The low range of oiir estimates 
assume that you obtain a tenant irnproyement allovyance or that your landlord agrees to conduct a 
large portion of your buildout. One^ of these arrangements may or may not: be available through 
your landlord.

5. Fixtures, Furnishings & Equipment - As described in Hem 8, you must purchase all 
fixtures, furnishings, equipment, signage and supplies that we specify as required for a Code 
Ninjas Center. Fixtures, Furnishings and Equipment: This estimate includes fixtures and 
equipment required for a Code Ninjas Center, including (without limitatibh) computers, 
computer related equipment, student laptops, desks^ working stations, chairs, stora:ge systems, 
coffee systems, lounge furniture, and various trade dress and decor items and other fixtures, 
furnishings and equipment. This estimate also includes the cost of your office furniture, filing 
cabinet and miscellaneous office supplies, and equipment. Signage: This estimate also includes 
the costs for interior and exterior signage. The cost of signage may vary significantly depending 
on the; location of your Franchised Center, market conditions and local codes. In some instances, 
the use of additional or larger signage may be, possible, with our prior written approval. The 
costs of these optional items are not included in the line item total above.

The high end of this estimate assumes that you choose to add a Dojo2Go mobile trailer as part of 
the operations of your Franchised Center, and purchase the trailer and equipment for this service 
without financing.

6. Computer and Point of Salte System - You must purchase or lease specified computers 
and related hardware for your business operations, along with required third party software 
necessary to operate the Franchised Center. The estimate includes the costs for the items that we. 
currently require, We may periodically require franchisees to update their computer systems to 
our then-current standards. This includes Email and Hosting Fees you will pay to us prior to 
your opening as described in Item '5. See Item 11 under the heading “Computer System” for 
additional information.

7. Architect/Engineering Fees - You will be required to retain the services of a qualified 
arehitect and engineer, who we have approved or designated for use by our franchisees, to adapt 
our standardized plans and specifications based on our prototype(S) of Code Ninjas Centers for 
the remodeling, or fmish-out of your Franchised Center (see Item 11 under the subheading 
“Construction and Layout of Center” for additional information). As described in Item 11, we 
may from time to time develop or approve variations with respect to our prototype locations and 
plans..

8. Rent, Security Deposits and Utility Deposits - If you do not own a location for your 
Franchised Center, you must purchase or lease a space. Locations for Code Ninjas Centers will 
typically need approximately 1,600 to 2,40QO square feet. The estimate in the chart above 
includes your first month’s rent payment, security deposits and utility deposits (for example, 
telephorle, electricity, gaS .and water). We have assumed the security deposit to your landlord 
will equal one month’s rent, although this may vary from landlord to landlord. The estimates 
assume that rent commences upon the Franchised Center’s opening, You,, however, will need to
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lease a space in advance to build-out the Franchised Center. However, you may attempt to 
negotiate an abateihent from the lessor for this period.

We anticipate that Code Ninjas Centers will typically be located in in-line shopping 
centers, in high traffic urban and suburban areas, preferably near large residential communities. 
Rent varies considerably from market to market, and from location to; location within each 
market. Rents may vary beyond the range that we have provided, based on factors such as 
market conditions in the relevant area, the type and nature: of improvements needed to the 
premises, the size of the site for the Franchised Center, the terrhs of the lease, the desirability of 
the location, and your ability to negotiate with your lessOi;;

The estimates assume that you will lease the premises for your Franchised Center and, 
therefore, do not include costs related to the purchase of land or the construction of any 
buildings. If you decide to purchase the property for the location Of your Franchised Center, you 
will incur additional costs that we cannot estimate,

9. Professional Fefes The estimate assumes that you will employ an attorney to help you 
negotiate your lease for the Franchised Center premises. In addition, you may choose to employ 
an attorney, accountant, and other consultants to help you evaluate our franchise offering. In 
addition, you may also form a corporation or other entity to operate the business. Your actual 
costs may vary substantially, fOr example, depending on the degree to which you rely Upon yOur 
advisors and upon the requirements that may apply to your Franchised Center;,

IG. Insurance Deposit - The estimate represents an initial deposit for the coverage necessary 
to operate the business and represents approximately three months of coverage. Insurance costs 
will vary depending upon factors such as the size and location of the Franchised Center. Your 
obligations with respect to insurance are more fully described in Item 8. The high end of this 
estimate assumes that you choOse tO add a DoJb2Go mobile trailer as part of the operations of 
yOur Franchised Center,

11. Initial Inventory of Products.and Supplies - You must purchase an initial inventory of
certain items> including rank stickers and patches, laptop bags, pencils, pens, notepads, 
presentation folders, binders, among other items, You will need to replenish your initial 
inventory on an as needed basis as such items and other supplies are used. The amount and cost 
Of yOur initial and subsequent orders for all of these items Will vary depending on various 
factors, including the size and anticipated volume of your Franchised Center’s sales and the 
frequency of your orders.

Our affiliate. Thrifty Gear; will be the designated supplier of certain business and 
promotional items to our franchisees that must be purchased prior to the commencement of 
operations of your Franchised Center, including our proprietaiy curriculum guides, student 
Wristbands and scanners for cheCk-in, robotics kits, uniforms^ an integrated credit card Swiper, 
and other items, We may add or delete from such items which must be purchased from our 
affiliate prior to opening and on an ongoing basis at any time. If we do not require that you 
purchase suCh items from us, you must purchase them from our designated vendor. See Item 8 
foradditionarinformation.
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12. Training Expenses - You will incur expenses associated with our training program., For 
this training program,, we provide instructors and instructional materials at no charge for up to 
three (3) persons, biit you must pay for transportation, lodging, meals, wages, and worker’s 
cotfipensation insurance (if you send any employees) for your Ifainees. As to the amounts 
shown, the low end of the estimate assumes that you will be operating the Franchised Center and 
attend the training program yourself, and are within driving distance to the training location, and 
the high end assumes, that yOu bring, an employee, other travel will be needed, and includes travel 
expenses, although these may vary significantly depending upon factors, such as the distance 
traveled and mode Of transportation. Your costs Will also vary depending on the nature and style 
of accornmodations, and the number of persons who will attend training. See Item 11 under the 
heading ‘Training” for additional details regarding the program.

13. Grand Opening Advertising - This advertising and marketing promotion is intended to 
provide initial awareness and momentum for your new Franchised Center. You must spend a 
rninimum of $5,000 on this advertising. A portion of this amount must be spent with our 
designated public relations firm fOf PR services surfounding; your opening. Additional details 
regarding advertising and promotion can be found in Item 11, under the heading“Advertising.”

14. Additional Funds - You will need additional capital to support on-going, expenses, such 
as payroll, rent and utilities^ to the extent that these cOsts are not covered by sales revenue. New 
businesses often generate a negative cash flow. We estimate that the amount shown in, the chart 
above will be: sufficient to cover on-going expenses for the start-up phase or initial period of the 
business, which We calculate tO be three months. Such amounts are the minimum recommended 
levels and are only estimates. We relied on our affiliate^owned operations in estimating these 
amounts, Your actual costs may vary considerably, depending, for example, on factors such as: 
local economic conditions; the local market for the products and services; the prevailing wage; 
rate; competition; the sales level achieved during the initial period of operation; and your 
management and training experience, skill, and business acumen. You should review these 
figures carefully with a business advisor before making any decision to purchase the franchise. 
You should take into account the cash outlays and probable losses that you may incur while you 
are trying to get established. The diseldsure laws require us to include this estimate of all costs; 
and expenses to operate your franchise during the “initial period” of your biisinesSj, which is 
defined as three months or a longer period if “reasonable for the industry.” Wc are not aware of 
any established longer “reasonable period” for our industry, so our disclosures cover a three 
month period.

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To ensure that the, highest degree of quality and service is maintained, you must operate 
the Franchised Center in strict confOnnity with the methods, standards, and specifications as we 
may ffOm time to time prescribe in the Manuals or otherwise in writing.
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Products and Other Purchases

General

All products and services sold or offered for sale at the Franchised Center must meet our 
then-current standards and specifieatjons and be approyed by us. You must purchase, install, and 
use all fixtures, furnishings, equipment, decor, supplies, inventory, computers and 
communications hardware and software, signs and materials as we may reasonably require in the 
Manuals, dr other written materials (cdllectively, “Center Items’’). You must purchase all 
additional products and other Center Iterns solely from manufacturers, distributorsii and suppliers 
who demonstrate to our continuing reasonable satisfaction the ability to meet our standards and 
specifications,, who possess adequate quality controls and capacity to supply your needs 
promptly and reliably, and who have been approyed by us in the Manuals of otherwise in 
writing. You may not purchase, offer or sell any products or services, of use at yojLif Franchised 
Center any products or Center Items, that we' have not previously approved as meeting our 
standards and specifications. We may disapprove of products and suppliers based on bur desire 
to consolidate System purchases through fewer suppliers. We may designate a single supplier, 
whieh may be us or one of our affiliates, for any products,, equipment, supplies, or services, in 
which event you must purchase such items exclusively from the designated supplier. We are 
currently the approved supplier of digital marketing services you may choose to purchase for 
your center;. Other than this, we not currently an approved .supplier of any other items, but we 
have'the right to be an approved supplier of some items in the fiiture. Our parent and affiliates 
are currently required suppliers of specific items as described further below. We may add or 
delete from such items which must be purchased from us or our affiliates at any time: If we do 
not require that you purchase such items from us or our affiliate, you must purchase them from 
our designated vendor. It is anticipated that we and our affiliates will derive, revenue from the 
purchase of sUch itenis.

If you desire to purchase unapproved products (except for Proprietary Products, which 
are discussed below) or Center Items from other than approved suppliers, you must submit to us 
a written request to approve the proposed product or supplier^ together with such evidence of 
cpnfbrmity with Qur specifications as we reasonably require, We will have the fight to require 
that our representatives be permitted to inspect the supplier’s facilities and that samples from the 
supi,plier be delivered for evaluation and testing either fo us or to an independent testing facility 
designated by uS. You must pay a charge, not to exceed the reasPnable cost of the evaluation and 
testing. We \yi ll use our best efforts to CQmplete our revievv within six months. If we dp not give 
our written approval within this six month period, we will be deemed to have disapproved the 
proposed new supplier. We may, from time to timei revoke our approval of particular products. 
Center Items or suppliers if we detennine, in our sole discretiPn, that the products or suppliers ho 
longer meet our standards. Upon receipt of written notice of such revocation,, you must cease to 
sell any disapproved product and/or cease: to purchase from any disapproved supplier.

Our .specifications either:: (.1) ;afe contained in the Manuals; or (2) will be provided fo you 
upon request. We, however, have no obligation to mdke available to prospective suppliers the 
standards and specifications that we deem confidential. When approving suppliers, we consider 
whether they demonstrate the ability to meet our standards and specification and whether they
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possess adequate quality controls and eapaeity to supply your needs promptly and reliably. 
However, our approval may be withheld for any reason.

We may establish strMegic alliances or preferred vendor programs with suppliers that are 
willing to supply some products, equipment, or services to sorne Or all of the Code Ninjas 
Centers in our System. If we: do establish those types of alliances or programs, we may limit the 
number of approved suppliers with whom you may deal, we may designate sources that you must 
use for some or all products, equipment and services, and we may refuse to approve proposals 
from franchisees to add new suppliers if we believe that action would not be in the best interests 
of the System or the franchised network of Code Ninjas Centers. You may be required to sign 
agreements with such manufacturers, suppliers and vendors in order to receive such, favorable 
pricing,and/or rebates. We estimate that approximately 80% to 90% of your purchases or leases 
to start and operate your Franchised Center will be: made from us, approved or designated 
suppliers or iri accordance with our specifications. There are presently no purchasing or 
distribution cooperatives.

We and/or Our affiliates reserve the right to receive rebates, payments or other 
compensation from suppliers on account of the suppliers’ dealings with us, you, or other Code 
Ninjas Centers in the Systern. We may use any arnounts that we receive from suppliers for any 
purpose that we deem apprOpfiate. We and/br:our affiliates, may negotiate supply contracts with 
our suppliers under which we are able to purchase products, equipment, supplies, services and 
Other items at a price that will benefit us and our franchisees. These rebates will generally range 
from 5% to 15% of the purchases you make from the vendor. There also may be some vendors 
that may pay us fixed rebates on supplies and services. There are no caps or limitations on the 
maximum amount of rebates we may receive from oUr suppliers as the result of franchisee 
purchases.

As of the end of our 2017 fiscal year, we received $8,580.00 from the sale of goods or 
services to our franchisees^ or approximately 12% of our total revenues of $71 ^730.00.. During 
its fiscal year ended December 31, 2017, FranchiCzar received $6,015.00 in revenues from the 
sale of goods or services to our franchisees, and Thrifty Gear received $89,909.00 in revenues 
from the sale of goods or services: to our franchisees.

We provide no material benefits to franchisees based on their use of suppliers or sources 
We approve. No officer of ours owns an interestin any approved supplier.

Proprietary Products

The “Proprietaiy Products” that are or may be offered and sold in Code Ninjas Centers 
are manufactured in accordance with our proprietaiy specifications. In Order to maintain the 
high standards of quality and uniformity associated with Proprietary Products sold, at all Code 
Ninjas Centers in the System, yoU must, purchase Proprietary Products only from us or the 
suppliers and distributors that we designate in our sole discretioni and you rhay not Offer or sell 
any Proprietary Products that have not been purchased frorn us, our affiliate or our designated 
supplier at or from the Franchised Center. We will have the right to periodically introduce 
additional Proprietaiw Products, or to withdraw Proprietary Products.

©'2018 Code Nitijas, LIjG 
FDD-Code;Ninj‘as-20l8



We eurrently have five (5) mandatony yendors that you are required to purchase 
Proprietary Products frorti prior to the comrriencernent of operations of your Franchised Center 
and on an ongoing basis;

(1) FranchiCzar, our parent cprnpany, is our required supplier of eustotner payment 
processing through an online payment processing website portal run at 
www.firanchiczar.com (See Item 6 for more detail). You must obtain all billing and 
payment processing services from this company.

(2) Thifty Gear, our affiliate, is a required supplier of certain Proprietary Products and 
promotional items to our franchisees, including our proprietary curriculum guides. 
Student wristbands and scanners for check-in' an integrated Credit card svviper, 
robotics kits, uniforms and other items,

(3) : You must uSe our mandatory vendor for the design and plans for the construction of 
your Franchised Center aS described below. This vendor is also currently our sole 
preferred vendor for specific furniture and design aspects of your Franchised Center;

(4) , You must Use oUr mandatory vendor for the design^ jnanUfacture and supply of your
exterior signage for your Franchised Center, as.described below;

(5) In order to ensure brand consistency arid integrity of messaging, yoU mUst USe our 
mandatory vendor for public relations services as part of your Grand Opening 
Promotional Package, as described further in Item II.

In addition, if you choose to purchase a Dojo2Go mobile trailer^ you must purchase your trailer 
and equipment for this service from our mandatory vendor, which has created a proprietary 
design, and equipment package for the: provision of services from this trailer.

Computer System

You will need to acquire (either by purchase or lease) the computer hardware and 
software system that \ve may specify from time to time: The computer hardWare and software 
system refers to cash register or point of sale systems, hardv/arei software for the management 
and operation of the Franchised Center and for reporting and sharing information with us, and 
communication Systems (including modems, cables, etc.). See Item 11 under the heading 
“Computer System” for more information.

Insurance

You also must obtain, before beginning any operations under the Franchise Agreement, 
and must maintain in full force and effect at all times during the term of the Franchise 
Agreement, at your own expense, an insurance policy or policies protecting you,, us, our 
affiliates, arid Our respective officers; directors^ partners, and employees. The policiesi must 
provide protection against any demand or claim relatirig to personal and bodily injuryj deaths or
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property damage, or any liabi lity arising from your operation of the Franchised Genter. Required 
insurance will include, but not be limited to, comprehensive general liability coverage, including 
employment practices liability coverage; personal injury coverage; automobile eoyerage, 
ineluding underinsured or Uninsured coverage; business interruption insurance for actual 
sustained loss insurance; and property damage coverage. All policies must be written by a 
responsible carrier or carriers whom we determine to be acceptable, rnust name us and our 
affiliates as additional insureds,, and must provide at least the types and rniriirnum amounts of 
coverage specified in the Franchise Agreement or otherwise in the Manuals. Additionally, we 
may designate one or more insurance companies as the insurance cafrier(s) for Code Ninjas 
Centers. If we do so, \ve may require that you obtain your insurance through the designated 
carrier(s).

Presently We require you to maintain the following miriimuiti insurance amounts: 
(1) builder’s risk insurance during any periods of construction or renovation; (2) all risks 
coverage for full repair and replacement value of all of the equipment, fixtures and supplies used 
in yOur Franchised Center; (3) worker’s compensation and employer’s liability insurance, as well 
as any other insurance required by law; (4) comprehensive general liability insurance with limits 
of at least $1,000;000 per occurrence, and $2,000,000 general aggregate, including the following 
coverages:; personal injuiy (femplqyee and contractual inclusion deleted); ernplqyment practices 
liability coverage; products/completed Operation; assault and battery,; terrorism; and tenant’s 
legal liability with limits of at least $300^000; (5) automobile liability insurance, and property 
darnage liability, including o\yned, non^owned, and hired vehicle coverage, with at least 
$1,000,000 combined single limit; (6) child molestation coverage with limits of at least 
$:l,OQO,0OO; (7) excess liability coverage over general liability, automobile; liability, land 
employer’s liability, with at least $3,000,000 per occurrence; (8) insurance coverage required by 
your lease or sublease, or as we may otherwise require; and (9) business interruption insurance 
for actual sustained loss sustained, or a minimum of fifty percent (50%) of annual Net Sales.

Leases

If you will occupy the premises of your Franchised Center under a lease, then you must, 
before executing the lease, submit the lease to us for our review and approvak which will not be 
unreasonably withheld. Your lease or sublease (pr rider to the lease or sublease) must contain 
the lease terms and conditions that we may reasonably require in writing, a current list of which 
is included as an Exhibit to the Franchise Agreement and the Area Development Agreemerit (see 
Iteni 22). We do not typically Q\vn the prernises of your Franchised Center and lease it to you.

Design. Construction and Signage

We currently have designated a third-party supplier as our required source pf design 
services to prepare all designs and plans for the Franchised Center. This vendor is also currently 
the sole source of supply the required furniture and design elements for your Franchised Center; 
(see Item 11 Under the subheading “Construction and Layout of Center” for additiPnal 
information). You must then hire a licensed architect to prepare all final required construction 
plans and Specifications to suit the, shape and dimensions of your site.
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We also eurrently have designated a third-party Supplier to design, manufacture and 
supply the exteFior signage for your Franchised Center in accordance with our brand standards 
and specifications. YOu must engage this designated supplier to manufacture and design all 
exterior signage for your Franchised Center, and such Other signage that we may require, (see 
Item 11 under the subheading “Construction and Layout of Center” for additional information).

You must hire a qualified licensed igeneral contractor, who is ;acceptable to 
construct the Franchised Center.

us, to

Advertising

You are required to adopt a Grand Opening Advertising Program in compliance with our 
requirements as further described in Itern 11. As pa^rt of 'this prograrn, you are required to use 
our designated vendor to provide public relations, services consistent with Our brand standards 
and other Code N injas Centers in Connection with the opening of your Franehised Center.

As noted in Item 11 below, you are also required to spend a certain amount of local 
advertising and promotiori per month. We will have the right to review and approve all 
marketing plans and promotional materials: that you propose to use, and we have, certain digital 
marketing packages available that you may choose to purchase from us that count towards this 
requirement. You may not implement any marketing plan or use any promotional material 
without Our prior written consent.

ITEM 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 in these agreements 
and in other items of this Disclosure Document.

ii dbligation
11 = s

Secfion(s) in 
Franchise 
Agreement

Sectionfs) in Area i 
Deveiopmeht 
Agreement

. Item in^
Disclosure Docudient

,(a) Site selection and 
acquisition / lease

Sections 3.1 and 
-5

3'.2,,3.3and5.l 7, 8 and 11

(b) Pre-opening 
purchases/leases

Sections 3,8,. 5,
7, 8.7, 8.8, and 

8.9

3.2 and 3.3 7, 8 and 11

i (c) Site development and 
other pre-opening 
requirements

Section 5 3 7, 8 and 11
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.fegation ,
—

Section(s| !in 
!■ Franchise- ! 
1 Agreement

Sectipqis) in Area
1 Deyelopment 

Agreement

Ilemlri
Disclbsure Dpciiment

(d) Initial and ongoing 
training

Section 6 -5.5 6, 7 and 11

(e) Openirig Sectibn 5 1.1,3.1, 3.2, and 
Exhibit A

7; 8 and 11

® Fees Sections 4 and
5.5

Aand 7.4 5 and 6

(g): Cdrnpliance with 
standards and 
policies/Operating
Manual

Sections 3.3, 8„ 
10s and 13

.5 8,. 11, and 14

(h) Trademarks and
proprietary information

Sections. 7.7, 8.8, 
8.,lls 9, 10.2 and 

11

1.4 13 and 14

(i) Restrictions on
produets/services offered

Sections 1.3, 7.7, 
8.6, 8.7,8.8 and

11

1 5, 8 and 16

(j) Warranty and customer 
sen'iee requirements

Sections 8.9 and 
23

Not Applicable 16

(k) Territorial development 
and sales.quotas

Sectibn 1 and 
Exhibit A

1, 3.2 and 
Exhibit A 12

(1) Oh-going 
producf^sfcrvice 

purchases

Section 8 Not Applicable 8

(m) Maintenance,, 
appearance and 
remodeling requirements

Sections 5 and 8 Not Applicable 8

(n) Insurance Section 14 Not Applicable 7 ,and 8

(p) Advertising Section 13 Not Applicable 6, 7, 8, and 11

1 (p) Indemnification Section 21.4 12.4 Not Applicable

© 2018 Code Ninjas, LliC 
FDD-eodeiNinjas-2018 28



fBATgrlgeffient/'

(q) Owner’s participation/ 
management and staffing

Sections 8.3 and 
8.4

5.2 15

(r) Records^reports Section 12 5-.3 and 5.4 6

,(s) Inspections/audits Section 8.10 5.4 6 and 11

(:t) Transfer Section 15 7 17

(u) Renevval Section 2.2 Not.AppHcable 17

(v) Post-termination 
obligations

.Sections 11, 17 
and 18.3

6.6 17

(w)Non-cOmpetition
goyenants

Section 18 8 17

(x) Dispute resolution Section 27 16 17

(y) Liquidated Damages Section 17.7 Not Applicable 6

ITEM 10
fin-anc-evg:

We do not offer direct or indirect financing. We do not guarantee your notes, leases or 
other obligations.

ITEM 11
FRANCHISOR’S ASSISTANCE. ADVERTISING, COMPUTER SYSTEMS AND

training

Except as listed below, we are not required to provide you yvith any assistance. 

Pre-opening Obligations

Under the Franchise Agreement. Before you open your Franchised Center:

1. We will approve or deny ,your proposed site for each Franchised Center. 
(Franchise Agreement, Section 5.1)
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2. We will provide you with our standard initial training program for up to three (3) 
persons. (Training is also discussed belpw in this Item 11 under the subheading “Training.”) 
We will be responsible for the cost of instruction and materials, subject to, the terms stated in the 
Ffarichise Agreement. (Franchise Agreement, Sections 3.2, 6)

3. We will, at no charge to you, provide you or the approved design firm with Our 
prototype plans and speciflcations for the construction of a Code Ninjas Center and for the 
interior design and layout, fixtures, equipment, furnishings, and signs. You will be responsible 
for engaging oUr designated design firm to adapt the plans to your site (with our approval as 
described below under the heading “Construction and Layout of Center”), and for hiring an 
architect and contractor to build the: Franchised Center in accordance with those approved plans. 
You are also responsible to engage our designated signage vendor to manufacture and supply the 
exterior sighage for yoUr Franchised Center. You, are' responsible for compliance with all local 
and other requirements relating to the planSj; including for example, zdnirtg, code, and 
compliance with the Americans with Disabilities Act. (Franchise Agreement, ^Sections 3.1, 5.3)

4. We will lend you, for the duration of the Franchise Agreement, copies of the 
Manual (which is more fully described in Item 14 below). (Franchise Agreement, Section 3.4)

5. We will assist you in developing a Grand Opening Advertising Program (which is 
more fully described in Item 7 of this Disclosure Document and in this Item under 
“Advertising”); you will be responsible for the cost of this program, as well as engaging our 
designated vendor for public relations services as part of your Grand Opening Advertising 
Program. (Franchise Agreement, Sections 3.5,. 13.5)

6. We will provide; you a list of our then-current designated or approved suppliers., 
(Franchise Agreement, Section 3.8)

Under the Area Development Agreernent: Before you open the Franchised Center:

1. We will approve, or deny your proposed site for each Franchised Center, (Area 
Development Agreement, Section 3.2)

2. We will provide you with site selection guidelines, including our minimum 
standards for Code Ninjas Center sites, and Other site selection counseling and assistance as we 
deem appropriate.. (Area Development Agreement, Section 5.1)

We are not required by the Franchise Agreement or Area Development Agreement to 
furnish any other service or assistance to you before the Opening of your Franchised Center.

Continuing Obligations

We are required by the Franchise Agreement to provide certain assistance and service to 
you. During the operation of your Franchised Center:;
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1. We may conduct, as we deem advisable, periodic inspectioris of the Franchised 
Center and may provide evaluations of the products sold and services rendered at the Franchised 
Center. (Franchise Agreement, Sections.3.7, 8.7.2, 8.7.3)

2. We may make available additional training programs, as we deem appropriate. 
(Franchise Agreement,, Sections 6.4, 6.7)

3. We will give you periodic and continuing advisory assistance as to the operation 
and promotion of the Franchised Center, as we deem advisable. (Franchise Agreement, Section 
3:6)

The Franchise Agreement does not require us to provide arty other assistance or services 
to you during the operation of the Franchised Center, As the Area Development Agreernent 
relates to the developrnent of Franchised Centers, the Area Development Agreement does not 
require us to provide any other assistance or services during the operation of the Franchised 
Center,

Site Selection

Under the Franchise Agreement

If you do not already possess a location that we find acceptable for a Code Ninjas Center 
when you ,si^ our Franchise Agreement, we will provide you with procedures for locating, 
evaluating, and obtaining pur approval of a site. You will be given up to four (4) months in 
which to find arid secure a suitable site (through lease or purchase) for your Code Ninjas Center 
within the area that we designate as your site selection area. Yoiir Franchised Location rtiUst be 
opened and operating under our requirenients within eight (8) months following the execution of 
the Franchise.Agreement. Your options for extensions to these dates are outlined in Item 5.

If you do not cornply with the requirements with respect to your- Site Selection Date and 
Required Opening Date,, we may terminate the Franchise Agreement and you will receive no 
refund of any fees paid.. After eight (8) rnoriths from the date you sign the Franchise Agreement, 
you must begin paying the Minimum Royalty Fee (see: Item 6) to uSj whether or hot your 
Franchised Center is open. Your options for an extension to.this date is outlined in Itern 5.

In order for us, to review a proposed site for approval, you must submit to us a completed 
site approval package in a form sp;ecified by us^ Which includes a trade area and site marketing 
research analysis (prepared by a company approved in advance by us)j an option contract, letter 
of intent or other evidence satisfactory to us that describes your favorable prospects for obtaining 
such site; photographs of the site; demographic statistics, and other such other information of 
materials that we may reasonably require (cGllectively, the “SAP”); We will have 20 business 
days after we receive the SAP from you to approve or disapprove, in our sole discretion, the 
proposed location for the Franchised Center. You must, on terms that we deem acceptable, 
secure a lease or a binding agreement for the purchase of the approved site. The lease or 
purchase agreement rnust be submitted to us fpr pur approval prior tp its signing.
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Under an Area Development Agreement

For each proposed site for a Ffanchised Center toi be developed' under the Area 
Development Agreement, you must also submit to us a completed SAP. We will have 20 
business days after we recejye the SAP from you to approve or disapprove, in our sole discretion, 
the location for the Franchised Center. You must, on terms that we deem acceptable, secure a 
lease of a binding agreement for the purchase of the approved site.

Under the Franchise Agreement and Area Development Agreement, we will be. deemed 
to have disapproved a proposed location unless we haye expressly approved it in Ayriting. In 
approving, a location for a Franchised Center, we consider the location, neighborhood, traffic 
pattems, visibility, parking facilities, size, lease, and zoning. If you do not locate and secure an 
acceptable site within the required time frames, you will be in default of your agreement with us 
for wh ich we: may term inate your agreement.

Under the Franchise Agreement and; Area Development Agreement, our approval (or 
failure to disapprove) of a -site does not constitute an assurance, represehtatibn, or warranty of 
any kind, express or implied, as to the suitability of the site for the Franchised Center or for any 
other purpose, or as to any expected level of sales, revenues or profits. Approval by us of the site 
indicates only thatthe site meets the minimum requirements for a Code NinjaS Center location.

If you sign an Area Development A^eement, you must sign individual Franchise 
Agreements and begin operating a Code N injas Center under each of those agreements within the 
time provided for in the Development Schedule attached as Exhibit A to that agreement.

Construction and Layout of Center

You are responsible for developing your Franchised Center. We will provide our 
standard plans and specifications for a prototype Code Ninjas Center, including interior design 
and layout, to you or to the design firm or architect that we have designated or approved (as 
described below). These plans- and layouts are not intended, with respect to your particular 
location, to contains address or comply with the requirements of any federal, state or local law, 
code or regulation, including those concerning the Americans with Disabilities Act (the “ADA”) 
or similar rules governing public accommodations for persons with disabilities. We may from 
time to time Change our prototypes and plans (including our specifications for the interior and 
exterior appearances) of Code Ninjas Centers, and develop or approve variations on ouP 
prototypes and plans to reflect locations with differing sizes, structural elements, visibility and 
other relevant factors.

As of the date of this Disclosure Document, we have designated a supplier of design 
services to prepare designs and plans for the Franchised Center in accordance with our 
specifications. You must locate and employ a qualified architect who is, licensed in your 
jurisdiction and who is reputable and experienced in providing architecture services to adapt 
these designs to final construction documents. You will be responsible for paying for all design 
and architecture sCrViCes.
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You will be solely responsible for ensuring that such plans and specifications cornply 
with the ADA and all other applicable regulatibris, ordinances, building eodes and permit 
requirements and with lease or sublease requirenients and restrictions, if any. You must submit 
fmal plans and specifications to us for approval before construction of the franchised Center 
begins. Our review is not designed to assess compliance with federal, state or local laws and 
regulations and is limited to review of such plans to access compliance with our design standards 
for Code Ninjas Centers, including such items as trade dress, presentation of Proprietary Marks, 
and the provision to the potential-customer of certain products and services that are central to the 
functioning of Code Ninjas Centers. Additionally, prior to opening the Franchised Center (and 
prior to renovating it after the initial opening), you must sign and deliver to us an ADA 
Certification (in the form that is attached as an Exhibit to the Franchise Agreement) certifying to 
us that the Franchised Center and any proposed renovations comply with the ADA.

Opening of Franchised Center

We estimate that the time period between the signing of the Franchise Agreement and the 
start Of Operations Will be approximately four (4). to seven (7): months. Factors that may affect 
this tirne period include your ability to obtain financing Or building permits, zoning and local 
ordinances,, weather conditions, shortages, or delayed installation of equipment, fixtures and 
signs. Unlessi we agree in writing otherwise, yOU must conduct the opening of your Franchised 
Center by the eight ^S) months following the execution of the Franchise Agreement. In the event 
you do not open within this time frame we may terminate the Franchise Agreement and you will 
receive no refund of any fees paid. If your Franchised Center is not open on or before eight (8) 
months from the date you sign the Franchised Agreement, you must begin paying the Minimum 
Royalty Fee as described in Item 6,

Gomputer System

You will need tP' acquire (either by purchase or lease) the computer hardware and 
software system (a “Gomputer System”) that we may Specify from time to time. (Franchise 
Agreement, Section 7.1.) The tenn Computer System refers to Cash register or point of sale 
systems,, hardware, software for the nianagement and operation of the Franchised Center apd for 
reporting and sharing information with us, and communication systems (including modems, 
cables, etc.). Qlir requirements may fluctuate as does the price and availability of new computer 
technology. As of the date of this Disclosure Document our requirements are described beloW; 
We have not approved any hardware or software' in place of these systems and programs, 
although we reserve the right to do so in the future.

Currently, the Computer System includes:;

• One laptop computer, with specifications in accordance with the Manuals
• Operation System: Microsoft Windows 7, or more recent version
• Software: Microsoft Office Siiite, QuickBooks Online and Google Chrome
• Multi-Function Printer
• iPad (Optional)

©2018Gode Ninjas,,LLG 
FDD.-G6de Ninjas-2018



The current cost to purchase the required Cbmputer System is approximately $500 to 
$2,000, which is subject to change. The current cost of QuickBooks Online is $18 to $30 per 
month, which is also subject to change. The current cost of the: optional iPad is approximately 
$400i

We will also require that you use our online payment processing website portal operated 
by our parent, FranchiCzar, at www.franchiczar.com (that we have currently designated,, but 
reserve the right to change) for all customer payment processing, and the payment of all fees and 
other arriounfs owed to us under the Franchise Agreement. See Item 6 for additional details.

You are required to use other proprietary software that we designate from time to time, 
including to license iSpeCific aspects of your curriculum. You may be required to sign a license, 
or maiintenanee agreement, either with us or a Vendor, in order to, obtain and use any such 
■software. Neither we, bur affiliates or a third party has any contractual obligation to provide 
maintenance, repairs, updates or upgrades to your Computer System. We currently do not 
require that you maintain eoritracts for hardware and software maintenance, support and upgrade 
services for the cornmuhicatibris arid information systems. You will be required to maintain a 
high-speed internetconnection.at all times (i.e., Tl linej DSL, cable modem).

We charge Email and Hosting Fees for products and services related to informational 
technology^ including email and website management, in connection with the Franchised Center 
and System, whieh you must begin to pay on the first day of the month following the month in 
which you sign your Franchise Agreement. As of the date of this Disclosure Document, the 
Email and Hosting Fees are $ 110 per month, however we reserve the right to increase this fee to 
cover our costs in provision of such services.

You must provide us with unimpeded online access to your Computer System, including 
access to your QuickBooks account activity (which may require re-authorizatibn frorri time to 
time), in the manner, form, and at the times requested by us. You must; also provide us with 
access to any web based video or camera feed pf the Franchised Center,

We reserve the right to change bur specifications in the future to take advantage of 
teehnbiogical advances or to adapt the system to meet Operational needs and changes. We may 
require you to bring any computer hardware and software, related peripheral equipment, 
ebrnmuniCations system’s into Conformity with bur then-current standards for new Code Ninjas. 
Centers. You must periodically make any upgrades and other changes to the Computer System 
and required software that we may request in writing. We will endeavor to keep these changes 
mfrequent and reasonable in eost, but the Franchise Agreement does not impose a limit as to the 
number or eost Of such Changes to the Computer System. Other than providing you with 
information regarding our specifications and requirements for the Computer System, we are not 
required to assist you in obtaining hardware, software or related services.

You must provide us with independent access to your Computer System in the foim and 
manner that we; may request. We reserve the right to download sales, other data and 
communications frbm your Computer System. There is no contractual limitation on our right to 
receive this’ information. We Will exclusively own all data provided by you; downloaded from
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your Computer System,, and otherwise colleeted from your Computer System. We will have the 
right to use such data in any manner that we deem appropriate without Gompensation to you.

We will also haye the right to establish a website or other electronic system providing 
private and secure eommunications (e.g., an extranet or intranet) between us, our franchisees, 
and other persons and entities that we deterrnine appropriate, which requires you to have high 
speed internet access at all times, if we require, you must establish and maintain access to the 
extranet or intranet in the manner we designate- Additionally, we may from time to time prepare 
agreements and policies concerning the use of the intranet that you must acknowledge and/or 
sign. (Etanchi’se Agreement, Section 7.5)

Advertising

Recdgnizing the value of advertising, and the importance of the standardization of 
advertising prograrns to the' furtherance of the goodwill and public image of the System, we 
reserve the right to require that you spend certain amounts On advertising and promotion each 
year during the term of the Franch ise Agreement. See Item 6 for a summary of the total amount 
we can require you to expend on advertising and promotion. We do not currently maintain a 
system advertising fund, and instead impose a local advertising requirement on our franchisees. 
Therefore, we are nOt obligated to spend any amount on advertising programs, whether within 
yOur market; or territory or otherwise.,

You must spend three percent (3%) of your Net Sales monthly on local advertising and 
promotion. We have the right to require that yOu provide us with proof that these funds were 
spent. Certain criteria will apply to any IcTcal advertising and promotion that you conduct. Ah 
of your local advertising and promotion must be dignified, must conform to our standards and 
requirements, and must be conducted in the media,, type, and format that we have approved. 
You must follow the procedures provided in the Operations Manual with respect to all 
advertising and promotional requirements. You may not use any advertising or promotional 
plans that we have: not. approved in writing. If you wish to_use your own advertising materials or 
promotional plans, you must submit to us samples of all proposed plans and materials. If we do 
not give our written approval within five days, we will have been deemed to have disapproved 
the plans or materials. Wo also reserve toe right to require you tp discontinue the use of any 
previously approved advertising, sales, or marketing materials.

AH copyrights; in and to advertising and promotional materials you develop (or that are 
developed for you) will become our sole property. You must sign the documents (and, if 
necessary, require your independent contractors to sign the documents) that We deem necessary 
to implement this provision. At ouf request, you must include certain language in your local 
advertising materials, such as “Franchises Available” and our Website address, telephone 
number,, social media icons, and addresses.

As discussed in Item 7, in addition to (and not in place of) the local advertising 
obligation, you must prepare and conduct a grand opening advertising program (the “Grand 
Opening Advertising Program”),, in accordance with our specifications for that program. All 
materials: used in the Grand Opening Advertising Program will be subject to our prior Written
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approval, as deseribed above. The Grand Opening Advertising Program is considered “local 
.advertising and promotion” (but does: not count toward your monthly local advertising 
requirement) and is therefore subject toThe restrictions described below. We will work with you 
to develop your Grand Opening Advertising Program for your market. As part of your Grand 
Opening Advertising Program, you must use dur designated public relations firrn for public 
relations services surrounding the opening of your Franchised Center.

We, our affiliates dr approved suppliers may periodically rnake available to you, for 
purchase, certain advertising plans and promotional materials for your use in local advertising, 
and promotion.

As Used in the Franchisei Agreement, the term “local advertising and promotion” refers 
to advertising and promotion related directly to the Fratichised Center, and unless otherwise 
specified, consists only of the direct costs of purchasing advertising, materials (including^ but not 
limited to, camera-ready advertising and point pf sale materials), media (space dr time), 
promotion, direct out-df-pocket expenses, related to costs of advertising and sales promotion 
(including, but not limited to, advertising agency fees and expenses, cash and “in-kind” 
promotional payments to landlords, postage, shipping, telephone, and photocopying)^ and such 
Other activities and expenses as we, in our sole discretion, may specify. Local advertising and 
promotion does not, however, include any of the following; salaries and expenses of your 
employeesi charitable, political, or other contributions or donations; and the value of discounts 
given to customers.

Advisory Council

We may, in our discretion, form an advisory council made up of franchisees and 
franchisor representatives. Franchisees will be chosen to participate: in the council based on, in 
part, performance and length of time in the System. The advisory council! will act in an advisory 
capacity only and will not haye decision making authority., Once an advisory council has been 
formed we reserve the right to change or dissolve it at any time.

Websites

Websites (as defined below) are considered as “advertising” under the Franchise 
Agreement, and are subject (among other things) to our review and prior written approval before 
they may be used (as described above). As used in the Franchise Agreement, the term 
“Website” means an interactive electronic document, contained in a network of computers 
linked by communications software, that you operate or authorize others to operate and that 
refers to the Franchised Center, Proprietary Marks; us. Or the System. The term Website 
includes, but is not limited tQ, Internet and World Wide Web home pages. In connection with 
any Website; the Franchise Agreement provides that you may not establish a Website,, nor may 
you offer, promote. Or sell any products, or services, or make any Use of the Proprietary Marks, 
through the Internet without our prior written approval; As a Condition to granting any such 
consent, we will have the fight to: establish any requirement that we deem appropriate, including 
among other things a requirement that your only presence on the Internet will be through one: or 
more web pages that we establish on our Wdbsite.
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Training

Before your Franchised Center opens, you rriust complete all of oUr initial training 
fequifernehts. Unless yoii are an Area Developer and you are opening yoiir fourth Or subsequent 
Franchised Center (the differing requirements for Area Developers are described below) you (or, 
if you are other than an individual, your Designated Principal) and, if applicable; the General 
Manager must attend and successfully complete, to our satisfactiOni the initial training prograni 
that we offer at a location designated by us. (See Item 15 for details regarding our requirenients 
for the management and operation of the Franchised Center.). Additionally, we may also require 
that other persons, up to a total of three (3) individuals (including the Designated Principal and 
the General Manager)j attend and successfully complete the initial Iraining program. We, vvill 
bear the cost of the initial training program (instruction and required rnaterials) for up to three (3) 
people. You will bear all other expenses incurred in attending training, such as the costs of 
transportation, lodging, meals, wages, and worker’s compensation insurance (see Items 6 and 7 
of this Disclosure Document); If you are, an Area Developer, then by the time you are 
developing your fourth Franchised Center, you rnust be prepared (by meeting all of our 
requirements) to train the General Manager and other managerial personnel for your fourth and 
subsequent Franchised Centers. This requires that you have management personnel who have 
completed to our satisfaction our initial training program and who continue to meet our standards 
and requirements for providing this training to other managers, and that you conduct the training 
of these additional managers according to the programs and requirements that we specify in the, 
Manuals and other written materials. If we determine that you or yoUr managers do not meet 
these requirements, we may require that your additional managers attend and complete the initial 
training program we provide for new franchisees, If we require that additional or replacement 
managers attend and Complete the initial training, program, we reserve the right to require you to 
pay our per diem training charges;

If you (or the Designated Principal) or the General Manager cease active eniployment in 
the Franchised Center, then you must enroll :a qualified replacement (who must be reasonably 
acceptable to us) in our initial training program promptly following cessation of employment of 
said individual, provided that you may train General Managers in accordance with Section 6.3 of 
the Franchise Agreement. The: replacement Designated Principal and any required managers 
shall complete the initial training program as ,soon as is practicable^ bul in no event later than any 
time periods we specify from time to time in the Manuals and otherwise in writing,, 
Replacements managers must be trained according to our standards and you may be permitted to 
provide siiCh training directly, provided you meet our then-current standards for qualifying as a 
training facijify. We have the right to reyiew any personnel you trained and to require that such; 
persons attend and complete, to our satisfaction, our initial training program,

If you request additional training or assistance, and if we desire to provide this trainihg or 
assistance in our sole discretion, we may charge you our then-current per diem training fee for 
the additional training provided; and you will also have to reimburse us for all out of pocket 
costs and expenses associated With the, additional trainingj including lodging, food and travel 
arrangements of the trainers. Additionally, if We determine, in our sole discretion, that you are: in 
need of additional supervision or supplemental training, we may require that you receive such
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training from us, in which case you agree to also pay our then-current per diem training fee for 
the additional training provided; and you will also have to reimburse us for all out of pocket 
costs and expenses associated with the additional training: You will also be responsible to pay 
your costs associated with such additional, including lodging, food and travel arrangements as 
applicable. We may require that you complete refresher and additional training programs, and 
we may offer the programs on a voluntary basis, if you request that we conduct any additional 
training sessions (required or voluntary), and we do so, then we may charge you our then-current 
per diern training fee for that training we provide; and you will also have to reirriburse us for all 
out of pocket, costs and expenses described above. (See Item 6 regarding the costs.)

The subjects covered in the initial training program are described below. The 
instructional materials for oUr training program include the Manuals and training guides. Initial 
training programs are scheduled throughout the year on an as needed basis. We have the right to 
change the duration and content of our initial training program.

TRAINING PROGRAM

Operations and Systems

Basic Programming

^=iila8srbbm p.
—^__

10

5.-= =-

i-

:-i^;I;ocatibn. ,

Code Ninjas 
headquarters, currently 
in Pearland, Texas, 
and at designated Code 
Ninjas Centers

Online

The initial training, aS described above,, is currently conducted at our headquarters in 
Pearland, Texas and at designated Code Ninjas Centers. Pre-opening training and opening 
assistance will also be conducted on-she at your Franchised Center for a period of time as is 
deemed required by us. The initial training must be completed at least 3Q days in advance of the= 
scheduled opening of your Franchised Center.

Currently,, our training staff is run by Marty Flanagan, who has over twelve years of 
experience in the training of franchisees and whose bibgraphica:! information js contained in Item 
2, of this Disclosure Document. We will use additional instructors on our training staff to 
conduct our training programs. Our additional instructors; generally have substantial operations 
experience, and a minimum of one year of experience in training and development- They have 
demonstrated successful operations and performance with our affiliate-owned operations.
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Manuals

You will be required to comply with all of the specifications, procedures, and standards 
set out in our Manuals, the table of contents of which are provided in Exhibit 9, and which 
Manuals are subject to change in our discretibn. Qur Manuals contain a total of 169 pages.

ITEM 12 
TERRITORY

Franchise Agreement and Area Development Agreement

The following describes how Territoribs; and DevelOprheht Areas are detefrhihed, and the 
fights, that you arid we have under the Franchise Agreemerit and the Area Develdprrient 
Agreement.

Under the Franchise Agreerrierit

Your Franchise Agreement will specify the site that will be the Approved Location for 
your Franchised Center, Your Franchise Agreement may also specify a protected territory 
(“Territory”). The size arid scope of the Territory will be cdrifained in the Franchise Agreement 
and will be determined, in oUr sole discretion, during the site confirmation process based upon 
various factors such as (a) whether the Approved Location is an urban area or a suburban area; 
(b) the number of residents living in the area; and (e) the number of pritriary and secondary 
school students in the area; ariiOrig Other factors. Because each location is different, the Territory 
for each Franchised Center will be different; however, each Territory will generally range from a 
1/2 mile radius to a 3 rriile radius around the Franchised Center, fhe: Territory is not the same 
area as, and will be smaller than, the site selection area in which you will be looking for a site.

There are no circumstances under'which the Territory rnay be altered prior to expiration 
or term ination of the Franchise Agreement.

As a result of bur reserved rights described below, you will not receive an exclusive 
territory. You may face competition from other franchisees, from outlets that we own, or from 
other channels of distribution or Competitive brands that we control.

You are permitted to provide off-premises services with our consent only within your 
Territory and are prohibited from providing off-premises services outside of your Territory, 
unless we allow yOu to do sO by providing you with written permission. If you choOSe to Operate 
a Doj02Go mobile trailer as part of your Franchised Center, you may provide certain services 
that we prescribe to schools, businesses,, parties, and other events located within your Territory. 
If you are in compliance with your Franchise Agreement arid if you receive a boria fide referral 
for an event or loCatiori outside of yoUr Territory, and if is not in the protected territory of 
another Code Ninjas franchisee, we may provide you permission to service that event or location, 
on the condition that we may require you to cease providing services outside of yoUr Territory 
upon notice from us.
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If, during the tenn of the Franchise Agreement, you wish to relocate your Franchised 
Center, or if the Franchised Center is damaged or destroyed and cannot be repaired within 60 
days, you must submit to us in writing the materials required in order to consider your request, 
including information concerning the proposed new location for the Franchised Center and our 
fee (see Item 6). You must also meet certain other requirements, including but not limited to 
being in compliance with the Franchise Agreement, the location meets our thenrcurrent 
requirements for a Code Ninjas Center and is located within your Territory, and you must sign 
oUr then-current form of Franchise Agreement. Ff we permit you to relocate, you will not pay a 
new Franchise Fee when yOu sign the new Franchise Agreement. (Franchise Agreement, Section 
8.26)

You may sell products and services ro retail customers and prospective: retail customers 
who live anywhere but who choose to visit yOur Code Ninjas Center. YOu may not engage in 
any promotional activities or sell products or ;services, whether directly or indirectly, through or 
on the Internet, the World Wide Web, or any other similar proprietary or common carrier 
electronic delivery system, (collectively, the “Electronic Media”); through catalogs or other mail 
order devices sent Or directed to customers or prospective customers located anywhere;, or by 
telecopy or other telephonic or electronic communications, including toll-free numbers, directed 
to or received from customers: or prospective customers located anywhere. You may not place 
advertisements in printed media and Oh television and radio that are targeted to customers and 
prospeetiye customers located outside of your Territory; You have no Options, rights Of first 
refusal, or similar rights to acquire additional franchises, You may not sell the products to any 
business or other customer for resale purposes.

Although we have not done: so, we and our affiliates may sell products and services Under 
the Proprietary Marks within and outside your Territory through any method of distribution other 
than a Code Ninjas Center,, including sales through such channels of distribution as wholesalers, 
distributors, mail order, toll free numbers, the Internet, catalog sales, telemarketihg Or other 
direct marketing sales (together, “alternatiye disfributiqn channels”). You may not use 
alternative distribution channels to make sales outside or inside your Territory and you will not 
receive any compensatiOh for Our sales through alternative distribution channels.

We have not yet established other franchises or company-owned or affiliate^uwned 
outlets or another distribution channel selling or leasing similar products or services under a 
different trademark, but we reserve the right to do so in the future, without first obtaining your 
consent.

Neither we nor our affiliate has established, or presently intends to establish, other 
franchised or company-owned centers Which sell the similar products or services Under a 
different trade name or trademark, but we reserve the right to do so in the future, without first 
obtaining your consent.

Under the Area Development Agreement

If you sign an Area Development Agreement, the Area Development Agreement will 
specify the Development Area within which you may locate potential sites fOr Code Ninjas
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Centers, subject to our approval., The size and scope of the Development Area will be 
determined on a case-by-case basis, as we rnutoally agree upon prior to signing the Area 
Development Agreement and will be specified in the Area Development Agreement The factors 
that we consider in determining the- size of a Development Area include current and projected 
nrtarket demand, demographics and populations traffic patterns, location of other Code Ninjas 
Centers,, your financial and other capabiiities, the number of Code Ninjas Centers you wish to 
develop and our development plans.

As a result of Our reserved fights described below, you will not receive an exclusive 
territory. You may face competition from other franchisees, from outlets that we o\yn, or from 
Other Channels of distribution or competitive brands that we control.

During the tenn of the Area Development, Agreement, if you comply Vvith the obligations 
under the Area Development Agreement and all of the Franchise Agreernents between you (and 
your affiliates) and us, we will not establish, or operate, or license anyone other than you to 
estabjish Or operate, a Code Ninjas Center in the Development Area. Except as described belOw, 
there are no circumstances under which the Area Development Agreernent may be altered prior 
to expiration or termination of the Area Development Agreement. Your territorial protection is 
hot dependent upon achievement of a certain safes volume, or other factors, other than 
cornpliance ^yith the Area Development Agreement and Development iSchedule.

If you do not comply with a deadline under the Development Schedule (a “Missed 
Deadline”), you will be in default Under the Area Development Agreement. For One Missed 
Deadline, we- will provide you vyith an opportunity tO cure your default and we will determine 
and notify you of a new deadline for that one Missed Deadline (without changing the remainder 
Of the Development Schedule). If you fail to COme into compliance by that new deadline, and/or 
upon the occurrence of a second Missed Deadline, we may terminate yO.ur Area Development 
Agreement, or we may elect to take one or more of the following actions: (a) charge you our 
then-current extension fee for you to extend any Missed Deadline; (b) eliminate, the territorial 
protection or- reduce the scope of protections granted to you within the Development Area; 
(e) reduce the scope of the Development Area; (d) reduce the number of Franchised Centers for 
you to develop, or (e) retain all Area Development Fees paid to us. If we- elect to take one or 
more Of these actions, we will provide written notice of such action, and the Area Development 
Agreement will be amended to reflect the changes;

Qur Reserved Rights under the Franchise Agreement and Area Development Agreement

Under both the Franchise Agreement and Area Development Agre-ement, we and Our 
affiliates retain all the rights that we do not specifically grant to you. Among the rights that we 
retain are the following (the following list is only for purposes of illustration and is not meant to 
limit our rights):

(Ij We may own, acquire, establish, and/or operate and license others to establish and 
Operate businesses, including Code Ninjas Centers operating under the Proprietary Marks and the 
System selling the products and services at any loeatibn outside yoUf Territory or Development
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Area reg^dless of their proximity tO; or poteritial impact on, your Territoiy or Development 
Area or Franchised Centers.

(2) We may own, acquire, establish and/br operate^ and license others to establish and 
operate, businesses under proprietary marks other than the Proprietary Marks, whether such 
businesses are similar or different from the Franchised Center, at any location vyithih; or outside 
the Territory or Development Area, notwithstanding their proximity to the Territoiy or 
Development Area or the Approved Location Or their .actual or threatened imjja'ct on sales of the 
Franchised Center.

(3) We may sell and to distribute, directly or indirectly, or to license others to sell and 
to distribute, directly or indirectly, any products through wholesalers to third parties or through 
mail order, toll free numbers, the Internet, mobile or temporary locations, or Other alternative 
channels of distribution, including those products bearing our Proprietaiy Marks, provided that 
distribution within the Territory or Development Area shall not be from a Code Ninjas Center 
established under the System that is operated from within the Territory or Development Area.

Additionally, during the term of your Area Development and Franchise Agreement, we 
may (i) acquire one or more retail businesses that are the same as, or similar to. Code Ninjas 
Centers then operating under the System (each an “Acquired Business”), which rnay be at any 
location within or outside the Territory or Development Area, notwithstanding their proximi^ to 
the Territoiy or Development Area-or the Approved Location or their actual or threatened irnpact 
on sales of the Franchised Center, and we may (ii) operate and/or license others to operate any 
Acquired Business under its existing name or as a Code Ninjas Center Under the System at any 
location. If we operate and/or license others to; operate any Acquired Business, then the 
following terrns apply:

(1) If yOu are in Compliance with your agreernents with usj then for any Acquired 
Business that is both located within your Territory or Developrnent Area and is purchased by us’ 
for operation by us or our affiliates,, we may, in our discretion, offer you the option to purchase 
and Operatei as a Code Ninjas Center, those Acquired Business(es). We will provide you with 
written notice of oUr purchase of such Acquired BusinesS(es), the terms and conditions 
applicable to your option to purchase such Acquired Business(es), and such Other information 
that we deem necessary to include in the tiotice. The terms and conditions offered to you will 
include, without limitation, the following: (a) the purchase price for such Acquired Business will 
be determined using a ratio equal to the sales of such Acquired Business during the prior year, as 
compared to the total sales during suCh year of all Acquired Businesses that we purchased in the 
same transaCtibh; and (b) the requirement that you enter into our then-current form Of System 
franchise agreement for the Acquired Business; provided that you will not be required to pay an 
initial franchise fee for an Acquired Business. If you do not elect to purchase, or fail to cornplete 
the purchase of, an Acquired Business, wC shall have the right to operate the Acquired Business 
ourselves, or through its:affiliates or third party licensees Or franchisees^ under any tradename or 
trademarks including the Proprietary Marks.,

(2) If ah Acquired Business is part of a system of retail businesses that we acquire (an 
“Acquired System”), you will have no right to purchase, and we will not be obligated to offer
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you any option to purGhasej any Acquired Business that is operated by a licensee or franchisee 
under the Acquired Systern. We may license such unit to be operated under any trade name or 
trademarks, including the Proprietary Marks,, and may also license to the licensee or franchisee 
additional units of the Acquired System that the licensee or franchisee hdS the; fight to develop 
and operate within the Territory or Development Area.

ITEM 13 
TRADEMARKS

The Franchise Agreement will grant you rights to use the Proprietary Marks in 
connection with your Franchised Center. We have registered the following Proprietary Mark on 
the Principal Register of the United States Patent and Trademark Office (“USPTO”);'

Proprietary Mark

TSS CODE NINJAS

(Class41)
Code Ninjas 
(ClassAl)

.Registration Number

,5303101

5325349

Registrattion l^ate:

October 3, 201.7

October 31, 2017

We also use: the mark “D0J02G0” in connection with the mobile trailer described in 
Item 1. We do not curferitly have a separately federal registratiOrt for this mark. Therefore, it 
does not, have as many legal benefits and rights as a federally registered trademark. If your fight 
to use the “D0J02G0” mark is challenged, you may haye to change to tm alternative trademark, 
which may increase your expenses.

All required affidavits for the Proprietary Marks have been filed. There are no currently 
effective determinations of the Patent and Trademark Office, the Trademark Trial and Appeal 
Board, the Trademark Administrator of this state or any court. There is no pending infringement, 
opposition or Cancellation proceeding. There is no pending material litigation involving the 
trademarks which may be relevant to theif use in this state or in any other state.

We do not know of any infringing uses that could materially affect your use of the 
Proprietary Marks in this state or elsewhere.

You must promptly notify us of any unauthorized use of the Proprietaiy Marks, any 
challenge to the validity of th&Proprietary Marks, or any challenge to our ownership of, right to 
use: and to license others to use^ or yoUf right to uses the Proprietaty' Mafks^ We have the fight to 
direct and control any administrative proceeding Oj litigation involving the Proprietary Marks, 
including any settlement. We have the right, but not the obligation, to take action against uses by 
Others that may constitute infringement of the Proprietary Marks. We will defend you against 
any third party claim, suit or demand arising out of your use of the Proprietaiy Marks. If we 
determine that you have used the Proprietary Marks in accordance with the Franchise 
Agreement, we will bear the cost of defense, including the cost of any judgment or settlement. If
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we determine that you haye not used the Proprietaiy Marks in accordance with the Franchise, 
Agreement, you must hear the cost of defense, including the cost of any judgment or settlement. 
If there is any litigation due to your use of the Proprietary Marks, you must execute all 
documents aind do all things as may be necessary to carry out a defense or prosecution, including 
becoming a nominal party to any legal action. Unless litigation results from your use of the 
Proprietary Marks in a manner inconsistent with the terms of the Franchise Agreement, we will 
reimburse you for your out-of-pocket costs, except that you will bear the salary costs of your 
employees.

There are no agreernents currently in effect which limit our rights to use or license the use 
of any Proprietary Mark. We reserve the right to substitute different proprietary marks for use in 
identifying, the Systerri and busiheSses, operating under it if we, in our sole discretion, determine 
that .Substitution of different marks as Proprietary Marks will be beneficial to the System. You 
must prornptly implemerit any substitutiori of new Proprietary Marks.

If it becomes advisable at any tirne in our sole discretion for us and/or you to modify or 
discontinue, the use of any Proprietary Marks and/or use one or rriore additional or substitute 
trade or service marks, you, must comply with our directions within a reasonable period of time 
after receiving notice, We wiM not be obligated to reimburse you for any cost attributable to or 
associated with any modified or discontinued Proprietary Marks or for any expenditures you 
make to promote a modified or substitute trademark or service mark.

ITEM 14
PATENTS. COPYRIGHTS AND PROPRIETARY MEORMATION

Patents

No'patents are material to the Operation of your Franchised Center.

Copyrights

We claim copyright protection covering various materials used in our business and the 
development and operation of Code Ninjas Centers, including the Manuals, advertising and 
prorhotional materials, and' similar materials. We have not registered these materials with the 
United States Registrar Of Copyrights^ but wC are not required to do so.

There are no currently effective determinations of the United States Copyright Office or 
any Court, nor any pending litigation or other proceedings, regarding any copyrighted materials. 
No agreement limits our rights to use or allow franchisees to use the copyrighted materials. We 
do not know of any superior prior rights or infringing uses that could materially affect your use 
of the copyrighted materials. No agreement requires us to protect or defend our copyrights or to 
indemnify you for any expenses or damages you incur in any Judicial or administrative 
proceedings inyolying the copyrighted materials. If \ve require; you must immediately modify or 
discontinue using; the copyrighted materials. Neither we nor our affiliates will have any 
obligation to reimburse yoii for any expenditures you make, because of any discontinuance Or 
modification.
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All fights, title, and interest in advertising and promotional matefia;ls that ydU develop or 
prepare (:or that are prepared by someone on your behalf) or that bear any Propfietaiy Marks will 
belong to us. You must sign any doeuments we reasonably deem necessary to evidence our 
right, title, and interest in and to any advertising and promotional materials. We will have the 
right to use these materials and to provide them to other franchisees of the System, without 
compensation to you, regardless of how the materials were developed. Additionally, we may 
frprn time to time require that you sign a license agreement for the use of proprietary materials 
that we provide to you in an electronic forma:t.

Confidential Information

Except for the purpose of operating the Franchised Center under a Franchise Agreement 
and developing Franchised Centers under an Area Development Agreement, you may never 
(during Franchise Agreement’s term or later) communicate, disclose,, or use for ariy person’s 
benefit any of the confidential information, knowledge;, Or know-how concerning the 
development and operation of the Franchised Center that may be communicated to you or that 
you may learn by virtue of your Operation of a Code Ninjas Center. You may divulge 
confidential information on|y to those of your employees who must have access to it in order to 
operate the Franchised Center. Any information, knowledge^ know-how, and techniques that we 
designate as confidential will be deemed “confidential” for purposes of the Franchise Agreement 
and the Area Development Agreement. However, this will not include information that you can 
show came to your attention before we disclosed it to you; or that at any time became a part of 
the public domdin, through publication or communication by others having the right to do so.

In addition, we may require you, your Designated Principal, other owners, managers, and 
your employees with access to confidential information to sigTi confidentiality and non­
competition agreements or obligate themselves to such covenants; Each of these covenants must 
provide that the person signing will maintain the confidentiality of information that they receive 
in their employment or affiliation with you or the Franchised Center. These agreements must be 
in a form that we find satisfactory, and in some cases include, among other things, specific 
identification of our company as a third party beneficiary with the independenf right to enforce 
the covenants. Our current forms of these agreements are included as Exhibit C and Exhibit E to 
the Franchise Agreement (which is included in this Disclosure Document, see Item:22).

Confidential Manuals

In order to: protect our reputation and goodwill and to maintain high standards of 
operation under our Proprietary Marks, you must conduct your business: :in accordance with the 
Manuals.. We will lend you one set of our Manua:is for the term of the Franchise Agreement, 
Which you must return to us at the expiration or termination of the Franchise Agreement. The 
Manuals may consist of multiple volumes of printed text, computer disks, other electronic stored 
data, videotapes, and p.eriodic updates: or bulletins that we issue to franchisees and others 
operating under the System. You must treat the Manuals, all supplements and revisions to the 
Manuals, including bulletins and the information contained in them, as confidential, and must 
use best efforts to maintain this information (whether in Written or electronic format), as secret
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and confidential. You must not reproduce these materials (^except for the parts of the Manuals 
that are meant for you to copy, which y/e will clearly mark as such) or otherwise make them 
available to any unauthorized person. The Manuals will remain our sole property. You must 
keep them in a secure place on the Franchised Center premises.

We may revise the contents of the Manuals, and you must comply with each new or 
changed standard. We will notify you in writing of revisions to the Manuals. You must ensure 
that the Manuals are kept current at all times. If there is a dispute as to the contents of the 
Manuals, the terms of the master Copies that we maintain at duf home office will control.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL 
OPERATION OF THE FRANCmSE BUSINESS

if the Designated Principal dr yoiir General Manager fails to satisfactorily complete our 
initial training program or if your General Manager is Hd longer an employee, you must, 
designate a replacement Designated Principal or General Manager as soon as is practical, who is 
acceptable to us and who satisfactorily completes our training program. We may require ypu to 
reimburse our training costs (see Items 6 and 11).

Linder the Franchise Agreement, you (or, if ypu are an entity, your Designated Principal) 
must be involved in the general oversight and management of the operations of the Franchised 
Center. Additionally, you must designate either ydurself, your Designated Principal (if you are 
an entity) or a General Manager (subject tp our reasonable approval) td assume the full-time 
responsibility for daily supervision and operation of the Franchised Center. Your Designated 
Principal miist own at least a ten percent (10%) beneficial interest in the Franchised Center, if 
you are; an entity. We will have the right to rely upon the Designated Principal and/dr your 
General Manager to have the responsibility and decisidn-making authority regarding your 
business and operations.

Under the Area Development Agreement, you (or, if ypu are an entity, your Designated 
Principal) must, be involved in the general oversight and management pf the development of the 
Franchised Centers, as well as the operations of the Franchised Centers that are developed under 
the Area DevelPpment Agreement. We will have the right to rely upon the Designated Principal 
to have the responsibility and decisipn-making authority regarding your business and operations.

Under both the Franchise Agreement and the Area Development Agreement, if you are 
other than an individual, we require that all of youi: owners personally sign a guaranty, 
indemnification and acknowledgement (in the forms included as Exhibit C to the Franchise 
Agreement and Exhibit C to the Area Development Agreement), guarantying and acknowledging 
the legal entify’s covenants and obligations Under that agreement. Additionally, your employees 
with access tp confidential information or who have received training may be required to sign 
agreements to maintain confidentiality and not compete: with businesses under the System (our 
current form for this agreement is included, in Exhibit E to the Franchise Agreement). See 
Items 14 and 17 for a further description of these obligations.
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ITEM 16
RESTRICTIONS ON WHAT THE FRAiNCfflSEE MAY SELL

You may sell and provide only products and services that we have approved in writing 
and which conform to our standards and specifications (see also Item 8 above). We have the 
right, without limit, to change the types of authorized products and services. You must carry and 
sell all products that we approve ^d specify to be offered by all Code Ninjas Centers, unless we 
otherwise provide our written approval.

You may only sell to retail customers at or from the Approved Location.; If you wish to 
engage in offrpremises actiyitiesi, you may apply in writing for our approval to do so, provided 
that if you choose and we approve, you to offer the Dojo2Go rhobile trailer, you may sell services 
at events ^d locations in your Territory as described in Item 1 and Item 12. If we provide our 
approval, you may engage in these activities provided that you comply with the: programs, 
policies terms, and conditions that we may establish from time to time. Additionally, you may 
ndt engjage, in any other type of sale, offer to sell, or distributibri of products or services, except 
with bur prior written ebnsent: For example, you may not sell products by catalog, mailing, toll 
free numbers, or by use of the Internet,

You must not use the Franchised Center for any other business or Operation or for any 
Other purpose Or'activity at any time without first obtaining our prior written consent. You must 
keep the Franchised Center open and in normal operation for the minimum hours and days as we 
may specify. You must operate the Franchised Center in strict conformity with the methods, 
standards^ arid specificatiOhsas we prescribe in the Manuals or in writing

ITEM 17
RENEWALfTERMINATlON, TRANSFER AND DISPUTE RESOLUTION

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

THE FRANCHISE RELATIONSHIP

Under the Franchise Agreement

PpvisiOh ■
Section(s) in 
Fi^hchise 
Agreement

Summarjf
” § =

(a) Length of the franchise 
term.

Section 2.1 5 years.

(b) Renewal or extension of 
the term

Section .2.2 Three renewal terms of 5 years 
each.

(0) Requirements for 
franchisee to renew or 
extend

Section 2.2 Notice, satisfaction of monetary 
obligations, compliance with 
Franchise Agreement, mutual 
release, sigri new Franchise
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Agreernent; pay renewal fee, and 
others; see Sections 2.2.1 - 2.2.T0 
in Franchise Agreement.

If yOu seek to renew your 
franchise at the expiration of the 
initial tenn or any renewal terrn, 
you will be asked to sign a new 
Franchise Agreernent that contains 
terms and conditions materially 
different from those in your 
previous Franchise Agreement, 
such as different fee requirements 
and different territorial rights.

(d) Termination by franchisee Not.Applicable
(e) Termination by franchisor

without cause
Not Applicable

(f) Termination by franchisor
with cause

Section l 6 Default under Franchise
Agreement, bankraptcy, 
abandpnrnent, and other grounds; 
see Section 16 of the Franchise- 
Agreement. Under the U.S. 
Bankruptcy Code, we may not he 
able to terminate the agreement 
merely because of a bankruptcy 
filing.

(g) “Cause" defined- defaults
which can be cured

Sections 16.3 arid 
16.4

All other defaults not specified in 
Sections 16.1 and 16.2ofthei 
Franchise Agreement. Any 
default by you under the Franchise 
Agreement may be treated as a 
default under any other agreement 
between us (or any affiliate of 
ours) and you (or arty affiliate-of 
yours). Any default by’you under 
any other agreement between us 
(or any affiliate of ours) and you 
(or arty affiliate Of yOurs) may be 
treated as a default under the 
Franchise Agreernent.

(h) ■ “Cause" defined-non- 
curable defaults

Sectioris 16.2 and 
16.3

Bankruptcy, abandonment; 
conviction of felony, and others; 
see Seetlon 16.3 Of the Franchise
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Agreement. (Under the U.S. 
Banlcruptcy Code, we may be 
unable to terminate the agreement 
merely because you make a 
bankruptcy filing.): Any default by 
you under the Franchise
Agreement may be treated as a 
default under any other-agreement 
between us (or any affiliate of 
ours) and you (or any affiliate of 
yours). Any default by you under 
any other agreement between us 
(or any affiliate of burs) and you 
(or any affiliate of yours) may be 
treated as a default under the 
Franchise Agreement.,

(i) Franchisee’s obligations
on termination/non- 
renewai

Section 17 Cease operating the Franchised 
Center, payment of amounts due 
and those that would be. due for 
the lesser of One year or expiration 
of the term, and others; see
Section 1'7.1 - 17.10 of the
Franchise Agreement;

(j) Assignment of contract by
franchisor

Section 15.1 there are no limits on oUr right to 
assign the Franchise Agreement.

(k) "Transfer" by franchisee-
defined

Section 15.2 Includes transfer of any interest.

(1) Franchisor approval of
transfer by franchisee

Section 15.2 We have the right to approve 
transfers and can apply standards 
to determine (for example) 
whether the proposed transferee 
meets our requirements for a new 
franchisee.

(m) Conditions for franchisor 
approval of transfer

Sections 1’5.3 and 
15,4

Location must be opens release, 
signature of new Franchise 
Agreement, payment of transfer 
fee, and others; see
Sections 15.3.1 - 15.3,11 and 15.4 
of the Franchise Agreement.

(h) Franchisor’s right of first
refusal to acquire 
franchisee’s business

Section 15.6 We can match any offer.
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S.cctioii(s) in

Aereeinent
Summary - i

■ L .3

(o) Franchisor’sioption to 
purchase franchisee’s 
Justness

Not Applicable

(p) Death or disability of 
franchisee Sections: 15.7 and 

15:8

Your estate must transfer your 
interest in the Franchised Center 
to a third party we have approved, 
within a year after death or six 
months after the onset of 
disability.

(q) Ndn-competition
COvenants: during the term 
of the franchise

Sections. 18.2 and 
18,5

includes prohibition on engaging 
in any other business offering 
similar products, and soliciting or 
diverting customers to other 
businesses, and others; see
Section 18.2 of the Franchise 
Agreement.

(r); Non-competition
covenants after'the 
franchise is terminated or 
expires

Sections 18.3'and 
18.5

Includes a three (3) year 
prohibition similar to “q” (above), 
at the Approved FoeatiOn, or 
within 25 miles of the Franchised 
Center or any other Code Ninjas 
Center in Operation or under 
construction on the effective date 
of termination or expiration 
located anywhere.

(s) Modification of the
agreement

Section 25 Must be :in writing signed by both 
parties.

(t) Integration/merger clause Section 25 On ly the terins of the Franchise 
Agreement and other related 
written agreements are binding 
(subject to applicable state law).
Any representationsor promises 
outside of the Disclosure
Document and Franchise
Agreement may not be 
enforceable. No claim made in any 
franchise agreement is intended to 
disclaim the representations made 
in this Franchise Disclosure 
Docurnent,

(u) Dispute resolution by
arbitration or mediation

Section 27.2 and 
27.3

Except for certain claims, we and 
you must first mediate, and if 
unsuccessful arbitrate^ all disputes

©2018:Codc Ninjas, LLC 
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(v) Choiee=of forum

(w): Choice of law

Section 27.4

Section 27.1

at a location within 5 miles of our 
then current principal place of 
business^ (Curreritly in Pearland, 
Texas.)_________
AH mediations, arbitrations and 
litigation proceedings must be 
conducted in the city of our then 
current principal place of business^ 
(Currently in Pearland, Texas.) 
(subject to applicable stable law).
Texas (subject to applicable state 
law). '

Under the.Area Development Agreement

Length of the franchise 
terai

(b) Renewal or extension of 
the term
Requirements for area 
developer to renew or 
extend
Termination by area 
developer
Termination by franchispr 
without cause__________
Tennjnation by franchisor 
with cause
“Cause” defined - curable 
defaults.

Section 2 and 
Exhibit A

Not Applicable

Not Applicable

Not.Applicable

Not Applicable

Section 6

Sections 6.3 arid 
6.4

Last date in Development 
Schedule

We can terminate if you default.

All other defaults hot specified in 
Sections 6;1 and 6.2 of Area 
Development Agreement. Any 
default by you under the Franchise 
Agreement may be treated as a 
default Under any other agreement 
between us (or any affiliate of 
ours) and you (or any affiliate of 
yoiirs). Any default by you under 
any other^agreement between us 
(or any affiliate of ours) and you

©.2018;Code>Nihjas,;LLC 
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j ■ ' ,M> M Provision
Sectioh(s) iih ] 

AreaDe^Ippmeiit 
Agreement :

Summary

(or any affiliate of yoursi)>may be 
treated as a default under the 
Franchise Agreement.

(h) “Cause” defined - nonr
curable defaults Sections 6.1 and

6.2

Bankruptcy^ termination of any 
individual Franchise Agreement 
for a Franchised Center operated 
by you or a person or entity 
affiliated \Vith you, Conviction of 
felony, and iniproper transfer.
Any default by you under the 
Franchise Agreement may be 
treated as a default: under any 
other agreement between us (or 
any affiliate of ours) and you (or 
any affiliate of yours). Any default 
by you linder any other.agreCment 
between us (or any affiliate of 
ours) and you (or any affiliate of 
yours) may be treated as a default 
Under the Franchise Agreeraent.

(i) Area developer’s
obligations on 
termination/non-renewal

Section 6.6 Cease esfablishihg Or operating 
Franchised Centers under the 
iSystem. for which Franchise 
Agreements have not been sighed 
at the time of termination and 
compliance with covenants.

(j) Assignment of contract by
franchisor Section 7.1 There are no lim its on our right to 

assign the Area Development 
A^eement;

(k) “TJransfer” by area
developer - defined Section 7.2 Includes a transfer of an interest in 

the Area Development Agreement, 
developer entity, or any material 
asset of yj3ur business.

(1) Franchisor approval of
transfer by area developer Section 7.2 We have the right to approve 

transfers.
(m) Conditions for

franchisor’s approval of 
transfer

Sections 7.2 and
7.3

Any of the conditions for transfer 
described in the Franchise 
Agreement executed pursuant to 
the: Area Development Agreement 
that we.deem applicable, and 
sirhultanCous transfer of Franchise ’ 
Agreements executed pursuant to 
the Area Development Agreement.

©:20i,8 Code;Ninjas,,LLC 
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i
Franchisor’s right of first 
refusal to acquire area 
developer’s business
Franchisor’s option to 
purchase area developer’s 
business______________
Death or disability of area 
developer
Non-competition 
covenants during the term 
of the franchise

Non-competitibn 
covenants afterthe 
franchise is terminated or 
expires

(s) Mod ifieatioh of the 
agreernent
Integration/merger clause

(u) Dispute resolution by 
arbitration or mediatioh

tgregmen

Not Applicable

Not Applicable

Not Applicable

Section 8.2

Section 8,3

Section 15

Section 15

Section 16.2, and 
16.3

Your, first Code Ninjas Center 
under your first Franchise 
Agreement must be open and 
operating.

Includes prohibition on engaging 
in any other busiuess: offering 
similar products, and soliciting or 
diverting customers to other 
busifiesses.
Includes, a three year prohibition 
sitnilar to “q” (aboveili within the 
Development Area, or within 25 
mi les of any Code Ninjas Center 
in operation or under construction 
on the effective date of 
termination; or expiration located 
anywhere.
Must be in writing sighed by both 
parties.
Only the terms of the Area 
Development Agreernent and 
other related written agreements 
are binding (subject to applicable 
state law). Any representations or 
promises outside of the Disclosure 
Document and Area Development 
Agreement may not be 
enforceable. No claim made in any 
franchise agreement is intended to 
disclairh the representations: made 
in this Franchise Disclpsure 
Document.
Except for certain claims, we and 
you must first mediate, and if 
unsuccessful arbitrate, all disputes

©2b,i:8'Code.Ninjas.LLe
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Provision
Seetionfs) in 

Area Development 
Agreement

Summary

at a location within 5 miles of our 
then current principal place of 
business. (Currently in Pearland, 
Texas.)

(V) Choice of forum Section 16.4 All mediations, arbitrations and 
litigation proceedings must be 
conducted in the city of our then 
current principal place of business. 
(Currently in Pearland, Texas.) 
(subject to applicable state law).

(W) Choice of law Section 16.1 Texas (subject to applicable state 
law).

The provision of the Franehise Agreement or Afea Development Agreement that 
provides for termination upon your bankruptcy may not be enforceable under federal bankruptcy 
law 01 U.S.C. Section 101 et seq,)i

See Exhibit 2, the State Specific Addendum, for special state disclosures,

ITEM 18
PUBLIC FIGURES

We do not Use any public figure;to promote out'franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or 
potential financial performance of its franchised and/or franchisor-owned outlets, if there is a 
reasonable basis for the information, and if the information is included in the Disclosure 
Document. Financial performance information that differs from that included in Item 19 may be 
given only if; (l)a franchisor provides the actual records of an existing outlet you are 
considering buying; of (2) a franchisor supplements the information provided in this Item 19, for 
example, by providing information about possible performance at a particular location or under 
particular circumstances.

We provide prospective franchisees with certain information regarding actual historical 
averages related to presale and first quarter performance Of Code Ninjas Centers. These 
financial performance representations are based on our affiliate-owned Code Ninjas Center and 
Our six (6) Code Ninjas franchisees that have completed pre-sale and were open and operating; 
during all or most of the first quarter of 2018. We also provide infofrhation regarding gross sales, 
received during the first year of operation based solely on our affiliate-opened Code Ninjas 
Center, which is the only Code Ninjas Center that has been open for a full year of operation as of

©:2018:Code;NinjaSi,LLG
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the date of this Disclosure Document. Our affiliate opened the first Code Hinjas Center in 
Pearland, Texas, a suburb of the greater Houston, Texas are;a, on March 20, 2011,

Code Ninjas Centers cufrently offer'three; (3) pfiriiary itypes of leaming opportunities; (1) 
drop-in learning; (2) summer eamps; and (3) after school programs. Drop-in learning is the only 
currently required service; offering. Drop-in students can pay on a month-to-month basis or on a 
paid in fiill basis, which generally entitles them to attend two, one-hbur drop-in classes per week. 
Our minirnum monthly pricing per' drop-in student ranges from $188 to $225 for rnonthrtb- 
rnoiith memberships and from $169.20 to $193.50 for paid in full enrollment, each depending on 
the term of the commitment.

Pre-sale as used in the following chart refers to the period of time between the date the 
Code Ninjas Center became live on the Code Ninjas website (generally approximately three (3) 
months prior to opening) and the date of the official grand opening event for the; Code Ninjas 
Center. Figures below include all three types of learning opportunities, however^ after school 
programs and summer camps are seasonal and therefore can vary greatly based on the tirning of 
the opening of the Franchised Center,
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Presale Gross 
-Sales' $45,482 6 3 3

$68,281 $21,461

Average # Students 
During Presale 59 6 _ 3 3, 88 32
QT2018 Gross. 
Sales'’^ ,$63,424.04 6 3' 3

$77,984.30 ,$42,380.50

First Year Gross 
Sales'-^ $260,239 1 N/A N/A N/A N/A

1. “Gross sales” means all revenue related to the Franchised Center: This differs from 
“Net Sales,” which we use for the calculation of Royalty Fees and in other items of 
this Disclosure Document. Net Sales excludes Customer refunds made in good faith 
and sales taxes collected and remitted to the proper authorities, which are not 
excluded in the figures above.

2. This represents gross sales received by all Code Ninjas Centers during the first 
quarter of 2018, through the date of this Disclosure Document, which were open and 
operating: for all or most of the; first quarter of 20:18. Qf the 6 franchisees in this 
categofyi 2 were open for all of the first quarter of 201.8 through the date of this 
Disclosure Document, and the remainder opened in January pf 2018.

3. Our affiliate-owned location in Pearland, Texas, is the only center which has been 
open for a full year of Operation. For this reason, only the results of this center have 
been included in this itern. This number represents both gross sales during the pre-
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sale period, and those received during one full year of operation measured from the 
official grand opening event for this location.

These figures are a historical representation of the financial: performance of our affiliate’s 
outlet and certain franchisees. These figured are derived from data provided to, us by oUr 
franchisees and the historical performance of our affiliate for the periods indicated, based on 
internal unaudited financial statements. The figures were not obtained from financial statements 
prepared in accordance with Generally Accepted Accounting Principles (GAAP), but are 
believed to be reliable. The figures do pot reflect costs of sales, operating expenses, or other 
costs or expenses that must be deducted from net sales figures to obtain your net income or 
profit. You should conduct an independent investigation of the costs and expenses you will incur 
in operating your Code Ninjas Center. Franchisees or fornier franchisees, if any, listedi in this 
Disclosure Document, may be one, source of this information. The Code Ninjas Centers 
reported offer substantially the same products and services to the public as you will as a 
franchisee operating a franchised unit.

Written substantiatibn for the financial performance representation will be made available 
to the prospective franchisee upon reasonable request, provided, however, that such 
substantiation shall not disclose the sales, expenses or cash flows of any specific franchised unit 
without the written authorization of the franchisee,, except ,as required by applicable state or 
federal registration authorities.

We may change the tuition plan options and minimum prices moving forward, and the 
mix of students enrolled under the different tuition plan options will fluctuate depending bn 
factors we are unable to predict If your Franchised Center offers different tuition plan options 
and prices, your results may differ.

Some outlets have soldi this amount. Your individual results may differ. There is ho 
assurance that you’ll sell as much.

Other than the preceding financial performance representation, we do not make any 
representations about a franchisee’s future financial performance or the past financial 
performance of company-owned or franchised outlets. We'also do not authorize our employees 
Or representatives to make any such representations either orally or in writing, If you are 
purchasing an existing outlet, however, we may provide yoU with the actual records Of that 
outlet. If you receive any other financial performance information or projections of your future 
income, you should report 'it to the franchisor’s management by contacting Marty Flanagan, 
Code Ninjas, LLC5 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, (855) 446-4652, 
the Federal Trade Commission, and the appropriate state regulatory agencies.
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ITEM 20
OUTLETS AND FRAJVCfflSEE INFORMATION

Table No. 1
Systemwide Outlet; Summary 

For years 2015,2016, and 2017

M " = =' ■ ■

■■ ''1 . ___ i

: -
.11

"iuEIfOSO’lIi)®

■ ■

2015 0 0 0
Franchised 2016 0 0 0

2017 0 2 +2
2015 0 0 0;

Company-Owned or 2016 0 1 +1
Affiliate-Owned 2017 J 1 0

2015 0 0 O:
Total Outlets 2016 0 0 + 1

2017 1 3' +2

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

For years 2015,2016, and 2017

pirirMailW 
HfenEfiais, 1

None
2015 0
2016 0
2017 0

Total
2015 0
2016 1 0
2017 0
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Table No. 3
Status of Franchised Outlets 

For years 2015,2016, and 2017

_,I-------------^ _ I ^ 'Ceased ■ OuOasjate^Nbn--i-' ■ -1 J I

g©,benSlM |=!=itibnsi^ - ^enewa s- -3y:
fr Franchisor ■

Opera tibnsi- Jiaci^tbV
==-^--_- 1 1 - - PtbeT Reasons :¥edr

20:15. 0 0 0 6 0. 0 0

Louisiana 20,16 0 'Q 0 0 0 0 0:

2017 0 1 0 0 0 0 1

2015: 0 0 0 ,0 0' 0 0

South
Carol ina.

2016 0 0 0 0 0^ ■0 0

2017 0 1 :o 0 0 0 1

2015 0 0 0 0 0 0 0

Totals 2016 0 0 0 0 0 0 0'

2017 0 2 6 0 0 0 2

Table No. 4
Status of Company-Owned or Affiliate^Owned Outlets 

For years 2015, 2016, and 2017

©Mets;

Texas

Totalis

2P.V5
2016
20T7

2015
2016

20.17

" "__

TableNo.5
Projected Openings as of December 31,2017

J ^^ir(^:grtrd.#g^^
bimOutWo# ^ijEthefNie»tgEiscal=

Oog^.

Alabama
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Alaska 0 1-2 G
Arizona 1 1.2 G
Arkansas 1 1-2 G
California 3 1-2 G
Colorado 1 1-2 0
Connecticut 1 1-2 G
Delaware d 1-2 'G
Florida 4 1-2 0
Georgia 2 1-2 G
Idaho ! G 1-2 0
Illinois 3 1-2 G
Indiana 0 1-2 G
Iowa 1 1-2 G
Kansas 1 1-2 G
Kentucky 0 1-2 G
Louisiana 1 1-2 0
Maryland 2 1.-2 Q
Massachusetts 2 1-2 G
Michigan 0 lv2 G
Mirmesota 2 1-2 G
Mississippi 0 1-2 G
Missouri 0 1-2 G
Montana 0 1-2 G
Nebraska 3 1-2 ^G'
Nevada 0 1-2 G
New Harnpshire 0 1-2 G
New Jersey 4 1-2 G,
New Mexico d 1-2 G:
New York 1 1-2 G
North Carolina 3 1-2 G
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State

Jranehise 
Agreements Signed 

but Outlet Not 
Opened

Projected New 
Jraqchised Outlets 
in tile Next Fiscal 

Year

FrdjectedNew 
Company-Owned or 

Affiliate-Owned 
Outlets in the Next 

Fiscal Year
North Dakota 0 1-2 0
Ohio 1 1-2 : 0
Oklahoma 0 1-2 I 0
Oregon 0 1-2 0
Pennsylvania 0 1-2 0
Rhode Island 0 1-2 0
South Carolina 1 U2 0
South Dakota 0 1-2: 0
Tennessee 0' U2 0
Texas 13 1-2 0-1
Utah 0 1-2 0
Vermont 0 1-2 0
Virginia I 1-2 0
Washington 0 1-2 0
West. Virginia 0 1-2 0
Wisconsin 0 1-2 0
Wyoming 0 1-2 0
Total 52 48-96 0-1

All numbers are as of December 3 for each year.,

A list of the names of all franchisees and area developers and the addresses, and 
telephones numbers of their franchises will be provided in Exhibit 6 to this Disclosure Document 
when applicable.

The name, city, state and current business telephone number (or if unknown^ the last 
known horne telephone nurnber) of every franchisee or area developer who had a franchise 
terminated. Cancelled, hot renewed or otherwise voluntarily or involuntarily ceased to do 
business under the Franchise Agreement during the most recently completed fiscal year dr who 
has not comrnunicated with us within 10 weeks of the issuance date of this Disclosure Document 
will be listed on Exhibit 7 to this Disclosure Document when applicable. If you buy this 
franchise, your contact iriformation may be disclosed to other buyers when you leave the 
franchise system.

© 2018 Code Ninjas, LCC 
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During the last three fiseal years, 'we; have not signed any confidential ity cl&Uses with 
current or former franchisees which would restrict them from speaking openly y/ith you about 
their experience with us,

There is ho trademark^specific franchisee organization associated with us.

ITEM21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit 8 are the audited financial statements 
for fiscal years ending December 31, 2016 and December 31, 2017. As we were formed on 
August 17, 2016, we have not been in business for three years or more and cannot include all of 
the financial yatements required by the FTC Rule for Our last three fiscal years. Our fiscal year 
end is December 31st

ITEM 22 
CONTRACTS

The following contracts are: attached to this Discldsufe Document;

Exhibit 3 - Franchise Agreement, including the following agreements:
® Guaranty (as Exhibit G)
® Authorization for Prearranged Payments (as Exhibit D)
® Non-Disclosure and NonrGompete Agreement for Employees (as Exhibit

E)
® Telephone Number Assignment ,and Power Of Attorney (as Exhibit F)
® Franchisee: Disclosure Acknowledgment Statement (as Exhibit H)
* Mobile Trailer Addendum (as:Exhibit 1)

Exhibit 4 - Area.Development A^eement, including the following agreements: 
® Guaranty Indemnification,arid Ackriowledgitierit (as Exhibit G)
• Area Developer Gertifieation (as Exhibit E)

Exhibit 5 - Non-Use and Nbn-Disclpsure Agreement

Exhibit 10 - General Release

ITEM 23 
RECEIPT

Two copies of an acknowledgment of your receipt of this Disclosure Document appear at 
the end of the Disclosure Document. Please return one signed' copy to us and retain the other for 
yOur records.

© 2018 Code Ninj^,LLC 
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EXHIBIT 1
STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

CALIFORNIA CONNECTICUT

> Department of Business © versight; State of Connecticut
Department of Banking

320 West 4thiStreet, iSuite'750 Securities,& Business Investments Division
Los Angeles, CA 90013 260 Constitution Plaza
(213) 57^-7500 T611 Free (866) 275-2677 Hartford, CT 06103-1800 

(860) 240-8230
1:515 K Street, Suite 200
Sacramento, CA 9581.4’ Agent-
(916)445-7205 Banking Commissioner

1350Front Street
San Diego, eA 92101 
(6l9) 525-4233

OneSansome StreeL Suite 600
Sah Francisco, GA 94105 
(415) 972-8559

Agent:
Galifomia.Gommissipner of Business G.versight
HAWAII ILLINOIS

Commissioner of Securities Franchise Division
Department of Comnierce and Consurner Affairs Office of Attorney General
335 Merchant Street 5O0 South Second Street
Honolulu, Hawaii 96813 Springfield, Illinois 62706
(808) 586-2744 (217) 782-4465

Agent; Agent:
Comm issioner of Securities of the Department of 
Commerce and Consumer Affairs

Illinois Attorney General

INDIANA MARYLAND

Franchise Section Office of the Attorney General
Indiana Securities Division Securities Division
Room E' 111 200 St. Paul Place
302 West Washington'Street Baltimore, Maryland 21202-2020
Indianapolis, Indiana 46204 
(317) 23^6681

(410) 576-6360

Agent: Agent:
Indiana Secretary of State Maiyland Securities Conimissioner



MICHIGAN MINNESOTA

Consumer Protection Division Minnesota Department of Commerce;
Antitrust and Franchise Unit 85 7*\Place Easf Suite 50.0
Michigan Department of. Attorney General St. Raul, Minnesota 55101-2198
670 Law Building (651)539-1500
Larising,, Michigan 48913'
(517) 373-7177

Agent: Agent:
Michigan Department of Commerce Minnesota Commissioner ofCommerce
Corporations and Securities Bureau
P:0. Box.30054
6546 Mercantile Way
Lansing, Michigan 48909
NEBRASKA NORTH CAROLINA

Nebraska Department of Banking and Finance Department of the Secretary of State
P;0. Box 95006 PO Box 29622
Lincoln, Nebraska 68509-5Q06 Raleigh, NC 27626-0.622

NEW YORK North Dakota

Office of the New York State Attorney General North Dakota Securities Department
Investor Protection Bureau 600 East Boulevard Avenue
Franchises Section State Capitol Fifth Floor Dept. 414
120 Broadway, 23'^^ Floor Bismarck, North Dakota 58505-0510
New York.NY 10271-0332 (701) 328-4712
(212)416-8236 Phone
(212j 4i:'6-6042 Fax

Agent:
Agent: North.Dakota Securities Commissioner’
New York Secretary of’State'
New York Department of State
One Commerce Plaza
99 Washington Avenue, 6‘'"Flobr
Albany, NY 12233-0001
,(518) 473-2492
OREGON RHODE ISLAND

Department of Insurance and Finance Division of Securities
Corporate Securities Section FpiOde Island Dept, of B usiness ftegulation
Labor and Industries Building JohmO. Pastore Complex- Bldg. 69 1
Seiierh', Oregon 97310 1511 Pontiac, Avenue
(503)378-4387 Cranston, RI 02920

(401;) 462-9500
Agent:
Director of Oregon Department:of Insurance and Agent:
Finance Director of Rhode lsland. Department of Business

Regulation

©2018 Code Ninjas; bLC FDD-6odeNmJ^j-2018



SOUTH DAKOTA TEXAS

Division of Securities
Department of Labor & Regulation 
l 24.:Si Euclid, Suite 1.04
Pierre, South Dakota 57501 
(605) 773-4823

Secretary OfState
R.O: Box ]'2887
Austin, Texas 78711

Agent:
Director of South Dakota Division Securities
VIRGINIA WASHINGTON

State Corporation Commission
Division of Securities and .Retail Franchising
130O East.-Main Street, 9‘^'Floor
Richmond, Virginia 23219 
(804) 371-9051

Department Of Financial Institutions
Securities Division
150 Israel Road S,W.
Turn water, Washington 98501 
(360) 902-8760

Agent:
Cierkof the State CorporatiomCommission
State Corporation Commission
1300 East Main Street, I®* Floor
Richmond, Virginia 23219

Agent:
Director, Department of Financial Institutions
Securities DivisiOh
150 Israel Road'S.W.
Tumwater, Washington 98501

WISCONSIN

Division of Securities
Department of Financial Institutions
201 W. Washington Ave., Suite 300
Madison, Wisconsin 53703 
(608)266-1064

Agent;
Administrator; Division of Securities
Department of Financial Institutions
201 W. Washington Ave., Suite 300
Madis,on, Wisconsin 53703
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The following are additional disclosures for' the Franchise Disciosure Document of Code 
Ninjas,: LLC required by various state fr^chise; laws. Each provision of these additional 
disclosures \vill only apply to you if the applicable state franchise registration and disclosure law 
applies to yOu.

CALIFORNIA

1. THE CALIFORNIA FRANCfflSE DIVESTMENT LAW REQUIRES THAT A 
CORY OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE: OF THE 
FRANCFnSE BE DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT;

1. section 31125 OF THE FRANCHfSE INVESTMENT LAW REQUIRES US TO 
GIVE YOU A DISCLOSURE DOCUMENT APPROVED BY THE COMMISSIONER OF 
BUSINESS OVERSIGHT BEFORE WE ASK YOU TO CONSIDER A MATERIAL 
MODIFICATION OF YOUR AREA DEVELOPMENT AGREEMENT OR FRANCHISE 
AGREEMENT.

3. Our Website, www.codeninjas.com,; HA'S NOT BEEN REVIEWED OR 
APPROVED BY THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY 
COMPLAINTS concerning THE CONTENT OF THE WEBSITE MAY BE DIRECTED 
TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www.dbo.ca.gov.

4,, The following is added at the end of Item 3 :

Neither we, oUr parent, predecessor or affiliates nor any person in Item 2 of the 
Disclosure Document is subject to any currently effective order Of any national 
securities association or nationaLsecurities exchange, as defined in the Securities 
Exchange Act of 1934, 15 U.S.C.A. Sections 78a et seq., suspending or expelling 
such persons from rtiembersh ip in that association of exchange.

5. Item 6 is amended by adding the following to the Remarks in the “Late Fee and 
Interest on Overdue Payments” section:

The maximum allowable interest rate in California is 10% per annum;

6; The following paragraphs are added at the end of Item 17:

California Business and Professions Code Sections 20000 through 20043 provide 
rights to the franchisee and multi-unit developer concerning termination, transfer

EXHIBIT2
STATE SPECIEie ADDENDUM

ADDITIONAL DISCLOSURES FOR THE 
FRANCHISE DISCLOSURE DOCUMENT OF 

CODE NINJAS, LLC



or nonrenewal of a ffanGhise. If the Area Development Agreement or Franchise 
Agreement, contains a provision that is inconsistent with the law^ and the law 
applies, the law will control.

The Area Development Agreement and Franchise Agreement: contain a covenant 
not to compete that extends beyond termination of the franchise. This provision 
might not be enforceable under California law.

The, Area Development Agreement and Franchise Agreement provide for 
termination upon bankruptcy. This provision might not be enforceable under 
federal bankruptcy Jaw (11 U^S.CiA. Sections 1_01 et seq.J.

The Area Development Agreement and Franchise Agreement require application 
of the laws Of the State of Texas. This, prov ision might not be enforceable under 
California law.

The: Area Development Agreement and Franchise Agreement require pre- 
litigation mediation. The mediation will be conducted at a Suitable location 
chosen by the mediator, which is within a five (5), mile radius of ourfhen-cuirent, 
principal place of business (currently Pearland, Texas). The Area Development 
Agreement and Franchise Agreement also require that any action you bring be 
commenced in federal or state courts in the state, and in (or closest to) the county, 
where’ Franchisor’s headquarters are then located (currently Brazoria County, 
Texas). Prospective multi-unit developers and franchisees are encouraged to 
consult private legal counsel to deterrriihe the applicability of California and 
federal laws (such as Business and Professions Code Section 20040.5, Code of 
Ciyil Procedure Section 128il, and the Federal Arbitration Aet) to any provisions 
of the Area Development Agreement and Franchise Agreement restricting venue 
to a forum outside the State of California.

The Franchise Agreement requires you to sign a general release of clairns upon 
renewal or transfer of the Franchise Agreernent. California Corporations Code 
Section 3F512 provides that any conditions stipulation or provision purporting to 
bind any person acquiring any franchise to waive compliance with any provision 
of that law or any rule or order thereunder is void. Section 31512 might void a 
\vaiver of yoiir rights under the: Franchise Investment Lavv (California 
Corporations Code Section 31'OO'O - 31516)., Business and Professioris Code 
Section 200 IQ might void a waiver of your rights under the Frarichise Relations 
Act (Business and Professions Code Sections 20OOO - 20043).

HAWAn

TFIESE FRANCHISES HAVE BEEN FILED UNDER THE FRANCHISE 
INVESTMENT LAW OF THE STATE OF HAWAII. FILING DOES NOT CONSTITUTE
approval, recommendation or endorsement by the director of
COMMERCE AND CONSUMER AFFAIRS OR A FINDING BY THE DIRECTOR OF
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COMMERCE AND CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED 
HEREIN IS TRUE, COMPLETE AND NOT MISLEADEvIG.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR
SELL Any franchise in this state without first providing to the
PROSPECTIVE FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYS PRIOR 
TO THE EXECUTION BY THE PROSPECTIVE FRANCHISEE, OF ANY BINDING 
FRANCHISE OR OTHER AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE 
PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR, 
WHICHEVER OCCURS FIRST, A COPY OF THE FDD, TOGETHER WITH A COPY OF 
ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE.

THIS FDD CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL 
PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRACT OR AGREEMENT 
SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS, CONDITIONS, 
RESTRICTIONS AND OBLIGATIONS OF BOTH THE FRANCHISOR AND THE 
FRANCHISEE.

Registered agent in the state authorized to reGeiye service of process:: Commissioner of 
Securities, Department of Cornmerce and Consumer Affairs^ Business Registration Division, 
Securities Compliance Branch, 335 Merchant Sfreef Room 203, Honolulu, Hawaii 96813.

ILLINOIS

Illinois law governs the agreements between the parties to this franchise.

Section 4 of the Iljinois Franchise Disclosure Act provides that any provision in a 
franchise agreement that designates j urisdiction or venue outside of the State of Illinois is 
void. However, a franchise agreement may provide for arbitration outside of Illinois.

Section 41 of the Illinois Franchise Disclosure Act provides that any condition, 
stipulation or provision purporting to bind any person acquiring any franchise to waive 
compliance with the Illinbis Franchise Disclosure Act or any other law oflllinbis Is void.

Your rights upon terrnination and noh'tonewal of a franchise agreement are set forth in 
Sections 19 and 20 of the Illinois Franchise Disclosure Act.

INDIANA

I, Item 17, Additional Disclosures. The following statements are added to Item I?:

The Indiana Deceptive Franchise Practices, Law (Indiana Code 23-2-2.7 et seq.), in 
general governs the relationship between the franchisor and the franchisee by forbidding 
certain provisions in the franchise agreement and related documents and by preventing 
the franchisor from engaging in certain acts and practices which could be considered 
coercive or oppressive to the franchisee. If any of the provisions of the Franchise 
Agreement or the Area Development Agreement conflict with this law, this law will 
control.
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Any provisions requiring you to sign a genera:! release: of claims against us, including 
upon execution of a successor Franchise Agreement, refund of initial fees, or transfer, 
does hot release any claim you may have under the Indiana Deceptive Franchise Practices 
Law.

The: Franchise Agreement and the Area Development Agreement provide that suit must 
be brought in Texas. These provisions may not be enforceable under Indiana law.

Indiana franchise laws will govern the Franchise Agreement, the Area Development 
Agreement,,and any and all other related documents.

MARYLAND

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

However, any release required as a condition of renewal, sale ahd/br 
ass'ignment/transfer will not apply to claims, or liability arising under the 
Maryland Franchise Registration and Disclosure Law.

2. The fbllowirig is added to the end of the “Summary” section of Item 17(h), 
entitled “Cause” defined-'non-curable defaults:

The Area Development Agreement and Franchise Agreement provide for 
termination upon bankruptcy. This provision might riot be enforceable Under 
federal bankruptcy law (II U.S.G. Sections 101 et seq.),, but we will enforce it to 
theiextent enforceable.

3. The followirig sentence is added to the end of the “Summary” seCtiori of 
Item 17(y), entitled Choice of forum:

You may bring suit iri Maryland for claims arising under the Maryland Franchise 
Registration and Disclosure Law.

4. The following language is added tb the erid of theichart in Itern 17:

You must bring any claims arisirig under the Maryland Franchise Registration and 
DisClbsure Law within 3 years after the grant of the franchise.

MINNESOTA

I. Trademarks. The following sentence is added to the:erid bf Item 13:
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Provided you have complied with all provisidns of the Area Development 
Agreernent and Franchise Agreement applicable to the Marks, ^ye will protect 
your rights to use the Marks and we also will indemnify you from any loss, costs 
or expenses from any claims, suits or demands regarding your*use of thei Marks in 
accordance with Minn. Stat. Sec. 80C:|2 Subd. 1(g).

2. Renewal, Termination, Transfer and Dispute Resoiution. The following is added 
at the end of the chart in Item 17:

With respect to franchises governed by Minnesota law, we will comply 
with Minn. Stat. Sec. 80C.14, Subds. 3, 4 and 5 which require, except in certain 
specified cases, that you be given 90 days’ notice of termination (with 60 days to 
cure) of the Area Development Agreement and Franchise Agreernent and 180 
days’ notice for non-renewal of the Area Development Agreement and Franchise 
Agreement.

Minn. Stat, See. 80C,21 and Minn. Rule 2860.44003 might prohibit us 
from requiring litigation to be conducted outside Minnesota, requiring waiver of a 
jury trial or requiring you to consent to liquidated damages, termination penalties 
Or judgment notes., In addition, nothing in the Franchise Disclosure Document, 
Area Development Agreement or Franchise Agreement can abrogate or reduce 
any of Developer’s or Franchisee’s: rights as provided for in Minnesota Statutes 
1984, Chapter 80C, or your rights to any procedure^ forum or .remedies provided 
for by the laws of the jurisdiction. Those provisions also provide that no 
condition, stipulation or provision in the Area Development Agreement or 
Franchise Agreement will in any way abrogate or reduce any of yOur rights Under 
the Minnesota Franchises, Law, including, if applicable, the right to submit 
matters to the jurisdiction of the courts of Minnesota.

Any release required as a condition of renewal, sale and/or 
transfer/assignment will not apply to the extent prohibited by applicable law with 
respect to claims arising under Minn. Rule 286G,4400D.

NEW YORK 

I.
Document:

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

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL 
THE STATE ADMINISTRATORS LISTED IN EXHIBIT A 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 FRANCHISE DISCLOSURE 
DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE FRANCHISE 
DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL
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TIMU)E COMMISSION AND NEW YORK STATE DEPARTMENT OF 
LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES, 120 
BROADWAY, 23RD FLOOR, NEW YORK, NEW YORK 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 
DEVELOPER OR FRANCHISEE TO ACCEPT TERMS WHICH ARE 
LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE 
DISCLOSURE DOCUMENT.

2. The following is added at the end of Item 3:

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

A.

B.

C.

D.

No such party has an administrative, criminal or civil action pending 
against that person alleging: a felony, a violation of a franchise, antitrust, 
or seeUrifies law, fraud, embezzlement, fraudulent conversion, 
jtiisappropriation of property, unfair or deceptive practices, or comparable 
civil or misdemeanor allegations.

No siich party has pending actionSj other than routine-litigation incidental 
to the business, which are significant in the context of the number of 
fi-anchisees and the size, nature or financial condition of the franchise 
system or its business operations.,

No such party has been convicted of a felony or pleaded nolo contendere 
to a felony charge or, within the TO year period immediately preceding the 
application for registration, has; been convicted of or pleaded nolo 
contendere: to a misdemeanor charge or has been the subject of a civil 
action alleging: violation of a franchise, antifraud, or securities law;
fraud; embezzlement; fraudulent conversion dr misappropriation of 
property; or unfair or deceptive practices or comparable allegations.

No such party is subject to a currently effective injunctive or restrictive 
order or decree relating to the franchise, or under a Federal, State, or 
Canadian fi-anehise, securities, antitrust, trade regulation or trade practice 
law, resulting from a concluded or pending action or proceeding brought 
by a public agency; or is; subject to any curteritly effective order of any 
national securities association or national securities exchange, as defined 
in the: Securities and Exchange Act of 1934, :suspending or expelling such 
person from membership in such association or exchange; or is subject to 
a currently effective ihjurictiye or restrictive order relating to any other 
business activity as a result of an action brought by a public agency or
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department, including, without limitation, actions affecting a license as a 
real estate broker or sales agent.

3. The fol lowing is added to the end of Item 4 :

Norie of the franchisor, its affiliate, its predecessor, officers, or general partner 
during the l OKyear period immediately before the date of the offering circular; (a) 
filed as debtor (or had filed against it) a petition to start an action under the U.S. 
Bankruptcy Code; (b) obtained a discharge of its debts under the bankruptcy code; 
or (C). was; a principal officer of a Company or a general partner in a partnership 
that either filed as a debtor (or had filed against it) a petition to start an action 
under the U.S. Bankruptcy Code or that 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 firanchispr held this position in the. company or partriership.

4. The following is added to the end of Item 5;:

The initial franchise fee constitutes part of our general operating funds and will be used 
as such in our discretion.

5. The following is added to the end of the “Summary” sections of Item 17(e), 
entitled 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 rights you enjoy and aiiy 
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 issued 
thereunder shall remain in force; it being the intent of this proviso that the 
nOfirwaiver 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), entitled 
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 Item I7(j), entitled 
Assignment of contract by franchisor:

However, no assignment will be made except to an assignee that in good faith and 
judgment of the franchisor, is willing and financially able to assume the 
fra:nehisOr’s obligations Under the Area Development Agreement or Ffanchise 
Agreement.
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8. The folloy/ihg is added to the end of the “Summary” sections of Item 17(v), 
entitled Choice of foi-um. and Item 17(w), entitled Choice of law:

The foregoing choice of law should hot 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,

NORTH DAKOTA

1. The: following is added to the end of the “Sumrnaiy” sections of Item 17(g), 
entitled Requirements for franchisee to renew or extend, and Item L7(m), entitled Conditions for 
franchisor approval of transfer:

However, any release required as a condition of renewal, sale and/or 
assignment/transfer will hot apply to the extent prohibited by the North Dakota 
Franchise Investment Law.

2. The following is added to the end of the “Summary” section of Item 17(r), 
entitled Non-Gompetition covenants, after the franchise is terminated or expires:

Covenants not to compete such as those mentioned above are generally 
considered unenforceable in the State of North Dakota; however, we and you will 
enforce the Covenants to the maximum extent the law allows.

3. The “Summary” section of Item 17(u), entitled Dispute resolution by arbitration 
Or mediation is deleted and replaced with the following:

To the extent required by the North Dakota Franchise Investment Law (unless 
such requirement is preempted by the Federal Arbitration Act), mediation will be 
at a site to which we and you mutually agree.

4. The “Summaiy” section of Item 17(v), entitled Choice of forum, is deleted and 
replaced with the following:

You must sue us in Texas, except that to the extent required by the North Dakota 
Franchise Investment Law, you may bring an action in North Dakota.

5. The “Summary” section of Item 17(w), entitled Choice of law, is deleted and 
replaced with the following:

Except as otherwise required by North Dakota law, the laws of the, State of Texas 
will apply.
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RHODE ISLAND

1. The following language is added to the end of the “Summary” sections of 
Item 17(y)i entitled Choice of fdrlim, and 17(w), entitled Choice of law:

Section 19-28.,i-f4 of the Mode Island Franchise Investment Act provides that 
“A provision in a multi-unit Area Development Agreement or Ifanchise 
agreernenf restricting jurisdiction or venue to a forum outside this state or 
requiring the applieation of the laws: of another state is void with respect to a 
claim otherwise enforceable under this Act.”

VIRGINIA

I. The following language is added to the ertd of the “Sumtnary” section of 
Item 17.h., entitled “Cause” defined - non-curable defaults:

Pursuant to'Section 13.1-5,64 of the Virginia Retail Franchising, Act, it is unlawful 
for a franchisor to cancel a fi-ahchise without reatonable cause. If afny grounds for 
default or termination istated in the Area Development Agreement or Franchise 
Agreement does not constitute “reasonable causei” as that term may be defined in 
the Virginia Retail Franchising Act or the laws of Virginia, that provision may not 
be enforceable.

WASHINGTON

1. The follpwi iig paragraphs .are added at the end of Item 17;

If ,any of the provisions in this Franchise Disclosure Document, Area 
Developinent Agreement or Franchise Agreement are inconsistent with the 
relationship provisions of Revised Code of Washington Section 19.100.180 or any 
other requifernehts! of the Washington Franchise Investment Protection Act (the 
“Act”)j the provisions of the Act will prevail oyer the ineGnsistent terms of the 
Franchise Disclosure Document, Area Development A.greement or Franchise 
Agreement.

RCW § 19.100.180 and court decisions may supersede the Franchise Agreement 
and the Area Development Agreement in your relationship with us, including in 
the areas of term ination and renewal of your franchi se.

A release or waiyer of rights executed by a franchisee will not include rights 
under the Washington Franchise Investment Proteetion Act, except when 
executed pursuant to a negotiated settlement after the agreement: is in effect and 
where: the parties are represented by independent counsel. Provisions such as 
those which unreasonably restrict or limit the statute of limitations period for
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claims under the Act, or rights or remedies under the Act, such as a right to a juiy 
trial, may not be enforceable in Washington.

Transfer fees are collectable to the extent that they reflect our reasonable 
estimated or actual costs in effecting a transfer.
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THE FOLLOWING PAGES IN THIS EXHIBIT ARE
State addenda to the
FRANCHISE AGREEMENT
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ADDENDUM TO THE 
ERANCHiSE AGREEMENT 

FOR USE IN H.LINOIS

THIS ADDENDUM (the “Addendum”) is made and entered into by and between 
CODE NEVJASj LLC, a Texas limited liability company (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Suite 2f3il, Pearland, Texas 77584, and

a  (“Franchisee”), 
whose principal busjness address is;

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise
Agreement dated, 20__________________________ (the ‘franchise Agreement”). This
Addendum is annexed to and fonns part of the Franchise Agreement. This Addendum is being 
signed because (a) any of the offering or sales activity relating to the Franchise Agreement 
occurred in Illinois and the Franchised Center that Franchisee will operate under the Franchise 
Agreement will be located in Illinois, and/or (b) Franchisee is domiciled in Illinois.

2. FORUM FOR LITIGATION. The following sentence is added to the end of 
Section 16.2 (“Consent to Jurisdiction”) of the Franchise Agreement;

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in ,a 
franchise agreement which designates jurisdiction or venue in a forum outside of Illinois 
is void.

3. GOVERNING LAW. Section 27.1 of the Franchise Agreement is deleted and 
replaced with the following:

Illinois law shall govern this Agreement.

4. ILLINOIS FRANCHISE DISCLOSURE ACT. The following language is
added as Section 17.17 of the Franchise Agreement:

17.17 Illinois Franchise Disclosure Act. Section 41 of the Illinois Franchise 
Disclosure Act states that any condition, stipulation, or provision purporting to 
bind any person acquiring any franchise to waive compliance with any provision 
of the Act or any other law of Illinois is void. Franchisee’s: rights Upon 
termination and non-renewal of a franchise agreement are set forth in Section 19 
and 20 of the Illinois.Franehise Disclosure, Act.
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E>f WITNESS WHEREOF, each of the undersigned has executed this Agreement under 
seal as of the Effective Date.

FRANCHISOR 

CODE NINJAS, LLC

________________Name:
Title;_

Date:

FRANCHISEE

(IF ENTITY):

[Name]

By:_
Name;_ 
Title: "

Date:_

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name] 

Date:
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ADDENDUM TO THE 
FRANCHISE AGREEMENT 
FOR USE IN MARYLAND

THIS ADDENDUM (the “Addendum”) is made and entered into by and between 
CODE NiNJASj LLC, a Texas limited liability company (“Franchisor”) with its’ principal 
business address at 11200 Broadway Street,, Suite 2731, Pearland, Texas 77584, and

________________________________ a . _________ . (“Franchisee”),
whose principal business address is.

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise
Agreement dated, 20___________________________(the “Franchise Agreement”). This
Addendum is annexed to and forms part of the; Franchise Agreerhent: This Addendum is being 
signed because (a) Franchisee is domiciled in Maryland; and/or (b) the Franchised Center that 
Franchisee will operate under the Franchise Agreement will be located in Maryland.

2. RELEASES. The following is added to the end of Sections, 2.2.4, 15.3.3, and 
15 .4 of the Franchise Agreement:

However, any release required as a condition of renewal, sale: and/or 
assignment/transfer will not apply to any claims or liability arising under the 
Maryland Franchise Registration and Disclosure Law.

3. INSQLVENGY. The following sentence is added to the end of Section 16.1 of 
the Franchise Agreement:

Section 16.1 may not he enforceable under federal bankruptcy law (l l U.S.G. 
Sections 101 et seq ).

4. FORUM FOR LITIGATION. The following, language is added to the end of 
Section 27.4 (“Cpnsentto Jurisdiction”) of the Franchise Agreement:

Franchisee may bring an action in Maiyland for claims arising under the Maryland 
Franchise Registration and Disclosure Law.

5. GOVERNING LAW. The following sentence is added to the end of Section 
27.1 (“Governing; Law’-) of the Franchise Agreement:

Notwithstanding the foregoing, the Maiy'land Fra:nchise Registration and Disclosure LaW 
shall govern any claim arising under that law.
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6: LIMITATION OF CLAIMS The following sentence is added to the end of
Section: 27.8 (“Limitation”) of the Franchise A:greement:;

Franchisee must bring any claims arising under the Mainland Franchise,
Registration and Disclosure Law within 3 years after Franchisor grant Franchisee 
the, franchise.

7. ACKNOWLEDGMENTS. The following is added as a new Section 29 to the 
end of the Franchise Agreement:

29. ACKNOWLEDGEMENTS.

All representations requiring Franchisee to assent:to a releasoi estoppel or waiver Of 
liability are not intended to nor shall they act as a release, estoppel or waiver of any 
liability incurred under the Maryland Franchise Registration and Disclosure Law.

IN WITNESS WHEREOF, each of the Undersigned has executed this Agteernent under 
seal as' of the. Effecti ve Date.
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ERAaVCfflSOR 

CODE NiNJASi LLC

By;;___________ _
Name: 
Title: ’

Date:
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FRANCfflSEE

(IF ENTITY):

[Name]

By:.
Name:.
Title:

Date:

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name] 

Date:



ADDENDUM TO THE 
FRANCHISE AGREEMENT 
FOR USE IN MINNESOTA

THIS ADDENDUM (the “Addendum”) is made and entered into by and between 
CODE NINJAS^ LLCj a Texas limited liability epmpany (“Franchisor”) with its prinGipal 
business address at 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, and
_______________ ________________ a _____________________ (“Franchisee”),
whose principal business address is.

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise 
Agreement dated^, 20^(the “Franchise Agreement”). This 
Addendum is annexed to and forms part of the Franchise Agreement. This Addendum is being 
signed becaus^e (a) the Franchised Center that Franchisee will operate Under the Franchise 
Agreement will be located in Minnesota; and/or (b) any of the offering or sales activity relating 
to the Franchise Agreement occurred in Minnesota.

2. RELEASES. The following is added to the end of Sections 2.2.4, 15.3.3, ^d 
15.4 of the Franchise Agreement:

Any release required as a condition of renewal, sale and/or assignment/transfer 
will not apply to the extent prohibited by the Minnesota Franchises Law>

3. RENEWAL TERM AND TERMINATION TERM. The following is added to 
the end of Sections 2.2 and 164 of the Franchise Agreement:

However, with respect to franchises governed by Minnesota law. Franchisor will 
comply with Minn. Stat. Sec. 80C..14, Subds. 3, 4 and 5 which require,, except in 
certain specified eases, that Franchisee be given 90 days’ notice of termination 
(with 60 days to cure) and 180 days ’ notice of non-renewal of this Agreement.

4. NOTIFICATION OF INFRINGEMENT AND CLAIMS. The following 
sentence is added to the end of Section 9.4.13 of foe Franchise Agreement-

Provided Franchisee has complied with all provisions Of this Agreement 
applicable to the Marks, Franchisor will protect Franchisee’s right to use foe 
Marks and will indemnify Franchisee from any loss, cots or expenses arising out 
Of any claims, suits or demands regarding Franchisee’s use Of foe Marks in 
accordance with Minn. Stat. Sec. 80C 12^ Subd: 1(g).

5. FORUM FOR LITIGATION. The following language is added to the end of 
Section 274 of the Franchise Agreement:

NOTWITHSTANDING TFIE FOREGOING, MINN. STAT. SEC. 80C.21 AND MINN. 
RULE 2860.4400J PROHIBIT US, EXCEPT IN CERTAIN SPECIFIED CASES, FROM 
REQUIRING LITIGATION TO BE CONDUCTED OUTSIDE OF MINNESOTA.
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NOTHING IN THIS AGREEMENT WILL ABROGATE OR REDUCE ANY OF 
FRANCHISEE’S RIGHTS UNDER MINNESOTA STATUTES CHAPTER 80.C OR 
FRANCHISEE’S RIGHTS TO ANY PROCEDURE, FORUM OR REMEDIES THAT 
TFIE LAWS OF THE JURISDICTION PROVIDE.
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6., GOVERNING LAW. The following statement is added at the' end of Section 
27.1 of the Franchise Agreement:

NOTHING IN THIS AGREEMENT WfLL ABROGATE OR REDUCE ANY OF 
FRANCHISEE’S RIGHTS UNDER MINNESOTA STATUTES CHAPTER 8GC OR 
FRANCHISEE’S RIGHT'TO ANY PROCEDURE, FORUM OR REMEDIES THAT 
the: LAWS QFTHE JURISDICTION PROVIDE.

7, MUTUAL WAIVER OF JURY TRIAL AND PUNITIVE DAMAGES If and 
then only to the extent required by the Minnesota Franchises Law, Sections 27.6, and 27.7 of the 
Franchise Agreement are deleted.

8, LIMITATION OF CLAIMS. The following, is added to the end of Section 27.8 
of the Franchise Agreement:

; provided,, however, that Minnesota law provides that no action may be 
commenced under Minn. Stat. Sec. 80C.f7 more than 3 years after the 
ca:use of action accrues.

9, INJUNCTIVE RELUEE. Section. 18.9 of the Franchise Agreement is deleted 
and replaced with the following:

Nothihg, in this Agreement bars Franchisor’s right to obtain specific performance 
of the provisions of this Agreement and seek injunctive relief against conduct that 
threatens to injure' of harm us, the Marks or the System^ under customary equity 
rules, including applicable rules for obtaining restraining orders and preliminary 
injunGtions. Franchisee agrees that Franchisor may seek such injunctive relief. 
Franchisee agrees that its only remedy if an injunction is entered against 
Franchisee will be the dissolution of that injunction, if warranted^ upon due 
hearing,, and Fr^chisee hereby expressly waives any claim for damages caused 
by such injunction. A court wilI determine ifa bond is required.
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IN WITNESS WHEREOF, each of the undersigned has exeeuted this Agreement under 
seal as of the Effective Date.

FRANCHISOR 

CODE NINJAS, LLC

By:_______________
Name:_
Title:

Date:

FDD-Code Ninjas OeAlerT2017v8 
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FRANCHISEE 

(IF ENTITY):

[Name] 

By:___
Name:
Title:

Date:

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name] 

Date:



ADDENDUM TO THE
FRANCHISE AGREEMENT FOR USE IN THE 

STATE OF NEW YORK

THIS ADDENDUM (the “Addendum”) is made and entered into by ,arid between 
CODE, NINJAS, LLC, a Texas liihited liabilily eompany (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Suite 2731, Pearland,, Texas 77584, and

a  (“Franchisee”), 
whose principal business address is _r.

1. BACKGROUND. Frapehisor and Franchisee are parties to that certain Franchise 
Agreement dated , (the “Frahchise Agreement”). This 
Addendum is being signed because (4 Franchisee is domiciled in the State of New York and the 
FrahchiSed Center that Franchisee will operate under the Franchise Agreement will be ipcated in 
New York, and/or (b) any of the offering or sales activity relating to the Franchise Agreement 
occurred in New York.

2. FRANCHISOR’S RIGHTS TO TRANSFER. The-following, language is added 
to the end! of Section 15.1 of the Franchise Agreement:

However, to the extent required by applicable law, no transfer will be made 
except to an assignee that, in Franchisor’s good faith judgment, is willing,and able 
to assume Franchisor’s obligations under this. Agreement.

3. RELEASES. The following language is added to the end of Sections 2.2.4, 8.26, 
and 15.3.3 of the Franchise Agreement:

Notwithstanding the foregoing all rights enjoyed by Franchisee and any causes of 
action arising in Franchisee’s fayor from the provisions of Article 33 of the 
General Business Law Of the-State of New York and the regulations issued 
thereunder shall femairi in force to the extent required by the non-waiVer 
provisions of GBL Sections 687.4 and 687.5, as amended.

4. TERMINATION OF AGREEMENT - BY FRANCHISEE. The folldwing 
language is added as Section 16.6 of the Franchise Agreement;

Franchisee also may terminate this Agreement on any grounds available by law 
under the provisions of Article 33 of the General Business Law of the State of 
New York.

18.9:
5. INJUNCTIVE RELIEFS The following sentence is added to the end of Section

Franchisor’s right'to obtain injunctive relief exists only after proper proofs are made and 
the appropriate authority has granted such relief.
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6. FORIJM FOR lilTIGATION. The following statement is added at the end of 
Section 27;4 of the Ffanehise Agreement:

This section shall not be considered a waiver of any right conferred upOri 
Franchisee by the provisions of Article 33 of the New York State General 
Business Law, as amended, and the regulations issued thereunder.

7. GOVERNING LAW. The following is; added to the end Of Section 27.1 of the 
Franchise Agreement:

This section shall not be cOrtsidered a waiver of any right conferred upon 
Franchisee by the provisions Of Article 33 of the New York State General 
Business Law, as amended, and the regulations issued thereunder,

IN WITNESS WHEREOF, each of the undersigned has executed this Agreement under 
seal as of the Effective Date.

FRANCHISOR 

CODE NINJAS, LLC

By::______________
Name:_
Title:_

Date:

FRANCHISEE 

(IF ENTITY):

[Name] 

By:___
Name:_ 
Title: '

Date:

(IF INDIVIDUALS):

FDD-Cbde Ninjas Center-2017v8 
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[Signature]

[Print Name]

[Signature]

[Print Name] 

Date:



ADDENDUM TO THE 
FRANCHISE AGREEMENT 

FOR USE IN NORTH DAKOTA

THIS addendum (the “Addendum”); is, made arid eritefed into by and between 
CODE NINJAS,. LLC, a Texas limited liability company (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Suite 2731, Pearland, Texas 77584,, and 
_ ' ~  a^ (“Franchisee”),
whose: priricipal. biiSiriess address is,

1. BACKGROUND. Franchisor and Franchisee are parties to that certain.Frafichise
Agreement dated„ 20___________________________(the “Franchise Agreerrient”):. This.
Addendum is annexed to and forms part of the Franchise A,greement., This Addendum is being; 
signed because (a) Franchisee is a resident of North Dakota and the Franchised Center that 
Franchisee will operate under the Franchise Agfeernerit will be, located dr operated iri North 
Dakota- and/or (b) any of the offering Or sales activity relating to the Franchise Agreement 
occurred in North Dakota,,

2. RELEASES. The following is added to the end of Sections 2.2.4, 15.3.3, and 
15.4 of the Franchise Agreement:

Any release required as a .coriditiori of reriewals sale and/or assigriment/trarisfer 
will not apply to the extent prohibited by the North Dakota Franchise Investment 
Law,

3.. COVENANT NOT TO COMPETE. The following is added to the end.of 
Section 18.3 of the Franchise Agreement:

r
Goveriarits riot to Compete such as those mentioned above are generally 
considered unenforceable in the State of North Dakota; however, we v^ill enforce 
the: covenants to the maximum extent the law allows.

4. Go verning law. Section 27.1 of the Franchise Agreement: is deleted arid
replaced with the following:

EXCEPT TO. The extent governed by the united states 
TRADEMARK.ACT OF 1946 (LANHAM ACT, 15 U.S.C. SECTIONS 1.051 ET 
SEP.). OR OTHER UNITED STATES FEDERAL LA1>M, AND EXCEPT AS. 
OTHERWISE REQUIRED BY NORTH DAKOTA LAW, THIS AGREEMENT,
THE FRANCHISE, AND ALL CLAIMS ARISING FROM THE 
RELATIONSHIP BETWEEN US AND FRANCHISEE WILL, BE GOVERNED 
BY THE LAWS OF THE STATE OF TEXAS WITHOUT REGARD TO ITS 
CONFLICT OF LAWS RULES, EXCEPT THAT ANY LAW REGULATING 
THE SALE OF FRANCHISES OR GOVERNING THE RELATIONSHIP OF A 
FRANCHISOR AND ITS FRANCHISEE WILL NOT APPLY UNLESS ITS
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JURISDICTIONAL REQUIREMENTS ARE 
WITHOUT REFERENCE TO THIS SECTION.

MET INDEPENDENTLY
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5. FORUM FOR LITIGATION. The following is added to the end of 
Seetion 27.4>of the Franchise Agreementv:

NOTWITHSTANDING THE FOREGOING, TO THE EXTENT REQUIRED 
BY THE NORTH DAKOTA FRANCHISE INVESTMENT LAW, AND 
SUBJECT TO FRANCHISEE’S MEDIATION AND ARBITRATION 
OBLIGATIONS, FRANCHISEE MAY BRING AN ACTION IN NORTH 
DAKOTA FOR CLAIMS ARISING UNDER THE, NORTH DAKOTA 
FRANCHISE INVESTMENT LAW.

6. WAIVER OF PUNITIVE DAMAGES AND JURY TRIAL. To the extent 
required by the North Dakota Franchise Investment Law, Seetioris 27;6 and 27.7 of the Franchise 
Agreement are deleted.

7. LIMITATIONS OF CLAIMS. To the extent required by the North Dakota 
Franchise Investment Law, Section 27.8 of the Franchise Agreement is deleted.

IN WITNESS WHEREOF, each of the undersigned has executed this Agreement under 
seal as of the Effective Date.

FRANCHISOR 

CODE NINJAS, LLC

By:;_______________

FRANCHISEE

(IF ENTITY):

Name;
Title:

[Name]

Date: By:_
Name:_
Title:

Date;
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(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]'

[Print Name] 

Date;
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ADDENDUM TO THE 
FRANCHISE AGREEMENT 

FOR USE IN RHODE ISLAND

THIS ADDENDUM (the “Addendum”) is made and entered into by and between 
CODE NINJAS, LLC, a Texas limited liability eompany (“Franchisor”) with its principal 
business address a:t 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, and

________________________________ a(“Franchisee”),
whose principal business address is.

L. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise
Agreement dated, 20___________________________ , (the ‘Trahchisei Agreemenf’). This
Addendum is ahnexed to and forms part Of the Frahchise Agreement. This Addendum is being 
signed because (a) Franchisee is domiciled in Rhode Island and the Franchised Center that 
Franchisee! will operate under the; Franchise Agreement will be located in Rhode Island; and/or 
(b) any of the offering or sales activity relating to the Franchise Agreement occurred in Rhode 
Island.

2. NON-RENEWAL and termination. The following paragraph is added 
to the end of Sections 2.2 and 16 A:

Section 6-50-4 of the Rhode Island Fair Dealership Law includes the requirement that, in 
certain circumstances, a franchisee receive 90 days’ notice of termination, cancellation, 
non-renewal or substantial change in competitive circumstances. The notice sihall State 
all the reasons for termination, cancellation, nOn-renewal or substantial change in 
competitive circumstances and shall provide that the franchisee has 60 days in which to 
rectify any claimed deficiency and shall supersede the requirements of the Franchise 
Agreement to the extent they may be inconsistent with the Law’s requirements. If the 
deficiency is rectified within 60 days the notice shall be void. The aboyemotice 
provisions shall not apply if the reason for termination, cancellation or nonrenewal is 
insolvency, the occurrence of an assignrhent for the benefit Of creditors; Or bankruptcy. If 
the reason for termination, cancellation, nonrenewal or substantial change in cornpetitiye 
circumstances is nonpayment of sums due under the Franchise Agreement, Franchisee 
shall be entitled to written notice of such default^ and shall have 10 days in which to 
remedy such default from the date of delivery or posting of such notice.,

3. GOVERNING LAW / FORUM FOR LITIGATION. The following language 
is added to the end of Sections 27.1 and 27.4 of the Franchise Agreement;

SECTION 19-28.1-i4 OF THE RHODE ISLAND FRANCHISE INVESTMENT 
ACT PROVIDES THAT “A PROVISION IN A FRANCHISE AGREEMENT 
RESTRICTING JURISDICTION OR VENUE TO A FORUM OUTSIDE THIS 
STATE OR REQUIRING THE APPLICATION OF THE LAWS OF ANOTHER 
STATE IS VOID WITH RESPECT TO A CLAIM OTHERWISE 
ENFORCEABLE UNDER THIS ACT.” TO THE EXTENT REQUIRED BY 
APPLICABLE LAW, RHODE ISLAND LAW WILL APPLY TO CLAIMS 
ARISING UNDER THE RHODE ISLAND FRANCHISE INVESTMENT ACT.
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement under 
seal as of the Effective Date.

FRANCHISOR 

CODE NINJAS, LLC

By;_______________
Name:
Title:

Date;

FRANCHISEE

(IF ENTITY):

[Name] 

By:.___
Name: 
Title: '

Date:

(IF INDIVIDUALS):

[Signature]

[PrinfName]
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[Signature]

[PrintName]

Date:
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ADDENDUM TO THE 
FRANCHISE AGREEMENT 
FOR USE IN WASHINGTON

THIS ADDENDUM (the “Addendum”) is made and entered into by and between 
CODE NINJAS, LLC, a Texas limited liability company (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, and

 a  (“Franchisee”), 
whose principal business address is. '

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise 
Agreement dated,, 20;(the “Franchise Agreement”).. This 
Addendum is annexed to and forms part of the Franchise Agreement. This Addendum is being 
signed because (a) Franchisee is domiciled in Washington; and/or (b) the Franchised Center that 
Franchisee will operate under the Franchise Agreement will be located or operated in 
Washington; and/or (c) any of the offeriiig or sales acti vity relating to the Franchise Agreenient 
occurred in Washington.

2. WASHINGTON LAW. The following paragraphs are, added to the end Of the 
Franchise Agreement:

In recognition of the requirements of the Washington Franchise 
Investment: Protection Act (the “Act”) and the rules and regulations promulgated 
thereunder, the Franchise Agreement shall be modified as follows:

The State of Washington has a statute, RCW 19.100..180, which might 
supersede this Agreement in Franchisee’s relationship with Franchisor, including 
the areas ofterminatiori and renewal Of Franchisee’s franchise. There might also 
be court decisions which supersede this Agreement in Franchisee’s relationship 
with Franchisor, including termination and renewal of Franchisee’s franchise.

In the event of a conflict of laws, the provisions of the Act, Chapter 
19.100 RCW, shall prevail.

A release or waiver of rights executed by Franchisee shall not include 
rights under the Act, except when executed pursuant to a negotiated settlernent 
after the Franchise Agreement is in effect and where the parties are represented by 
independent counsel. Provisions such as those which unreasonably restrict or 
lirriit the Statute: of limitations period for claims under the Act, or rights or 
remedies under the Act, Such as a right to a jury trial, might.'not be enforceablci

Transfer fees are collectable to the extent that they reflect Franchisor’s 
reasonable estim^e or actual costs in effecting,a transfer.

In any arbitration involving a franchise purchased in Washiiigton, the^ 
arbitration site shall be either in the state Of Washingtori, or in a place mutually 
agreed upon at the time Of the arbitration, or as determiiied by the arbitrator.
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IN WITNESS WHEREOEi each of the undersigned has executed this Agreement under 
( seal as of the Effective Date.

FRAJVCfflSOR 

CODE NINJAS, LLC

By:_______________
Name:_
Title:

Date:

FRANCHISEE

(IF ENTITY):

[Name] 

By:___
Name:_
Title:_

Date:

(IF INDIVIDUALS):

[Signature]

[Print Name]
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[Signature]

[Print Name] 

Date:______



ADDENDUM TO THE 
FRANCHISE AGREEMENT 
FOR USE IN WISCONSIN

THIS ADDENDUM (the “Addendum”) is made and entered into by and between 
CODE NINJAS,, LLC, a Texas limited liability company (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Suite 2731, Pearland, Texas; 77584, and
____________________ a _________________________________  (“Franchisee”),
whose principal business address is_______________________ ________ .

1, BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise 
Agreement dated ,̂ 20^(the “Franchise Agreement”), This 
Addendum is annexed to and forms ,part of the Franchise Agreement. This Addendum is being 
signed becaiuse (a) Franchisee is: domiciled in Wisconsin ^ the Franchised Center that 
Franchisee will operate under the Franchise Agreement will be located in Wisconsin; and/or (b) 
any of the offering or sales activity relating to the Franchise Agreement occurred in Wisconsin.

2. NON-RENEWAL AND TERMINATION. The following paragraph is added 
to the end of Sections 2.2 und 1:6.4:

Section 135.04 of the Wiseonsin Fair Dealership Law includes the requirement that, in 
certain circumstances, a franchisee receive 90 days’ notice of termination, eahcellatibn, 
non-renewal or substantial change in competitive circumstances. The notice shall state 
all the reasons for termination, cancellation, non-renewal or substantial change in 
competitive circumstances and shall provide that the franchisee has 60: days in vvhich to 
rectity any claimed deficiency and shall supersede the requirements of the Franchise 
Agreement to the extent they may be inconsistent with the Law’s requirements. If the 
deficiency is rectified within 60 days the notice shall be void. The aboye-notice 
provisions shall not apply if the reason for termination, cancellation or nonrenewal is 
insolvency, the occurrence of an assignment for the benefit of creditors or bankruptcy. If 
the reason for termination, cancellation, nonrepeWai or substantia] change in competitive 
circumstances is nonpayment of sums due Under the Franchise Agreement, Franchisee 
shall be entitled to written notice of such default, and shall have 10 days in which to 
remedy such default from the date of deli very or posting of such notice.
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IN WITNESS WHEREOF, each of the Undersigned has, executed this; Agreerneht under 
seail as of the Effective Date.

ERANCmSQR 

CODE NINJAS, EEC

By:_______________
Name:
Title:

Date:

FRANCHISEE

(IF ENTITY):

[Name] 

By:___
Name:_
Title:

Date:

(IF EVDIYIDUAES):

[Signature]

[Print Name]

[Signature]

[Print Name] 

Date:
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THE FOLLOWING PAGES IN THIS EXHIBIT ARE 
STATE ADDENDA TO THE 

AREA DEVELOPMENT AGREEMENT
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ADDENDUM TO THE CODE NMJAS, LLC 
AREA DE VELOPMENT AGREEMENT 

FOR USE IN ILLINOIS

THIS ADDENDUM (the “Addendum”) is made entered into' by and between 
CODE NINJAS, LLC, a Texas limited liability company (“Franchisof”) with its principal 
business address at 1.120G Broadway Street, Suite 2731, Pearland, Texas 7758,4, and

a■ (“Area Deyelpper”), 
whose principal business address is_______________________

I. BACKGROUiM). Franchisor and Area: Developer are parties to that eertaih Area 
Deyelepment Agreement dated, 20^(the “Area Development 
Agreement”) that has been signed concurrently with the signing of this Addendum. This 
Addendum is annexed to and forms part of the Area Development Agreement. This Addendum 
is being, signed because (a) any of the offering or sales activity relati ng to the Area DeVelppment 
Agreement occurred in Illinois and the Franchised Centers that Area Develgper will operate and 
develop under the Area, Development Agreement will be located in Illinois, and/or (b) Area 
Developer is domiciled in Illinois.

;2. FORUM EOR LITIGATION. The following sentence* is added to the end of 
Section 16.4 (“Consent to Jurisdiction”) of the Area Development Agreement:

Section 4 of the Illinois Franchise Disciosure Act provides that any provision in a 
franchise agreernent which designates jurisdiction or venue in a forum outside* of Illinois 
is void.

,3: GOVERNING LAW. Section 16.1 (“Governing Law”) of the Area
Development Agreement is deleted and replaced with the following:

Illinois law shall govern this Agreement.

4. ILLINOIS FRANCHTSE DISCLOSURE ACT. The following language is 
added as Section 16. l4 of the Area Development Agreement:

16.14 Illinois Franchise Disclosure Act. Section 41 of the Illinpis Franchise 
Disclosure Act states that any condition, stipulation, or provision purporting to 
bind any person acquiring any franchise to waive compliance with any provision 
of the Aet of any other law of Illinp is is void.
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IN’^TNESS WHEREOF, the parties ha,ve executed and delivered this’Addendum on 
the dates noted below, to be effective as of the Effective Date; of the Area Deveiopment 
A;greement.

FRANCHISOR 

CODE NINJAS, LLC

By: __________
Name;_
Title:

Date;_

FRANCHISEE 

(IF ENTITY):

[Name]

ByL
Name:_
Title:

Date:

(IF INDIVIDUALS):

[Signature]

[PrintName]

[Signature]

[Print Name] 

Date:
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ADDENDUM TO THE CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

FOR USE IN MARYLAND

THIS Addendum (the “-Addendum”) is made a;nd entered into by arid betweeri 
CODE NINJAS,, LLC, a Texas limited liability company (“Franchisor”) \yith its principal 
business address at 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, and
____________ _____ ___________a(“Area Developer”),
whose principal business address- is.

1. BACKGROUND. Franchisor and Area Developer are parties to that certain Area
Developirient Agreement dated, 20___________________________(the “Area Development
Agreement”) that has been signed concurrently with the signing of this Addendum. This 
Addendurn is annexed to and fprnis part of the Area Development Agreement. This Addendum 
is being signed because (a) Area Developer is domiciled in Maryland,, and/or (b) the Franchised 
Centers that Area De.veldper will operate and develop under the Area Development Agreement 
will be located in Mafylarid.

2. INSOLVENCY. The following; sentence is added to the end of Section 6.1 of the 
Area Development Agreement

Section 6.1 rhay not be enforceable urider federal bankruptcy law (11 U.S.C. 
Sections: 101 et seq;;).

3. FORUM FOR litigation. The following: language is added to the end of 
Section 16.4 (“Consent to Jurisdictiori”) of the Area Development Agreement:

Area Developer may bring an action in Maryland for claims arising under the Maiyland 
Franchise Registration arid Disclosure Law.

4. GOVERNING LAW. The following sentence is ndded. to the end of Section 
l6.1 (“Governing Law”) of the Area Development Agreement:

Notwithstanding the foregoing, the Maryland Franchise Registratiori and Disclosure Law 
shall govern any Claim arising under that law:,

5. LIMITATION OF Claims. The following sentence is added to the end of 
Section 16.7 (“Limitation”) of the Area Development Agreement:

Area Developer must bring any claims arising under the Maryland Franchise- 
Registration and Disclosure. Law within 3 years after Franchisor grant Area 
Developer the franchise.
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6. RELEASE OF CLAIMS. The following is added to the end of Section 16.1'O of 
the Area Development.Agreement;

This release will not apply to any claims or liability arising .under the Maryland 
Franchise Registration and Disclosure Law.

7. ACKNOWLEDGMENTS. The following language is added as Section 17 of 
the Area Development Agreement:

17. ACKNOWLEDGEMENTS.

All representations requiring Area Developer to assent to a release, estoppel or waiver of 
liability are not intended to nor shall they act as a release, estoppel or Waiver of any 
liability incurred under the Maryland Franchise Registration and. Disclosure Law.

IN WITNESS WHEREOF, each of the undersigned has executed this Addendum under 
sea:i as of the Effective Date of the Area Development Agreement.

FRANCHISOR 

CODE NINJAS, LLC

By:_______________ _
Name:_
Title:

FRANCHISEE

(IF ENTITY):

[Name]

Date: By:_
Name:_ 
Title; ‘

Date:

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name] 

Date:____
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ADDENDUM TO THE CODE NINJAS, LLC 
AREA development AGREEMENT 

FOR USE IN MINNESOTA

THIS ADDENDUM (the “Addendum”) is made and entered into by and between 
CODE NBVJAS, LLC, a Texas lirnited* liability company (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, and
____________ ___________________ _ a(“Area Developer”),
whose principal business address is.

1. BACKGROUND. Franchisor and Area Developer are parties to that certain Area 
Development Agreement dated20^(the “Area Development 
Agreement”) that has been signed concurrently with the signing of this: Addendum. This 
Addendum is annexed to and forms part of the Area Development Agreement. This Addendum 
is being signed because (a) the Franchised Centers that Area Developer will operate and develop 
under the Area Development Agreement will be located in Minnesota; and/or (b) any of the 
offering or sales activity relating to the Area Development Agreement occurred in Minnesota.

2. FORUM FOR Litigation. The following language is added to the end of 
Section 16.4 of the Area Development Agreement:

NOTWITHSTANDING THE FOREGOING, MINN. STAT. SEC. 80C.21 AND MINN. 
RULE 2860.4400J PROHIBIT FRANCHISOR, EXCEPT IN CERTAIN SPECIFIED CASES, 
FROM REQUIRING LITIGATION TO BE CONDUCTED OUTSIDE OF MINNESOTA. 
NOTHING IN THIS AGREEMENT mUL ABROGATE OR REDUCE ANY OF AREA 
DEVELOPER’S RIGHTS UNDER MINNESOTA STATUTES CHAPTER 80;C OR AREA 
DEVELOPER’S RIGHTS TO ANY PROCEDURE, FORUM OR REMEDIES- THAT THE 
LAWS OF THE JURISDICTION PROVIDE.

GOVERNING LAW. The following statement is added at the end of Seetibn
16.1 of the Area Development Agreernent;

nothing in this agreement Will abrogate or reduce any of area
DEVELOPER’S RIGHTS UNDER MINNESOTA STATUTES CHAPTER 80C OR AREA 
DEVELOPER’S RIGHT TO ANY PROCEDURE, FORUM OR REMEDIES THAT THE 
LAWS OF THE JURISDICTION PROVIDE.

4. MUTUAL WAIVER OF JURY TRIAL AND PUNITIVE DAMAGES. If and 
then only to the extent required by the Minnesota Franchises Law, Sections 16.6 and 16-9 of the 
Area Development Agreement are deleted.

5. LIMITATION OF CLAIMS. The following is added to the end of Seetion 16.7 
of the Area Development Agreement:
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; provided, however, that Minnesota law provides that no action may be 
commenced under Minn. Stat. Sec. 80C.17 more than 3 years after the cause of 
action accrues.

6. RELEASE OF CLAIMS. The following is added to the end of Section 16.10 of 
the Area Development Agreement:

Notwithstanding the foregoing. Area Developer will hot be required to assent to a 
release, assignment, novation, or waiver that would relieve any person from liability 
imposed by Minnesota Statute §§$0C.0i - 80C.22,

7. INJUNCTIVE relief: Section 16.11 of the Area Development Agreement is 
deleted and replaced with the following:

Nothing in this Agreement bars Franchisor’s right to obtain specific' performance: 
of the provisions of this Agreement and seek injunctive relief against conduct that 
threatens to injure or harm Franchisor, the Marks Or the System, under customary 
equity rules, including applicable rules for obtaining restraining orders and 
preliminary injunctions. Area Developer agrees that Franchisor may seek such 
injunctive relief. Area Developer agrees that its only remedy if an injunction is 
entered against Area Developer will be the dissolution of that injunction^ if 
warranted, upon due hearing, and Area Developer hereby expressly wajves any 
claim for damages caused by such injunction. A court will detenuine if a bond is 
required.

.EDD-Code.NinjasiGenter-2017v8 
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BV WITNESS WHEREOF, each of the undersigned has executed this Addendum under 
seal as of the EffectiYe Date of the Area Development Agreement.

FRANCHISOR FRANCHISEE

CODE NINJAS, LLC (IF ENTITY):

By:_
Name:_
Title:

[Name]

Date: By:.
Name:_ 
Title: '

Date:

(IF INDIVIDUALS):

[Signature]

[Priht Narrie]

FDb-Code lilinjas'Genler-201,7,v8 
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[Signature]

[Trint Name] 

Date:



ADDENDUM TO THE 
CODE NINJAS, LEG

AREA DEVELOPMENT AGREEMENT FOR USE IN THE 
STATE OF NEW YORK

THIS ADDENDUM (the “Addendum”) is made and entered into by and between 
CODE NINJAS, LLC, a Texas limited liability company (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Suite; 2731„ Pearland, Texas 77584, and

a(“Area Developer”), 
whose principal business address is.

1. BACKGROUND. Franchisor and Area Developer are parties to that certain Area
Development Agreement dated, 20___________________________(the “Area Development
Agreement”) that has been signed concurrently with this Addendum^ This Addendum is being 
isigned because (a) Area Developer Is domiciled in the State of New York and the Franchised 
Centers that Area Developer will operate and develop under the Area Development Agreement 
will be located in New York, and/or (b) any of the offering or sales activity relating to: the Area 
Development Agreement occurred in New York;

2. FRANCHISOR’S RIGHTS TO TRANSFER. The following language is added 
to the end of Section 7.1 of the Area Development Agreement:

However,, to the extent required by applicable law, no transfer will be made 
except to an assignee that, in Franchisor’s good faith judgment, is willing and able 
to assume Franchisor’s obligations under this Agreement.

3. TERMINATION OF AGREEMENT - BY AREA DEVELOPER. The
following language is added as Section 6.7 of the Area Development Agreement:

Area Developer also may terminate this Agreement on any grounds available by 
law under the provisions of Article 33 of the General Business Law of the State of 
New York.

5. INJUNCTIVE RELIEF. The following sentence is added to the end of Section
16.11:

Franchisor’s right to obtain injunctive relief exists only after proper proofs are made and 
the appropriate authority has granted such relief.

6. FQRUM FOR LITIGATION. The following statement is added at the end of 
Section 16.4. (“Consent to .Jurisdiction”) of the Area Development Agreement:

This section Shall not be considered a waiver Of any right conferred upon Area 
Developer by the provisions of Article 33 of the New York State General 
Business Law, as amended, and the regulations issued thereunder;

rDD-eodeiNinjasCenter-2017v8 
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7. GOVERNING LAW. The following is added to the end of Section 16.1 
(“Governing. Law”) of the Area Development Agreement:

This section shall not be considered a waiver of any right conferred upon Area 
Developer by the provisions of Article 33 of the New York State General 
Business Law, as amended, and the regulations issued thereunder.

IN WITNESS WHEREOFj each of the undersigned has executed this Addendum under' 
seal as: of the Effective Date of 'the Area Development,Agreement.

FRANCHISOR 

CODE NINJAS, LLC

By::_______________
Name:
Title:_

Date:

franchisee

(IF ENTITY):

[Na:me] 

By:___
Name:
Title;^

Date:

(IF INDIVIDUALS):

FDD-eode;SlinjasGenter-2017,v8 
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[Signature]

[Print Name]

[Signature]

[Print Name] 

Date:



ADDENDUM TO THE CODE NMJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

FOR USE IN NORTH DAKOTA
THIS addendum (the “Addendum”) is made and entered into by and between 

CODE NINJAS, LLC, a Texas iimited liability company (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, and

________________________________  a______ (“Area Developer”),
whose principal business address is

1. BACKGROUND. Franchisor and Area Developer are parties to that certain Area
Development Agreement dated, 20__________________________ (the “Area Development
Agreement”) that has been signed concuitently with the signing of this Addendum. This 
Addendum is annexed to and forms part of the Area Development Agreement. This Addendum 
is being signed because (a) Area Developer is a resident of North Dakota and the Franchised 
Centers that Area Developer will operate and develop under the Area Development Agreement 
will be located or operated in North Dakota; arid/or (b) any of the offering or sales activity 
relating to the Area Development Agreement occurred in North Dakota.

2. COVENANT NOT TO COMPETE The following is added to: the end of 
Section 8.3 of the Area Development Agreement:

Covenants not to compete such as those mentioned above are 
generally considered unenforceable in the State of North Dakota; 
however, we will enforce the covenants to the maximum extent the; 
law allows.

3 . GOVERNING LAW. Seefion 16.1 of the Area Development Agreement is
deleted and replaced with the following;

EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES 
TRADEMARK ACT OF 1946 (LANHAM ACT, 15 U.S.C.. SECTIONS 1051 ET
seO.). or other united states federal law, and except as 
Otherwise required by north dAkota law, this agreement, 
THE franchise, and ALL, CLAIMS ARISING FROM THE 
RELATIONSHIP BETWEEN FRANCHISOR AND AREA DEVELOPER WILL 
BE GOVERNED BY THE LAWS OF THE STATE OF TEXAS WITHOUT 
REGARD TO ITS CONFLICT OF LAWS RULES, EXCEPT THAT ANY LAW 
REGULATING THE SALE OF FRANCHISES OR GOVERNING THE 
RELATIONSHIP QF A FRANCHISOR AND ITS FRANCHISEE WILL NOT 
APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET 
INDEPENDENTLY WITHOUT REFERENCE TO THIS SECTION.

FDD-Code,Ninjo5 Cenfer-20li7v8 
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4i EORTJM FOR LITIGATION. The following is added to the end of 
Section 16.4 of the Area Development. Agreenient:

NOTWITHSTANDING THE FOREGOING, TO THE EXTENT REQUIRED 
BY THE NORTH DAKOTA FRANCHISI INVESTMENT LAW, AND 
SUBJECT TO AREA DEVELOPER’S ARBITRATION OBLIGATIONS, AREA 
DEVELOPER MAY BRING AN ACTION IN NORTH DAKOTA FOR 
CLAIMS ARISING UNDER THE NORTH DAKOTA FRANCHISE 
INVESTMENT LAW.

5. WAIVER OF PUNITIVE DAMAGES AND JURY TRIAL. To the extent 
required by the North Dhkota Franchise Investment Law, Sections 16.6 and 16.9 of the Area 
Development Agreement are deleted.

6: LIMITATIONS OF CLAIMS. To the extent required by the North Dakota
Franchise Investment Law^ Section 16.7 of the Area Development, Agreement is deleted.

FDD-CoffeNinjas Center-2017v8 
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IN WITNESS WHEREOF, each of the undersigned has executed this Addendum under 
seal as of the Effective Date of the Area Development Agreement.

FRANCHISOR 

CODE NINJAS, LLC

By;_______________
Name;_
Title;_

Date:

FRANCHISEE 

(IF ENTITY):

[Name]

By:___
Name:_ 
Title: ’

Date:

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name] 

Date:

FDD-.Co'de .'Nihjas;Center-2017v8 
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ADDENBUM TO THE CODE NINJAS, EEC 
AREA DEVEEOPMENT AGREEMENT 

FOR USE IN RHODE ISEAND

THIS addendum (the “Addendum”) is made and entered into by and between 
CODE Ninjas, ELC„ a Texas limited liability company (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Siiite 2731, Pearland, Texas 775 84^ and

 a(“Area Deyeloper”), 
whose principal business address is,

1. BACKGROUND. Franchisor and Area Developer are parties to that certain Area
Developmient Agreement date;d _______________ ________ , 20___ (the “Area
Deyelopment. Agreement”) that,has been signed concurrently with the signing of this Addendum. 
This Addendum is annexed to and forms part of the Area Development Agreement: This 
Addendum is being signed because (a) Area Developer is domiciled in Rhode Island and the. 
Franehised Centers that Area Developer will operate apd develop under the Area DeYelopment 
Agreement will be located in Rhode Island; and/or (b) any ol the offering or sales activity 
relating to the Area Development Agreement occurred in Rhode Island.

2. TERMINATION. The following paragraph is added to the end of Section 6.4:

Section 6-50-4 of the Rhode Island Fair Dealership Law includes the requirernent that, in 
certain circumstances, a franchisee receive 90 days’ notice of termination, cancellation, 
non-renewal or substanfial change in competitive circumstances. The notice shall state 
all the reasons for termination, eancellation, non-renewal or substantial change in 
competitive circumstances: and shall provide that the franchisee has 60 days in \yhich to 
rectify any claimed deficiency and shall supersede the requirements of the Franchise 
Agreement: to the extent they may be inconsistent with the Law’s requirernents. If the 
deficiency is rectified within 60 days the notice shall be void. The above-Tnotice 
provisions shall not apply if the: reason for termination, cancellation or nonrenewal is 
insolvency, the occurrence of an assignment for the benefit of creditors or bankruptcy. If 
the reason for termination, cancellation, nonrenewal or substantial change in Competitiye 
circumstances is: npnpayraeht of sums due under the Franchise Agreement, Franchisee 
shall be entitled to written notice of such default, and shall have 10 days In which to 
remedy such default from the date of delivery or posting of such notice..

3. GOVERNING EAW / FORUM FOR EITIGATION The following language 
i s added to the end of Sections 16.1 and 1 b.4 of the Area Development Agreement;

SECTION 19-28.1-14 OF THE RHODE ISLAND FRANCHISE DIVESTMENT ACT 
PROVIDES THAT “A PROVISION IN A FRANCHISE AGREEMENT 
RESTRICTING JURISDICTION OR VENUE TO A FORUM OUTSIDE THIS STATE
OR requiring the application of the laws of Another state is
VOID WITH RESPECT TO A CLAIM OTHERWISE ENFORCEABLE UNDER THIS
act;” to the entent required by applicable law, Rhode island

rDP-eode:Ninjas.'Gentef-20.1.7v8, 
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LAW WILL APPLY TO CLAIMS ARISING UNDER THE RHODE ISLAND 
FRANCHISE INVESTMENT ACT..

IN WITNESS WHEREOF,, the parties have; executed and delivered this Addendum on 
the dates noted below,, to be effective as of the Effective Date of the Area Developrnent 
Agreernent.

FRANCHISOR FRANCHISEE

CODE NINJAS, LLC

By:_______________
Name:
Title:

(IF ENTITY):

[Name]

Date; By:_
Name:_
Titie:_

Date?

(IF INDIVIDUALS):

[Signature]

[Print Namef

[Signature]

[Print Name] 

Date;

FDD-Code Ninjas Cemer-20i7v8 
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ADDENDUM TO THE CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

FOR USE IN WASHINGTON

THIS ADDENDUM (the “Addendum”) is made and entered into by and between 
CODE NINJAS, LLC, a Texas limited liability eompany (“Franchisor”) with its principal 
business address at 11200 Broadway Street, Suite 2731, Pearland, Texas 77584^ and
_____________________________ __ a(“Area Developer”),
whose; prihcipal business address is

1. BACKGROUND. Franchisor and Area Developer are parties to that certain Area
Deveiopment Agreement dated _, 20___ (the “Area
Development Agreement”) that has been signed concurrently with the signing of this Addendum. 
This Addendum is annexed to and forms part of the Area Development Agreement. ThiS; 
Addendum is being signed because (a) Area Deyeloper is domieiled in Washington; and/or (b) 
the Franchised Centers that Area Developer will operate and develop under the Area 
Deveiopment Agreement will be located or operated in Washington; and/or (c) any of the 
offering or sales activity relating to the Area Development Agreement occuired in Washington;

2. WASHINGTON LAW. The following paragraphs are added to the end of the 
Area Development Agreement:

in recognition of the requirements of the Washington Franchise 
Investment Protection Act (the “Act”) and the rules and regulations promulgated 
thereunder, the Area Development Agreement ,shall be modified as follows:

The State of Washington has a statute, RCW 19.100.180, which might 
supersede this Agreement in Franchisee’s relationship with Us, including the areas 
of termination and reneiyal of Fi;anchisee’s franchise. There might also be court 
decisions which supersede this Agreement in Franchisee’s relationship: with us, 
including termination and renewal of Franchisee’s franchise.

In the event of a conflict of laws, the provisions of the Act,
Chapter 19.100 RCW, shall prevail.

A release or waiver of rights executed by Area Developer shall not include 
rights under the Act, except when executed pursuant to a negotiated settlement 
after the Area Development Agreement is in effect and where the parties are 
represented by independent counsel. Provisions such as those >vhieh 
unreasonably restrict or limit the statute of limitations period for claims under the 
Act, or rights, or remedies under the Act, such as a right to a jury trial, might not 
be: enforceable.

Transfer fees are collectable to the extent that they reflect Franchisor’s 
reasonable estimate, or actual costs in effecting a transfer.

FDD-Code Ninj^ CenteN’017v8 
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In any arbitration involving a franGhise purchased in Washington, the arbitration 
site shall be either in the state of Washington, or in a place mutually agreed upon at the 
time of the arbitration, or as determined by the arbitrator.

IN WITNESS WHEREOE, each of the undersigned has executed this, Addendum under 
seal as of the Effective Date of the Area Development Agreement.

FRANGfflSOR 

CODE NINJAS, LLC

By-:_______________
Name:^
Title:

DateL

FRANCHISEE

(IF ENTITY);

[Name]; 

By:.____
Name:_
Title:

Date:_

(IF INDIVIDIJALS):

[Signature]

[Print Name]

[Signature]

[Print Name] 

Date:;______

FDD-eode Ninjas eenter.:20i7.v8 
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FRANCHISE AGREEMENT
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FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) is made and entered info on this 
_day of, 20;(the “Effective Date”), by and between;

♦ Code Ninjas, LLG-, a Texas limited liability company, whose principal place Of business is 11200 
Broadway Street, Suite 2731, Pearland, Texas 77584 (“Franchisor”); and

♦ ^_________ a [resident ofl
[corporation organized in] [limited liability company organized in] [select one], haying offices at

(“Franchisee”).

BACKGROUND:
A. Franchisor owns a format and system (the “System”) relating to the establishment arid 

operation of learriing centers that feature and operate under the Proprietary Marks (as defined below) 
(each a “Code Ninjas Center”). Code Ninjas Centers provide child focused educational programs, 
including: subjects, such as computer programming, coding, math,, logic and teamwork, under the name 
“Code Ninjas.”

B. The distinguishing characteristics of the System include, distinctive interibr design^ decor, 
color schemes,, fixtures, and furnishings; standards and specifications for products, services, equipment, 
materials, arid supplies; uniforin standards, specifications, and procedures for operations; purchasing and 
sourcing procedures; training and assistance; and marketirig and promotional programs;, all of which may 
be changed, improved, and further developed by Franchisor from tune to time.

C. The System is identified by means of certain indicia of origin, eiriblems,- trade names, 
service mEnks,, logos, and trademarks, including applications and/or registrations therefor,^ as are now 
designated and may hereafter be designated by Franchisor in writing for use in connection with the. 
System including the mark ‘^Code Ninjas” and other marks (the “Proprietary Marks”).

D. Franchisee desires to enter into the bUsines^s of operating a-Code Ninjas Center under the 
System and using the Proprietary Marks, and wishes to enter mto this Agreement with Franchisor for that 
purpose, and to receive the training and other assistance provided by Franchisor in connection therewith.

E. Franchisee acknowledges that it has read this Agreement and the Franchisor’s, Franchise 
Disclosure Document and that it understands and accepts the terms, conditibris and covenants contained 
in this Agreement: as being reasonably necessaiy' tb maintain the Franchisor’s high standards of quality 
and service and the uniformity of those standards at all Code Ninjas Centers in order to protect and 
preserve the goodwill of the Proprietary Marks.

F. Franchisee has applied for a frapchise to own and operate a Code Ninjas Center at the 
Ibcatiori idefitified in Exhibit A, and such application has been approved by the Franchisor in reliance 
upon all of the representations; made herein:

NOW, THEREFORE, the parties agree as follows:
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1. GRANT

1.1 Grant and Acceptance. Franchisor grants to Franchisee the right, and Franchisee 
hereby undertakes the obligation,, upon the terms and conditions set forth in this Agreement to: 
(a) establish and operate a Code Ninjas Gentef (the “Franchised Center”), (b) use, only in connection 
therewith, the Proprietary Marks and the System, as they may be changed, improved,, or further developed 
from time to time by Franchisor; and (c) operate the Franchised Center only at the Approved Location (as 
defined in Section 1.3 below) in accordance with this. Agreement.

1.2 Site Selection Area. Franchisee shall, bn or before the Site Selection Date as defined in 
Section 5.1, locate and Secure, through lease or pufchase; subject to Franchisor’s approval, the Approved 
Locatipn (as defined beloyv) for the Franchised Center within the area described in Exhibit A (the “Site 
S.electibh Area”). Franchisee shall, be limited to locating and securing, a site for the Franchised Center 
within this Site. Selection Area. Franchisee-agrees and acknowledges that the Site Selection Area is solely 
for the. purpose of locating a site, and-shall in no way be considered an exclusive or protected area for the 
Franchised Center: In the case that another frari'chisee of Franchisor Has. been granted franchise rights to 
operate ;a Code Ninjas Center within the Site Selectibn Area, Franchisee’s Approved Location must not 
encroach upori,.such franchisee’s,specified territory.

1.3 Approved Location. Franchisee shall develop and operate the Franchised Center only at 
the site specified in Exhibit A to this Agreement as the ‘‘Approved Location”. The Approved Location 
shall be described in Exhibit A subsequent to the execution of this Agreement, upon Franchisor’s 
approval of the location and execution of the related lease or purchase agreemerit. Franchisee shall not 
relocate the Franchised Center without Franchisor’s prior written consent ancEor otherwise in writing by 
Franchisor, as provided in. Section 8.26 below.

1.4 Limit On Sales. Franchisee’s rights hereunder shall be limited to offering and selling 
products and services at the Franchised Center, and only to: retail customers of the: Franchised Center (the 
“Premises?’). Franchisee expressly acknowledges that it may only engage in off-Premise? activities 
within the Territory (as defined in Section 1.5) and Only m accordance with such specific programs, 
policies, terms and conditions aS' Franchisor may from time to time establish and in accordance with the 
requirements of this Agreement and the procedures set forth in the Manuals (as defined in Section 10 
below) and all applicable laws. Franchisee shall not, without the prior written approval of Franchisor, 
engage in any other type of sale of, or offer to sell, or distribution of products or services, including, but 
not limited to: -selling, distributing or otherwise providing,, any products to third parties at ivhplesale, or 
for resale or distribution by any third par^,; and selling, distributing or otherwise providing any products, 
through catalogs,, mail order, toll free numbers for delivery-. Or electronic means ,(e.g., the- Internet). 
Notwithstanding the foregoing, in the event that Franchisee elects to add Franchisor’s optional mobile: 
edutainment trailer operating under the name<“Dojo2Go” or such other name as Franchisor may prescribe, 
Franchisee may provide external services to events and locations-off-Premises within the Territoiy on the 
terms and conditions set forth in Exhibit I attached hereto.

1.5 Territory and Reserved Rights. Except as otherwise provided in this Agreement, 
during the term of this Agreement,, Franchisor shall not establish or operate, nor license any other person 
to establish or operate, a Code Ninjas Center at any location Within the territory specified in Exhibit A 
(the “Territory”). Franchisor retains the following rights, among others, on any terms and conditions 
Franchisor deems advisable, and Without grantirig Franchisee any rights therein:

1.5.1 To owii, acquire, establishi and/or operate and license others to establish and 
operate. Code Ninjas Centers under the :System at any location outside the Territory, notwithstanding 
their proximity to-the Territory or the Approved Location or their actual or threatened impact on sales of 
the Franchised Center.;
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j .5.2 To G^yn, acquirCi establish and/or operate,, and license others to establish and 
operate, busmesses under proprietary marks other than the Proprietary Marks, whether such businesses 
are similar to or different from the Franchised Genter, at any location within or outside the Territory, 
notwithstanding their proximity to the Territory or the Approved Location or their actual or threatened 
impact on sales of the Franchised Center;

1,5,3: To sell and to distribute, directly or. indirectly, or to license, others to: sell and to,
distribute, directly or indirectly,, any products through mail order, toll free numbers, the Internet,, mobile 
Or tempOraiy locations, or Other alternative distribution channels,, including, products bearing 
Franchisor’s Proprietary Marks;

1.5.4 To (i) acquire one or more retail businesses' that are the same as. Or Similar tOj 
Code.Ninjas Centers then operating under the System (each an “Acquired Business”), which may beat 
any location whhin or outside the Territory, notwithstanding their proximity to the Territory or the 
Approved Location or their actual or threatened impact on sales of the Franchised Center, and to (ii) 
operate aiid/6r license others to operate any Acquired Business under its existihg narne Or as a Code 
Ninjas Center under the System, subject ,t0 the following conditions that apply to each Acquired 
Business.located within the Territory:

1.5.4..1 Except as provided in Section 1.5.4.2 belOw, and provided that 
Franchisee is in compliance with this Agreement and any other agreement with Franchisor, Franchisor 
shall offer to Franchisee the option to purchase and operate, as' a Code Ninjas Center, an Acquired 
Business that is purchased by Franchisor for operation by Franchisor or its affiliates. Franchisor shall 
proyide Franchisee with written notice Of Franchisor’s purchase of the Acquired Business(es), the terms 
and conditioiis applicable to the Franchisee’s Option to purchase such Acquired Busmess(es), and such 
other infOrrnation that Franchisor deems necessary to include in the notice, The terms and conditions 
offered to Franchisee shall include^ without liihifaition, the following: (a) the pUfchase' price will be 
based on Franchisor’s purchase price for such: Acquired Business, and if the Aequired.Busihess was part 
of an Acquired System (as defined below in Section 1.5.5.2), then Franchisee’s purchase price for such 
Acquired Business shall be determined using a ratio equal to. the sales during the prior year of such 
Acquired B,usiness: as compared to the total sales in such prior year of all Acquired Busmesses purchased 
by Franchisor in the same transaction; and (b) the requirement that Franchisee enter into Franchisor’s 
then-current form of System franchise agreement fOr the; Acquired Business. If Franchisee does; nOt elect 
to purchase, or fails to complete the purchase of, an Acquired Business, Franchisor shall have the fight tO 
operate itself, or through its affiliates or third party licensees or franchisees, the Acquired Business under 
any trade name,, service mark, or trademarks including;:the Proprietary Marks.

l.5;4.2If an Acquired Business is part of a system of retail businesses that: 
Franchisor acquires (an “Acquired System”); Franchisee shajl have nO right to purchase, and Franchisor 
shall not be Obligated to offer Franchisee any Option to purchase, any Acquired Business that is operated 
by a licensee or franchisee under the Acquired Systeni. Franchisor may license:such unit to be Operated 
under any trade name or trademarks including the Proprietary Marks, and may also license to the 
licensee or franchisee additional units of the Acquired System that the licensee or franchisee: has the 
right tO'develOp and opOfate vvithin.the Territory,

1.6 No Territory Established. If there is no Territory established in Exhibit A or if it 
references a site “tO be determined,’’ Franchisee expressly acknowledges and agreeathat Franchisor may 
own, acquire, establish, and/or operate .and license others to establish and operate. Code Ninjas Centers 
under the System at any location, and exercise, all of the rights reserved to it in Section L5 at any 
location, notwithstanding the proximity to or the actual or threatened impact on sales of the. Franchised 
Center:.
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2. TERM AND RENEWAL

2.1 Initial Term. This Agreement shall be in effect upon its acceptance and execution by 
Franchisor and, except as otherwise provided herein, this Agreernent shah expire five (5,) years fforfi the 
Effective Date.

2.2 Renewal. Franchisee may apply to operate: the Franchised Center for three (3) additional 
terms of five (5); years each, if the following conditions are met prior to renewal:

2.2.1 Franchisee shall give Franchisor written notice’of Franchisee’s election to renew 
at least six (6) months, but not more than twelve’ (12) months, prior to the end of the term of this 
Agreement;

2.2.2 Franchisee shall not have any past due monetary obligations: or other 
outstanding obligations to Franchisor and its affiliates, the approved suppliers of the. System, or the’ 
lessor ofthe Premises;

2.2.3 Franchisee shall not be in default of any provision of this Agreement, any 
amendment hereof or successor hereto, or any other agreement between Franchisee and Franchisor or its 
affiliates,, the approved suppliers of the System, or the lessor of the Premises; and Franchisee shall have 
substanfially'complied with ah the terms and conditions of such agreements during the terms thereof;

2.2.4 Franchisee and Franchisor shah execute a mutual general release; ip a form 
prescribed by Franchisor, of any' and all clainis against Franchisor and its affiliates, and their respective 
officers, directors, agents; and employees;

2.2.5 Franchisee shall execute the then-current form of franchise agreement offered 
,by Franchisor, which shall supersede this Agreement in all respects, and the terms of which may differ 
from the terms of this Agreement including, without lirnitation, requirements to pay addifionai and/or 
higher fees such as royalties and advertising contributions;

2.2.6 Frainchisee shall comply With the then-current qualification and .training 
requirements of Franchisor;.

2.2.7 Franchisee shall make or provide for, in a manner satisfactory to Franchisor, 
such renovation and modernization of the Premises as Franchisor may reasonably require; including 
installation of new equipment and renovation of signs, furnishings, fixtures, and decor to reflect the 
then-current standards and image of the System;

2.2.8 Franchisee shall present evidence satisfactory to Franchisor that Franchisee.has 
the right to remain in possession of the Premises (or such other location acceptable to Franchisor) for the 
duration of the renewal term;

2.2.9 Franchisee, at the; time: of renewal, satisfies Franchisor’s standards of financial 
responsibility and, if requested by Franchisor, Franchisee demonstrates to Franchisor that Ffanchisee has 
sufficient financial respurces and means to continue to operate the Ffanchised Center diiring the renewal 
tertn.

Dollars ($2,0.00).
2.2.10 Franchisee shall remit to Franchisor a renewal fee equal to Two Thousand

3. DUTIES OF FRANCHISOR
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3.1 Franchisor’s Plans; Frafichisorshall make available to Franchisee, specifications for the 
construction of a Code Ninjas Center and for the interior design and layouf fixturess furnishings^ 
equipment, and signs. Franchisee' acknowledges that such standard design plans and specifications shall 
not contain the requirements of any federal, state or local law, code or regulation ^including; without 
limitation those concerning the Americans with Disabilities Act (the “ADA”) or similar rules governing 
publicfaccommodations Or commercial facilities for persons With disabilities), nor Shall such plans contain 
the requifements Of, or be used for, construction drawings or pther documentation necessap' to obtain 
permits or authorization to build a specific Code Ninjas Center, compliance with all of which shall be 
Franchisee’s responsibility and at Franchisee’s expense. Franchisee understands and acknowledges that 
Franchisor has the right to modify the prototype design plans and specifications, and develop additional 
prototype design plans and specificatjOns, as Franchisor deems appropriate from time to time (however 
Franchisor Will nOt modify the prototype plans and SpecifieatiOns for' the Franchised Center developed 
pursuant to this Agreement once those pfotoppe architectural plans and specifications have been given to 
Franchisee). Franchisee further understands and acknowledges that each Franchised Center will he 
designed differently depending the specifications^ of the Premises. Franchisee shall adapt the standard 
plans to the Franchised Center ’s location, as provided in Section 5.3 hereof, subject to Franchisor’s 
approval.

3.2 Initial Training. Franchisor shall provide' its initial training (“Initial. Training”), as 
described in Section 6 of this Agreement, for Up to three (3) trainees (unless: this Agreement is for the 
fourth or subsequent Code Ninjas Center being developed pursuant to an Area Development Agreement 
between Franchisor and Franchisee (or an affiliate of Franchisee), m which event the' terms set forth in 
Section 6.1.3 beloW' shall apply with respect to the pre-opening training of Franchisee, the Designated 
Principal,and any General Manager).

3.3 Loan of Manuals. Franchisor shall provide Franchisee, on loan, copies of the 
Franchisor’s Confidential operations manuals and other manuals, instructional materials, and written 
policies and correspondence (collectively, the “Manuals”), as more fufiy described in Section 10 hereof.,

3.4 Advertising Programs and Materials. Franchisor shall review and shall have the right 
to approve Or disapprove all advertising and promotional materials that Franchisee proposes to use; 
pursuant to Section 13 below.

3.5 Grand Opening Advertising. Franchisor shall assist Franchisee in developing and 
conducting the Grand Openmg Advertising Program (as described m Section 13.3 below), which program 
shall be conducted at Franchisee’s expense.

3.6 Guidance. Franchisor may provide periodic advice or offer guidance to Franchisee in 
die marketing, management, and operation of the Franchised Center as Franchisor determines at the 
time(s)iand in the manner determined by Franchisor.

,3,.-7 Inspections. Franchisor shall conduct, as it deems advisable, inspections of the operation
,0f die Franchised,Center by Franchisee.

3;8 List of Suppliers. Franchisor shall, in the Manuals (or otherwise in writing as 
determined by Franchisor), provide Franchisee with a, list of supplier's designated and/or approved by 
Franchisor to supply products, equipment, signage,materialsiand services to franchisees.in the System.

3.9 Delegation. Franchisee acknowledges and agrees that any duty or obligation imposed on 
Franchisor by this Agreement may be performed by any distributor, designee, employeei or agent of 
Franchisor, as Franchisor may direct.
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3.10 Fulfillinent of Obligations. In fulfilling its obligations pursuant to this Agreement,, and 
in conducting any activities or exercising any rights pursuant to this Agreement, Franchisor (and its 
affiliates) shall have the right; (i) to take into account, as if sees fit, the effect on, and the interests of, 
other Franchised Centers and systems; in which Franchisor (or its affiliates) has an interest and 
Franchisor’s (and its affiliates’) own activities; (ii) to share market and product research, land other, 
proprietary and non-proprietary business information, with other Franchised Centers and systems in 
which Franchisor (or its affiliates) has an interest,, or with Franchisor’s affiliates; (iii) to introduce 
proprietary and non-proprietary items or operational equipment used by the System into other franchised 
systems id which Franchisor (or its affiliates), has, an interest; and/or (iv) to allocate resources, and new 
developments between and among systems, and/or Franchisor’s affiliates, as it sees fit: Franchisee 
understands and agrees that all of Franchisor’s obligations under this Agreement are subject to this 
Section 3.11, and that nothing in this Section .3,11 shafl in any way affect Franchisee’s obligations under 
this Agreement.

4. FEES

4.1 Franchise Fee. In consideration of the. execution of this Agreement and Franchisor’s 
granting to Franchisee the franchise covered hereby. Franchisee agrees to pay to Franchisor an initial 
franchise fee of Twenty Four Thousand Dollars ($24,000) (the “Franchise Fee”) as reflected in Exhibit 
A, which sum shall be; deemed fully earned by Franchisor upon receipt thereof and is nOn-refundable as; 
set forthi in Section 4-2 below. If Franchisee does not Obtain a lease-of sublease for the Franchised Center 
within four (4) months of the Effective Date (ipursuant to Section 5,J), Or if the Franchised Center is not 
Open and operating the earlier Of eight (8) months following the Effective Date^ Franchisor may, at its 
option, terminate this Agreement without providing any refund to Franchisee. The Franchise Fee shall be 
paid in full, upon the execution of this Agreement, subject to a development credit, if any, that may be 
applied from the Area Development Fees that Franchisee previously paid to Franchisor' pursuant to a> 
separate Area Development Agreement executed between Franchisor and Franchisee relating to the 
Franchised Center.

4.2 Refundability. Payment, of the Franchise Fee shall be nonTrefu.ndable in consideration Of 
administrative and other expenses mcurred by Franchisor in granting this franchise and for Franchisor’s, 
lost or deferred opportunity to franchise others.

4.3 Royalty Fee. In consideration of this franchise granted hereby, the services to be. 
provided by Franchisor hereunder, the right to offer and sell the products and services to the general 
public, and for the use of the Proprietary Marks, Franchisee shall pay to Franchisor, each week during the 
term of this Agreement, in addition to the Franchise Fee set forth herein, a .Royal^ Fee equal to six 
percent (6%) of Net Sales generated by, from, through or' associated with the Franchised Center or 
Franchisee’s operations under this Agreement (“Royalty Fee”) and report to Franchisor, in the manner 
specified by Franchisor, its Net Sales (a “Sales Report”). The term “Net Sales” means all.revenue from 
the'sale of all products and services, and all other income of every kind and nature related to,, derivedl 
from,, or originating from the Franchised Center or Franehisee’s operations under this Agreement, 
whether at retail,or wholesale (whether such sales are permitted dr not), whether for cash, check, or credit,, 
and regardless of collection in the-case of check or credit; provided,, however, that “Net Sales” excludes; 
any actual documented Customer refunds rriade: in good faiths and/or sales taxes collected from customers 
by Franchisee and actually transmitted to. the appropriate taxing authorities. The obligation of Franchisee, 
to pay the Royalty Fee will apply for any Net Sales generated or collected during the term of this 
Agreement, provided that if Franchisee has not opened the Franchised Location on or before the Required 
Opening Date as defined in Section 54, in addition to the standard Royalty Fee for'amounts collected as 
Net Sales', Franchisee \yill pay a minimum royalty foe of Five Hundred Dollars ($50().Q0) per' month to 
Franchisor until Franchisee opens the Franchised Center for business^
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4.4 Advertising Expenditures. Franehisee shall make advertising expenditures for 
marketing and promotion as Franchisor may direct pursuant to Section 13,1 based on. the Net Sales of the 
Franchised Center.

4:5 Email Wd Hosting Fees; Software License Fees. Dunng the term of this Agreement, 
Franchisor reserves the right to charge Franchisee, its then-current “Email and Hdstiiig, Fees” for email 
and Website management in connection with the System and the Franchise Center and “Software 
License Fees” for products and services related to informational technology utilized in connection with 
the Franchised Center or System. If Franchisor does not directly provide these services,, Franchisee will 
be required to sign a separate agreement with Franchisor’s designated provider of these services (which 
may be an affiliate of Franchisor), Franchisor may increase this fee upon notice to Franchisee. Any fees 
paid in accordance with this Section 4.5 shall be nonirefuridable.

4.6 When Pavniehts Due, Franchisor shall provide for collection of all Ffanchisee customer 
payments through Pfanehisor’s online payment processing portaf and Franchisee;hereby authorizes that 
processor to deduct any monies it collects on Franchisee’s behalf the amount of all payments and fees 
Franchisee; is obligated to; pay to Franchisor, its affiliates, and its approved vendors on the due date of 
such fee. Franchisee shall establish an arrangement for electronic funds transfers (“EFT”)j including, 
without limitation, execution of Franchisor’s current form of “Authorization Agreement for Prearranged 
Payments,” a copy of which is attached to this Agreement as Exhibit D, vyhich also includes a credit Card 
aUthoriza:tion in favor of Franchisor authorizing Franchisor to charge all amounts Franchisee or its 
affiliates owe to Franchisor under this Agreement or any other agreement between Franchisee and its 
affiliates and Franchisor. Franchisee shall comply with all payment and reporting.procedures specified.by 
Franchisor in this Agreement and the Manuals, No later than Monday of eadh week during the term' of 
this Agreement Franchisor shall calculate the amount of Customer payments it has received in connection 
with the Franchised Center, for the preceding, week, and shall remit such amount to Frahchisee via EFT, 
less amounts representing the Royalty Fee, Email and Hosting Fees, advertising contributions, EFT fees 
and merchant services and other processing, fees, in addition to any and all other amounts owed to 
Franchisor (onany affiliate of Franchisor) under this' Agreement and any other agreement. Each weekly 
payment by Franchisor to Franchisee shall be accompanied by a statement setting forth the amoUht of 
customer paymeuts received in cpnnectidh with the Franchised Center and payments remitted to 
Franchisor: Franchisee acknowledges that Franchisor may retain any amount of customer payments as 
remittance of ainy amounts owed to. Franchisor (or any affiliate of Franchisor) by Franchisee under this 
Agreement or in connection with the Franchised Center. Franchisee further expressly acknowledges and 
agrees that Franchisee’s obligations for the full and timely payment of ajl amounts provided for in this 
Agreement shall be absolute, unconditional, and ful|y earned upon receipt thereof and nomrefundable. 
Franchisee shall npt 'for any reason delay Or* withhold the payment Of all Or any part of those or any other 
payments due-hereunder, put the same in escrow or set-off same against, any claims or .alleged claims 
Franchisee may allege against Franchisor. Franchisee shall not, on grounds of any alleged non­
performance by Franchisor or others, withhold payment of any fee. Franchisee further agrees that it ;shall, 
at all times throughout the term of this Agreement, maintain a minimum balance of Three Thousand Five 
Hundred Dollars ($3,500.00) in Franchisee’s bank account.

4.7 Designated Accountants and Fees. If required by Franchisor, Franchisee shall use ;a 
certified public accountant service designated or approved by Franchisor for bookkeeping and financial 
records management Of the Franchised Center: Franchisee shall pay such service provider of Franchisor, 
as directed by Franchisor, a fee for these .services for each month in such reasonable amount as the service 
provider or Franchisof may periodically designate.

4.8 Additioriai Payments. Frahchisee shall pay to Franchisor, within fifteen (15) days of 
any written request by Franchisor, which is .accompanied by reasonable substantiating material, any
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monies which Franchisor has paid,, or has become,obligated to pay, on behalf of Franchisee, by consent or 
otherwise under this Agreement.

4.9 Overdue Payments and Reports. Any payment, contribution, statement, or report not 
actually received by FraricKisbr on dr before such due date shall be overdue. If any contribution or 
payrnent is overdue. Franchisee shall pay Franchisor immediately upon demand, in addition to the 
overdue amount:, (i) a late payment fee in an amount equal to five percent (5%) of the overdue amount, 
and (ii) interest on the overdue amount from the^ date it was due untjl paid, at the> rate of one and gne-half 
percent :(1,S%) per month, or the maximum rate permitted by law, whichever is less. Ehtitiement to such 
Interest shall be in addition to any other remedies Franchisor may have.

4.10 No Waiver. Acceptance by Franchisor of the payment of any Royalty Fee, or any and 
all other payments provided for in this Agreement, shall not be conclusive or binding on Franchisor with 
respect'to the accuracy of such payment until two (2) years after the effective date of fermination or non- 
renewal of this Agreement Acceptance of any payment on account of the Royalty Fee dr any and:all 
other payments provided for in this Agfeemerit does; not constitute any walyer of Franchisor’s rights 
hereunder.

4..11 No Subordination. Franchisee shall not subordinate to any other obligation its 
obligation to pay Franchisor the royalties and/or any other fee or charge payable to Franchisor, whether 
under this Agreement,or otherwise.

5. SITE SELECTION, CONStRUCTLON AND 0PENING OF BUSINESS

5.1 Identifying and Securing Sites., Franchisee' shall, within four (4) months of the 
Effective Date (the “Site Selection Date”),, be solely responsible fpr identifying, ,;submitting, for 
Franchisor’s approval, and securing a site (through lease or purchase) for the Ffanehised Center., The 
following terms, and coilditions ,shall apply to Franchised Geriten

5.1.1 Franchisee shall submit to Franchisor, in a form specified by Franchisor, a 
completed site approval package^ which shall include: (i) a site approval form prescribed by Franchisor; 
(ii) a trade ai-ea and site marketing, research analysis (prepared by a company approved in advance, by 
Franchisor); (iii) an option contract, letter of intent, or other evidence satisfactory to Franchisor which 
describes Franchisee’s favorable prospects for obtaining, such site; (iv) photographs of the site; (v) 
demographic .statistics;, and (vi) such other information Or materials as Franchisor may feasohably 
require (collectively, the *’SAP”). Franchisor shall have twenty (20) business days after receipt- of the 
SAP from Franchisee to approve- or disapprove, in its sole discretion, the proposed site for the 
Franchised Center. In the event Franchisor does not approve a proposed site by written notice- to 
Franchisee within said twenty (20) business days, such-site shall be deemed disapproved by Franchisor. 
No site shall be deemed approved unless it has been expressly approved in writirig by Franchisor.

5.1.2 Following Franchisor’s approval of a proposed she. Franchisee shall use its 
best efforts to secure such she, either through a lease/sublease that is: acceptable to Franchisor, 
provided in Section 5.2 below, of a, binding purchase agreement, and shall do so within sixty (60) 
business days of approval of the site by Franchisor. Franchisee :shall, immediately notify Franchisor of 
the execution of the-approved lease or binding purchase agreement.

5.1.3 Franchisee hereby acknowledges and agrees that approval, by Franchisor of a 
site does not constitute an assurance, representation, or warranty of any kind, express or implied, as to 
the suitability of the site for the Franchised Center or for any other purpose.. Approval by Franchisor of 
the site indicates only that Ffanchisdr believes the site complies with acceptable minimuiri Criteria 
established by Franchisor solely for its purposes as of the time of the evaluation. Both Franchisee, and
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Franchisor acknowledge that application of criteria that have been effective with respect td other sites 
and Premises may not be predictive of potential for all sites and that; subsequent' to .approval by 
Franchisor of a site, demographic and/or economic, factors, such as competition from other similar 
businesses, included in or excluded from criteria used by Franchisor, could change, thereby altering the 
potential of a, site. Such factors are unpredictable and are beyond the control of Franchisor. Franchisor 
shall not be responsible for the failure of a site approved by Franchisor to meet Ffahchisee’s expectations 
as to revenue or operational criteria.

5.2 Lease Terms. For the Franchised Center to be developed hereunder,, if Franchisee will 
occupy the Premises from which the Franchised' Center will be operated under a lease or sublease. 
Franchisee shall, prior to execution of such lease, submit the lease, to Franchisor for its review and 
approval; provided, however, if pre-submission to Franchisor is not possible; then Franchisee may sign 
the lease, only on the'condition, agreed to in writing by the lessor, that the lease shall become null and 
void if Franchisor does not approve such lease. Franchisor’s approval of the lease or sublease may be 
conditioned upon the inclusibn of such provisions as Franchisor may reasonabjy require, ihCludihg; 
■without limitation, the terms and conditions set forth by Franchisor in the Manuals or otherwise in writing 
from time to time, a curreht.list Of which is included in Exhibit G tothis.Agreement;

5.3 Preparing a Location. Before commencing any construction of the Franchised Center, 
Franchisee, at its expense,, shall comply, to Franchisor’s satisfaction, with all of the following 
requirements:

5.3.1 Franchisee shall employ a. qualified, licensed architect or engineer who has 
been approved or designated (as described below) by Franchisor to prepare, subject to Franchisor’s 
apprpyal, preliminaiy plans and specificatiohs for site improvement and/or construction of the 
Franchised Center based upon prototype plans and/or specifications furnished by Franchisor, as 
described m Section 3.1 above. Franchisor shall have the right to designate one or more suppliers of 
design services and/or architecture services to supply such services to the System. If Franchisor 
designates a design firm and/or architecture firm prior to the time Franchisee Commences to develop the 
Franchised Center, Franchisee; shall employ such designated supplier(s) to prepare all designs and plans 
for the Franchised Center, unless Franchisee obtains Franchisor’s, prior written approval to use an 
alternative professional. If Franchisor has not designated a design firm or architecture firm. Franchisee 
.shall be responsible for loCatmg and employing a qualified design consultant and architect who is/are 
licensed m the jurisdiction in which the Franchised Center will be located, and who is: reputable and 
;ex,perienced in providing design and architecture services. Franchisee shall be splely responsible for 
payments for all design and architecture services, Franchisee expressly acknowledges and agrees that 
Franchisor shall not be liable for the unsatisfactory performance of any contractor, finti; supplier, 
professionaror Consultant retained by Franchisee, Whether or not designated by Franchisor.

5.3.2 Franchisee shall comply with all federal,, state and local laws, codes! and 
regulations. Including the applicable provirions of the ADA, regardmg the construction, design and 
operation of the Franchised Center. In the' event Franchisee receives any complaint, claim, other notice 
alleging a failure to comply with the ADA, Franchisee shall provide Franchisor with a copy of such 
notice; withm five (:5) days after receipt thereof.

5.3.3: Franchisee shall submit to Franchisor, for Franchisor’s approval, final plans for
construction based upon the preliminaiy plans and specifications. Franchisor’s reyievv and approval of 
plans shall be-limited to review Of such plans to assess Compliahce with Franchisor’s design standards 
for Code Ninjas Genters, mcludmg such items as trade dress, presentatibn of Proprietary Marks, and the 
providing to the potential customer of certain products and services that are central to the functioning of 
CodeNmjas Centers. Such review is; not designed to assess, compliance with federal, state or local laws 
and regulations, including the ADA, as compliance with- such laws is: the sole, responsibility of
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Franchisee. Orice approved by Franchisor, such final pjans shall not thereafter be changed or modified 
without the prior written' permission of FrahchisOr. Any such change made without:Franchisor’s prior 
written permission shall constitute ,a default and Franchisor may withhold its authorization to open the 
Franchised Center until the unauthorized change is rectified (or reversed) to Franchisor’s reasonable 
satisfaction.

'5.3.4 Franchisee shall obtain all permits and certifications required for the lawful 
construction and operation of the Franchised Center and, shall certify in Writing to Franchisor that all 
such permits and certifications have been obtained.

5.3.5 Franchisee shall employ a qualified licensed general contractor vvho has been 
approved or designated by Franchisor to construct the Franchised Center and to complete all 
improvements, which general contractor may be Franchisor or an affiliate of Franchisor. Franchisee 
shall obtain, arid mainfain in force during the entire period, of construction the insurance required under 
Section 1:4: below., Frarichisee expressly ackiidwledges and agrees that Ffarichisdr.shall not be liable for 
the urtsafisfactory performance of any contractor.retained by Franchisee.

5.3.6, Throughout the construction process. Franchisee shall comply with 
Franchisor’s requirements and procedures, for periodic inspections of the Premises, and shall fully 
cooperate with Franchisor’s representatives in such inspections by rendering such assistance as they may 
reasonably request.

5.3.7 Franchisee agrees to use in the construction and operation of the Franchised 
Center only those brands, types: or rnodels of construction and decoratingmaterials, fixtures, equipment, 
furniture and signs that the Franchisor has approved for the Franchised Center as meeting its 
specifications, and standards for quality, design, appearance, function and performance. Franchisee 
further agrees to place or display at the Premises of the Franchised Center only such signs, emblems, 
lettering, logos and display materials that are from time to fime approved in'writing by the Franchisor: 
Franchisee may purchase approved types or models of construction and decorating materials, fixtures, 
equipment, furniture and signs from any supplier approved or designated by the Franchisor (which may 
include the Franchisor and/or Its affiliates), vvhich approval may hot be unreasonably withheld. If 
Franchisee proposes to purchase any type or model of construction or decorating materlah fixture; 
equipment, furniture or sign not then approved by the Franchisor, and/or any such: item from any 
supplier which is not then approved by the Franchisor, Franchisee shall first notify Franchisor in writing 
and shall submit to Franchisor sufficient specifications, photographs,, drawings and/or other information 
or samples for a deterrhination by Franchisor of whether such brand or type of construction,or decpratihg 
material, fixture, equipmerit, furniture or sign complies with its specificatiphs and standards^ Franchisor 
may, in its sole discretion, refuse to approve, any such item(s) .and/or supplierfs) that does not meet 
Franchisor’s standards or specifications.

,5;4 Opening Date. Unless delayed by the occurrence of events constituting “fprce majeure” 
as defined in.Section 5.5 below. Franchisee shall construct, furnish, and ppen the Franchised Center in 
accordance with this Agreeihent on or before eight (8) months following the Effective Date (the 
“Required Opening Date”). Time is of the essence. Franchisee shall provide Franchisor with (a),: written 
notice of its specific intended opening date; and (b) request for Franchisor’s approval to open on such 
date. Such notice, and request shall be made no later than thirty (30) days prior to such intended opening 
date. Additionally, Franchisee shall comply with all other Of Franchisor’s pre-opening requirements, 
cpnditidhs and procedures (including, without limitation, those regarding pre^opCning scheduling, 
training, and commuhicatiPnsFas set fprth in this. Agreement, the Manuals, arid/or elsewhere in writing by 
Franchisor, and shall obtain Franchisor’s written approval as to the opening date prior to opening the 
Franchised Center. Notwithstanding the foregoing, if Franchisee is entering into this Agreement 
pursuant to the terms of an Area Development Agreement executed between Franchisee and Franchisor,
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Franchisee must open the Franchised Center on or before the. date set forth in' the “Develppment 
Schedule’’ (as defined in the Area Development Agreement).

5.5 Extensibri ;to Requiremerits. Franchisor, in its discretion, may provide Franchisee a 
one-time opportunity to extend the Site: Selection Date and/or Required Opening Date, by paying 
extension fee: of Five Hundred Dollars ($500.00) and signing an; extension agreement in the, form 
Franchisor provides,

5.6 Force Maieure. As used in this Agreement, “force majeure” means an act of God, war, 
ciyil disturbance; act of terrorism, government action, fire; flood,, accident, hurricane, earthquake, or'other 
calamity, strike or other labor dispute, or any other cause beyond die reasonable control of Franchisee^ 
provided, however, fOrce majeure shall.not include Franchisee’s lack of,adequate financing.

6. TRAIISTNG

6.1 Initial Training and Attendees. Before opening the Franchised Center, Franchisee shall 
have satisfied all initial tra:ining;obligations required by Franchisor, which lare as follows:;

6.1.1 Franchisee (or, if Franchisee, is other than an individual, the Designated 
Principal (defined in Section 8.3. below)) and, if applicable,, the General Managenand. additional persons 
as Franchisor may require;, (not to exceed a total of three (3 persons), shall attend and successfully 
complete, to Franchisor’s satisfaction, the initial training program’ Offered by Franchisor at a location 
designated by Franchisor .(unless this Agreement is for the fourth bt subsequent Code; Ninjas Center 
being developed pursuant to an Area Development Agreement between Franchisor and Franchisee (or an 
affiliate of Franchisee), in which event the requirements set forth in. Section 6. F3 below shall apply With 
respect to the pre-opening training, of Franchisee,,the Designated Principal and any General Manager). 
The duration of the initial training will be approximately three (3) days, depending on the function of the 
individual attending such training, and is subject to change, During, the initial training. Franchisee shall 
receive instruction, training and education in the operation Of the Ffanchised Center and ih'doctrihatiott 
into: the System. The duration and content of the initial trairiing is subject,to change in Franchisor’ s .sole 
discretion. If any required attendee does not satisfactorily complete, such training. Franchisor may 
require that a replacement person attend and successfully complete, to Franchisor’s satisfaction, the 
initial training program..

6.1.2 If Franchisee is other than an individual, Franch isor may require (in addition to 
the training of the Designated Principal and General Manager) that any or all owners of beneficial 
interests in Franchisee (each a “Principal”), who are individuals and own at least a ten percent'(.IG.%) 
beneficial iriterest: in Franchisee, attend and successfully complete, to F'rainchisOr’s satisfattiOn, such 
portions of the initial training program as determined by Franchisor appropriate for Principals not 
involved in; the>day-to-day operations of the Franchised Center.

6.1.3' If this Agreement is for the fourth or subsequent Code Ninjas Center being 
developed pursuant to an Area Development Agreement between Franchisor and Franchisee (or an 
affiliate Of Franchisee), then Franchisee shall be responsible for conducting the initial training of its 
Designated Priricipal, its Geheral Manager (if applicable); and any other managerial p'ers:onnel, in 
accordance with the requirements, and conditions as Franchisor rhay from time to time establish for Such 
training. Franchisor’s requirements for ihitial training by Franchisee shall be set forth in the Manuals or 
other written materials and shall include, but are not limited to, the requirement that all such training 
activities- be conducted: (a) by the Designated PrinCipal(s) Or personnel of Franchisee (or an affiliate of 
Franchisee) who have completed Franchisor’s initial training program to the- satisfaction of the 
Franchisor, land who remain acceptable to Franchisor to provide initial training; and (b) follovving the 
procedures and conditions established by Franchisor, if Franchisor deterriiines that the training provided
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by Franchisee does not satisfy Franchisor’s standards and requirements, or that any iiewly trained 
individual, is not trained to Franchisor’s standards, then Franchisor may require that such newly trained 
individual(s) attend and complete an initial training pro^am provided by Franchisor prior to the opening 
of the Franchised Genfen

6.,1.4 Franchisee must satis^ all pre-opening training requirements under this
Section 6.1 by no later than thirty (30) days prior to the'scheduled opening,of the Franchised Center.

6.2 New or Replacement Designated Principal and General Managers. In the event that 
Franchisee’s Designated Principal or (if required pursuant to Section 8.3,;2) General Manager ceases: 
active employment in the Franchised Ceiiterj Franchisee shall enroll a qualified replacement who. is 
reasonably acceptable to Franchisor in Franchisor’s training program reasonably promptly following 
cessation of employment of said individual. Franchisor reserves the right to require Franchisee: to pay 
Franchisor’s then-current per diem: charges! for any such training, conducted by Franchisor. In the 
alternative, with respect to training a replacement General Manager,, Franchisee may train such 
replacement(s) in accordance with Section 6.3 bejow. The replacement Designated Principal and/or any 
required ra'atiagers shall complete the initial training program as soon as :is practicable and in no event 
later than any time periods as Franchisor may specify from time to time in the Manuals and otherwise in. 
writing. Franchisor reserves the right to review any Franchisee trained personnel and require that such 
persons attend and complete, to the satisfaction of Franchisor, foe initial training program offered by 
Franchisor at a location designated by Ffanchisori.

6.3 Training by Franchisee of Additional or Replacement General Managers. 
Franchisee shall have the option of training any General Mariagef (following the training of the first 
General Manager by Franchisor) at the Franchised Center or other Code Ninjas Centers operated by 
Franchisee or its affiliates, provided that Franchisee is in compliance with all agreements between 
Franchisee, and Franchisor and further provided that the training is conducted: (a) by the Designated 
Principal or other personnel who, has completed Franchisor’s initial training program to fhe satisfaction Of 
the Franchisor (and vihO remains acceptable to Franchisor to provide such training) and (b) in accordance 
with any re,quirements Or standards as Franehisor may from time .to time establish in writing for such 
training. In the event Franchisor conducts such training. Franchisor reserves the right to require 
Franchisee to pay Franchisor’s then-current per diem charges for training.

6:4 Refresher Training. Subject to Section 6.7, Franchisor may also require that Franchisee 
or its. Designated Principal and General Manager attend such refi^esher courses^, seminars, and other 
training programs as Franchisor may reasonably require ffOm time to tinie, provided that such training 
shall not exceed four (4) days per person each year, and attendance: for up to three (3) days, per person 
each year at conventions, if any^ conducted for Franchisor’s franchisees.

6.5 Training Costs. The cost of all training (instruction and required materials) shall be 
borne by Franchisor, except, as provided in Section 6.7 below. All other expenses incurred in connection 
with training, including, without limitation, the. costs of transportation, lodging, meals, wages, and 
worker’s,compensation insurance, shall be borne by Franchisee.

6:6 Location of Training. All training programs, shall be at such times,as may be designated 
by Franchisor. Training programs shall be provided at Franchisor’s headquarters and/or such other 
locations; as Franchisor may designate.

6.7 Additional Training. If Franchisor determines, in its sole discretion, that Franchisee is 
in need of additional supervision or supplemental training. Franchisor may require; that Franchisee receive 
such training from Franchisofv in vvhich case Franchisee agrees that it shall pay Franchisor’s then-current 
per diem charges: and out-of-pocket training expenses, which shall be as set forth in the Manuals or
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otherwise in writing. If Franchisee requests that Franchisor provide additibnal Supervision or 
supplemental training or that .any training programs offered or required by Franchisorj then Franchisee 
further agrees that it shall pay Franchisor’s then-current per diem charges and out-of-pocket trainirig 
expenses, set forth in the Manuals or otherwise^ in writing.

7., TECHNOLOGY
7.1 Computer Systems and Required Software: The following terms and conditions shall

apply with respect to the Computer System and Required Software:

7. f. 1 Franchisor shall have the right to specify or require that certain brands, types,
makes, and/or models of coinhiunications, computer systems, cloud-based systerns, website portals, nnd 
hardware be used by, between, of arriong Code Ninjas Centers^ including without liinitation; (a) back 
office and Point of Sale iSystem, data, audio, video, and voice storage, retrieval,, and transmission 
systems for use at Code Ninjas Centers, between or among Code Ninjas Centers, and between and 
among the Franchised Center and Franchisor and/or Franchisee; (b) Point of Sale System; (c) physical, 
electronic, and other security systems; (d) printers and other peripheral devices; (e) afchival backrup 
systems; and (f) ihtefnetvaccess mode and .speed (collectivelyj, the “Computer System”).

7..1.2 Franchisof shall have the fight, But not the obligation, to develop of have 
developed for it^ or to designate: (a) computer isoftware prograihs,, cloud-based system software^ website 
portal programs and accounting system software that Franchisee must use in connection with the 
Computer System (“Required Software”), which Franchisee shall install;, (b) updates, supplements, 
modifications, or enhancements to the Required Software, which Franchisee shall install; (c) the tangible 
media upon which Such Franchisee shall record data;- and (d) the database file structure of Franchisee’s 
Computer ;Sy stem.

7.1.3 Franchisee shall record all sales on a cloud-based point of sale and payments 
pfocessing system designated and approved by Franchisof in the Manuals or otherwise' in writing 
(“Point of Sale System”), vvhich shall be deemed part of the Franchisee’s. Computer System.

7.1.4 Franchisee shall make, from time'to time, such upgrades and other changes to 
the> Computer System and Required Software as Franchisor may request in writing (collectively, 
“Computer Upgrades”).

7.1.5 Franchisee shall comply with all specifications issued by Franchisor with 
respect to the Computer System and the: Required Software, and with respect to. Computer Upgrades. 
Franchisee shall also afford Franchisor unimpeded access to Franchisee’s Computet System and 
Required S.oftwafe as Ffanchis.of may request, in the mahner, form, and at the times requested by 
Franchisor. In no way limiting the foregoing. Franchisee shall provide Franchisor with access to any 
web based video feed of the Franchised Center.

7,..]..6 Franchisee, shall comply with specifications issued by Franchisor with respect 
to video camera installation and Operation, in the Franchised Center, including granting Franchisor access 
to any video camera feed in any manner Franchisor may so require.

7.2 Data., Franchisor may, fi-om time-t.o’-time, specify ip the Manuals or Otherwise in Writiug 
the information that Franchisee shall collect and maintain on the: GOmputef System installed at the 
Franchised Center, and Ffanchisee shall provide,to Franchisor such reports,as Ftanchisor may reasonably 
request ffom the data so collected and maintained. All data pertaining to the Franchised Center, and all 
data created or collected by Franchisee in: connection with the System, or in connection with Franchisee’s' 
operation of the business '(including without limitation data pertaining to or otherwise cqncefning the
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Franchised Center’s customers) or otherwise provided by Franchisee (including,, without, limitation, data 
uploaded to, or downloaded from Fr^chisee’s Computer System) is and will be owned exclusively by 
Franchisor, and Franchisor will have the right to use such data in any maiiher that Franchisor deems 
appropriate without compehsation to Franchisee. Copies and/or originals of such data must be provided 
to Franchisor .upon Franchisor’s request. Franchisor hereby licenses use of such data back to Franchisee 
for the term of this Agreement, at no additional cost, solely for Franchisee’s use in connection With the 
business franchised under this. Agreement.

7.3 Privacy. Franchisee shall abide by ah applicable laws peftainihg to privacy of 
inforrna:tion collected of fnaintaihed regarding customers or other individuals (“Privacy”), and shall 
comply with Franchisor’s standards and policies pertaining to Privacy. If there is a conflict, between 
Franchisor’s standards and policies pertaining, to Privacy and applicable' law, Franchisee shall: 
(a).comply with the requirements of applicable law; (b) immediately giye Franchisor written notice of 
said conflict; and (c) promptly and fully cooperate with Franchisor and Franchisor’s Counsel as Franchisor 
may request to assist Franchisor in its determination regarding the most effective way, if any, to meet 
Franchi'sOf’s standards and policies pertaining to Privacy within the bounds of applicable law.

7..4 Telecommunications. Franchisee shall comply with Franchisor’s requirements (as set 
forth in the Manuals or otherwise in writing) with respect to establishing and', maintaining 
telecommunications connections between Franchisee’s Computer System and Franchisor’s intranet (as 
defihed belOw), if ,any,. and/of'such other computer systems as Franchisor may reasonably require.

7.5 Intranet Franchisor may establish a website providing private, and secure 
communications between Franchisor, Franchisee, franchisees, licensees and other persons; and entities as 
determined by Franchisor, in its' sole discretion (an “Intranet”). Franchisee shall comply with 
Franchisor’s requirements (as set forth in the Manuals or otherwise in writing) with respect to connecting 
to the; Intranet, and utilizing the Intranet In connection with the operation of the Franchised Center, The 
Intranet may include. Without limitation,, the Manuals, training or Other assistance materials, and 
management reporting solutions (both upstream and dOWnstreant, as Franchisor may direct). Franchisee 
shall purchase and maintain such computer software and hardware as rhay be required to connect to, and 
utilize,the Intranet.

7.6 Websites. As used in this Agreement, the term “Website” means an Interactive 
electronic document, series of symbols, or otherwise, that is .contained in a network of computers linked 
by communications software. Theiterm Website includes, but is not limited to,. Internet and World Wide 
Web home pages. In connection with any Website,, Franchisee agrees to the following:

7.6.1 Franchisor shall have the right, but not the obligation, to establish and maintam 
a Website, which may,, without Hrnitation, promote the Proprietary Marks, any Or all of the Code Ninjas 
Centers, the fran'chising of Code Ninjas Cehtefs, and/Or the System. Franchisor shall have the sole right 
to control all aspects of the Website, including without limitation its design, content, functionality, links 
to the websites of third parties, legal notices, and policies and terms of usage;. Franchisor shall also have 
the right to discontinue operation of the website.

7.6.2 Franchisor shall have the right, but not the obligation, to designate one or more 
web page(s) to describe Franchisee ;and/or the Franchised Center, with such web, page(s) to be located 
within Franchisor’s Website. Franchisee shall comply with Franchisor’s policies with respect to the 
creation, maintenance and content of any such web pages;; and Franchisor shall have the right to refuse fo; 
post and/or discontinue, posting any content and/or the operation ofrany web page.

7.6.3 Franchisee .shall not establish a Separate Website, without Franchisor’s prior 
written approval (which Franchisor shall not be obligated to provide). If approved to establish a
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Website,, Franchisee :shall comply with Frarichisor’s policies, standards and specifications with respect to^ 
the .creation, maintenance and content of any such Website. Franchisee specifically acknowledges and 
agrees, that any Website owned or maintained by or for the benefit of Franchisee shall .be deemed 
“advertising” under this Agreement, and will be subject to (among other things) Franchisor’s approval 
under Section 13 below.

7.6.4 Franchisor shall have' the right to modify the provisions of this iSection 7 
relating to Websites as Franchisor shall solely determine is necessary or appropriate.

7.7 Online Use of Marks: Franchisee ,shall not,, without the prior written approval of
Franchisbr, use the Propfietary Marks or any abbreviation or Other name associated with Frarichispr 
and/or the System as pap Of‘any email address- domain narne, apd/Or other identification Of Franchisee in 
:any electronic medium. Franchisee’ agrees not to transmit or cause any other party tO transmit 
advertisements, solicitations, marketing information, promotional information or any other information 
\vhatsoever regarding Code: Ninjas Centers by email or any other “Electronic Media” without 
Franchisor’s prior written consent and in accordance with such specific programs, policies, terms and 
conditions as Franchisor may from time to time establish. Electronic Media, shall includej but not be' 
limited to, blogs, microblpgs, sOcial networking sites (such as Facebpok, Instagram and Lihkedlh), videO- 
sharing and photo-sharing sites (such as. YOuTube and Flickr); review sites (suCh as Yelp' andi 
Urbanspoon), marketplace sites (such as.eBay and Craigslist), Wikis, chatrooms and virtual worlds.,

7.8 No Outsourcing without Prior Written Approval. Franchisee shall not hire third party 
or outside vendors to perform any services or obligations in connection with the Computer System, 
Required Software, or any other of Franchisee’s obligations without Franchisor’s prior written approval 
therefor. Franchisor’s c,bnsidefatibn of any proposed outsourcing vendpr(s) may be conditioned upon, 
among other things, such third party or outside vendor’s entry into a confidentiality agreement with 
Franchisor and Franchisee ih„a form t)iat is reasonably provided by Franchisor.

7.9 Changes to Technology. Franchisee and Franchisor acknOivledge and agree that 
changes to technology are dynamic and not predictable within the term of this Agreement. In order to 
provide for inevitable but unpredictable changes to technological needs and opportunities. Franchisee, 
agrees that Franchisor shall have the right to establish, in writing, reasonable new standards for the 
implementation of technology in the System; and Franchisee lagrees that it shall abide by those reasonable 
new standards established by Franchisbr as if this Section 7 Were pefibdjcally revised by Franchisor for 
that purpose.

8. OTHER DUTIES OF FRANCHISEE

8.1 Details of Operation. Franchisee understands and acknowledges that every detail of the 
System and this Agreement is. important to Franchisee, Franchisor, and other franchisees in order to 
develop and maintain high operating, quality and service standards, to' increase the’ demand for the: 
products and services: sold by all operators, to protect Code Ninjas Centers operating under the System,, 
and. to protect the reputation and goodwill of Franchisor.

8.2 Compliance with the Agreement, including the Manuals. Franchisee shall operate the 
Franchised Center in strict conformity with this Agreement and such staiidards and specifications as 
Franchisor may from time to time prescribe in the Manuals of otherwise in, vvriting, and shall refrain frorh 
deviating from such standards, specifications, and procedures without the prior written consent of 
Franchisor.

8.3 Management of Business & Designated Principal. If Franchisee is other than an 
individual, prior to beginning training. Franchisee shall comply with the following:
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8.3.1 Franchisee shall designate, subject to Franchisor’s reasonable approval, one 
Principal who is both; an individual person and owns at least a ten percent (10%); beneficial interest in 
Franchisee, and who shall be responsible for general oversight and management of the operations of the- 
Franchised. Center on behalf of Franchisee (the “Designated Principar). In the event the person 
designated as the Designated Principal dies, becomes incapacitated, transfers his/her interest in 
Franchisee, or otherwise ceases to supervise the operations of the Franchised Center,, Franchisee shall 
promptly designate a new Designated Principal,, subject to Franchisor’s reasonable approval.

8.3.2 Franchisee shal] designate either the Designated Principal or an experienced 
managerld assume the full-time responsibility for the daily supervision and operation of the Franchised 
Center (the “General Manager”); Franchisee shall inform Franchisor in writing whether Franchisee, the 
Designated Principal (if Franchisee is other than an individual), or a General Manager will assume this 
role. Franchisor has the right to approve any General Manager, provided such approval shall not be 
unreasonably withheld,

8.3.3 Franchisee acknowledges and agrees that Franchisor shall have the right to rely 
upon either or both the Designated Principal or General Manager as having responsibility and decision­
making authority regarding the Franchised Center’s operation and Franchisee’s business.

8;4 Staffing; In .order to protect and enhance the System and the goodwill, associated with 
the Proprietary Marks, Franchisee agrees to maintain a competent, conscientious, staff (who are trained 
by Franchisee to Franchisor’s standards and requirernents) in numbers sufficient to promptly service 
customers and to take^ such steps as are necessary to ensure that its employees preserve gOod custohier 
relations; render competent, prompt, courteous, and knowledgeable service^ cornp|y with such uriiforrns 
and/or dress code as Franchisor may prescribe; and meet such minimum standards as Franchisor may 
establish fi-om time to time in the Manuals. Franchisee shall be solely responsible for all employment 
decisions and functions of the Franchised Center, including those related to hiring, firing, wage and hour 
requirements,, recordkeeping, supervision, and discipline of employees, in addition to compliance with all 
applicable federal,, state, and locail laws, rules and regu latidns.

8.5 Use of Premises. Franchisee shall use the Premises solely for the operation of the 
Franchised Center; shall keep the Franchised Center open and in norma] operation for such mjninium 
hours and days as Franchisor'may specify; shall refrain from using or permitting the use of thC'Premises 
for any other purpose or activity at any time without first.obtaining the; written consent of Franchisor.

8;6 Conformity to Standards. To insure that the highest degree of quality and service is 
maintained, Franchisee shall operate the Franchised Center in strict conformity with such methods, 
standards, and specifications as Franchisor may from time to time prescribe in the Manuals or otherwise 
in writing. Without limitation. Franchisee agrees as follows:

8.6.1 Franchisee shall purchase and install prior to the opening of the Franchised 
Center, and thereafter inaintain, all fixtures, furnishings, equipment, decor, and signs, and maintain in 
sufficient supplies and rnaterials, as Franchisor may prescribe in the Manuals or otherwise in writing. 
Franchisee shall refrain from deviating therefrom fry the use of any unapproved item without the prior 
written consent of Franchisor.

8.6,2 Franchisee shall offer and sell only products and services that Franchisor 
specifies from time to time;, unless otherwise approved in writing by Franchisor; and Franchisee shall 
offer and sell all products and services as Franchisor may specify frorn time to time as required offerings 
at the Franchised Center. Franchisee is prohibited from offering or selling any products or services at or 
from the Franchised Center that have not previously been authorized by Franchisor, and shall 
discontinue selling and offering for sale any products and services which Franchisor shall have
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disapproved, in writing,, at any time. If Franchisee wishes to offer or sell >ahy producfs or services that 
have not previously been .authorized by Franchisor, Ffari'chisee rriust first make a written request to 
Franchisor, requesting authorization to offer or sell such products dr ,services in accordance with 
Section 8.7 below. Franchisor may deny such approval for any reason.

8.6.3 Franchisee shall participate in any customer transfer policy established by 
Franchisor in the Manuals’or otherwise in writing in the event a student transfers fi^om one Code Ninjas 
Center to another, which Shall include the provision of paid-for services and the facilitation of payment 
transfers: in connection therewith. In no way limiting the foregoing. Franchisee .shall fully honor all 
customer purchases of services regardless of which Code Ninja Center originally accepted payment,

8.6.4 Franchisor may itself conduct of designate an independent evaluation service to 
conduct inspections or a “mystery shopper” quality control and evaluation program with respect to. Code 
Ninjas Centers. Franchisee agrees that the Franchised Center will participate in, such inspections and 
mystefy shopper program, as prescribed and required by Franchisor. Franchisor shall have the right to 
require Franchisee to pay the then-current costs associated whh such program, or the then-current 
charges imposed by suCh .evaluation se^rvice \v,ith respect to inspections of the Franchised Center, and 
Franchisee’agrees that it shall promptly pay such charges, of refthburse Franchisor for its expenses.

8.6.5 Franchisee shall participate in all customer surveys and satisfaction audits, 
which may require that Franchisee provide discounted or complimentary products of sefvices, provided 
that such discounted or complimentaiy sales shall not be included in the Net Sales of the Franchised 
Center. Addifionally, Franchisee shall participate in any complaint resolution and other programs, as 
Franchisor may reasonably establish for the System, which programs may include, without limitation, 
providing discounts or refondsrto CusfOrriefs.

8.6=6 Franchisee (or, if Franchisee is other than an individual, each Principal of 
Franchisee) and all employees and staff members' of Franchisee, including the General Manager, shah 
pass a background cheek prior to commencing work in the Franchised Center; and on a periodic basis 
thereafter, as determined by Franchisor in its sole discretion, that is free of any sexual and/or violent 
Offenses, any offense inVolvihg mofal turpitude, and/or any other crime or offense that Franchisor 
believes is reasonably likely to have an adverse effect on the System, the Proprietary Marks, the 
goodwill associated therewitfi, or the irifefest of Franchisor thefeih.

8;7 PufcKases and Approved Suppliers. Frahchisee shall purchase all equipment, fixtures, 
furnishings, signs, dOcor, supplies, services, and products required for the establishineHt and operation of 
the Franchised Center from Suppliers designated or approved in writing by Franchisor (as used in ,this 
Section 8.7 the tenn “Supplier” shall include manufacturers, distributors and other forms of Suppliers). 
In determining whether it will approve any particular Supplier, Franchisor shall :consider various factors, 
including but nOt limited fO whether foe Supplier (j) can demonstrate, to Franchisor’s continuing 
reasonable satisfaction, foe ability to meet Franchisor’s then-current standards and specifications for such 
items- (ii) possesses adequate quality controls and capacity to supply Franchisee’s needs promptly and 
reliably; (ili) approval of who would enable the Systemj in Franchisor’s sole opinion, to take advantage of 
marketplace efficiencies; and (iv) has been approved in writing by Franchisor prior to any purchases by 
Ffanchisee from any such Supplier, and have not thereafter been disapproved. Franchisor reserves foe 
right to designate, at any time; and for any reason, a single Supplier for any equipment, supplies, services, 
or products and to require Frahchisee to purchase exclusively from such designated Supplier, which; 
exclusive designated supplief may be Franch isor of an affi hate of Franchisor.

8=74 Notwifostandihg anything to the contrary |h fois Agreement, Franchisee shall 
purchase all of its requirements of products bearing foe Proprietary Marks or products unique to the 
System; and/or Franchisor (“Proprietary Products”) from Franchisor of Franchisor’s designee(s)3-as .set
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forth in Section 8,8 below (through such distiibutor or distributors as Franchisor may designate). 
Franchisor shall have the right to introduce additional, substitute new, or discontinue Proprietary 
Products from time to time.

8.7.2 If Franchisee desires to purchase any products (except for Proprietary 
Products) or other items, equiprnent,, supplies', services from suppliers other than those, previously 
designated or approved by Franchisor, Franchisee must first submit to Franchisor s written request for 
authorization to purchase such items. Franchisee shall not purchase from any Supplier until, and unless, 
such Supplier has been approved in writing by Franchisor. Franchisor may deny such approval for any, 
reason, including its determination to limit the nuniber of approved Suppliers. Franchisee must submit 
to Franthisor such information and Samples as Franchisor-may reasonably require^ and Ffanchi'sor shall 
have the right to require periodi’cally that its representatives be permitted to inspect such items and/or 
Supplier’s facilities-, and that samples from the proposed Supplier, or of the proposed items, be delivered 
for evaluation and testing either to Franchisor or to an independent testing facili^ designated by 
Franchisor. Permission for such inspections shajlbe a condition of the initial and continued approval of 
such Supplier. A charge not to exceed the reasonable cost of the evaluation and testing shall be paid by 
Franchisee. Franchisor trtay also require that the Supplier comply with such other requirements as 
Franchisor may deem appropriate, including, payment of reasonable continuing inspection fees and 
administrative costs, or other payment to Franchisor by the Supplier on account of their dealings with 
Franchisee or other franchisees.

8.7.3 Franchisor reserves the right, at its option, to rerinspect frOrn timie to time the 
facilities* and products of any such approved Supplier and to revoke its approval upon the Supplier’s 
failure to continue to meet any Of Franchisor’s then-current Criteria. Upon receipt of written, notice of 
such reyoCationj Franchisee ,shall cease to sell or'use any disapproved item and/or cease to purchase from 
any disapproved Supplier.

8..7,;4 Nothing in the foregoing shall be construed to require Franchisor to approve 
any particular Supplier, nor to require. Franchisor to make available to prospectiye Suppliers, standards 
for approval and/or specifications for formulas, which Franchisor shall have the fight to deem 
confidential.

8.7.5 Motwithstanding anything to the contrary contained in this Agreement; 
Franchisee acknowledges and agrees that, at Franchisor’s sole option. Franchisor rnay establish one Or 
more strategic alliances or preferred vendor programs with one. Or more nationally or regionally known 
Suppliers who are willing to supply ail or some. Code Ninjas Centers with some or all of the: products 
and/Or services that Franchisor requires for use and/or sale in the development and/or operation of Code, 
FJinjas Centers; In this event. Franchisor may limit the number of approved Suppliers wUh whom 
Franchisee may deaf designate sources that Franchisee must use for some or al) products -and' services, 
and/or refuse any of Franchisee’s requests for approval if Franchisor believes that this action is in the 
best interest of the System or the franchised network of Code Ninjas Centers. Franchisor shall have 
unlimited discretion to approve or disapprove of the Suppliers who may be permitted to sell products or 
services to Franchisee.

8.7.6 Franchisor and its affiliates may receive* payments or other compensation from 
Suppliers on account of such Suppliers' dealings with Franchisee and other ffanchisees* and Franchisor 
may use-all amounts so received fpr-any purpose Franchisor-and its affiliates deem appropriate.

8.8 Proprietary Products. Franchisee acknowledges and agrees that the Proprietary 
Products offered and ;SoId at Code Ninjas Centers are: manufactured in accordance with standards and 
specificatibrtS of Franchisor and/or Franchisor’s affiliates, and are Proprietary Products of Franchisor 
and/or its affiliates. In order to maintain the high standards of quality and uniformity associated with
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Propriety Products sold at all Code Ninjas Centers in the System, Franchisee agrees to purchase 
Prpp#tary Products only from Franchisor or its designee(s), and not to offer or sell any other items, not 
approved by Franchisor at or from the Franchised Center. In connection with the manufacturing, 
handling, storage, transport' and delivery of any Proprietary Products purchased frorn Franchisor, its 
affiliates or designee(s). Franchisee acknowledges that any action or inaction by aiiy third party (e.g., a 
product manufacturer or an independent;carrier) in connection with the manufacturing, handling, storage, 
transport ^d delivery of the Proprietary Products shall not be attributable to, nor constitute negligence of 
Franchisor. Franchisee .acknowledges and agrees the Franchisor and/or its affiliates may earn revenues on 
account of such sales of Proprietary Products to Franchisee.

8.9 No Warranties. Franchisee acknowledges that in purchasing or leasing supplies, 
equipment and/or materials, from suppliers approved by Franchisor, FRANCHISOR EXPRESSLY 
DISCLAIMS ANY WARRANTIES OR REPRESENTATIONS AS TO THE CONDITION OF 
SAME;, INCLUDING WITHOUT LIMITATION, EXPRESS OR IMPLIED WARRANTIES AS 
TO MERCHANTABILITY OR FITNESS FOR ANY INTENDED PURPOSE. FRANCHISEE 
AGREES TO LOOK SOLELY TO THE MANUFACTURER OR SUPPLIER OF SAME IN THE 
EVENT OF ANY DEFECTS THEREIN.

8.10 Inspections. Franchisee shall peraiit. Franchisor and its agents tP enter Upon the 
Premises at any time during normal business hours for the purpose of conducting inspections of the 
Premises and the operations of Franchisee. Franchisee shall cooperate with representatives in such 
inspections by rendering such assistance' as they may reasonably request; and, upon notice from 
Franchisor or its agents,, and without limiting other rights of Franchisor under this' Agreement, shall take 
such steps as may be necessary to correct immediately any deficiencies defected during, any such 
inspection. Should Franchisee, for any reason, fail to correct such deficiencies within a reasonable time 
as determined by Franchisor, Franchisor shall have the right, but hot the obligation, to correct any 
deficiencies which may be susceptible to correction by Franchisor and to charge Franchisee the actual 
expenses of .Franchisor in so acting, which shall be payable by Franchisee upon demand.. The foregoing 
shall be in addition to such other remedies Franchisor may have.

8.11 Trademarked Items. Franchisee shall ensure that all advertising, and promotional 
mate.rials, signs, decorations, paper gOods (including, without limitation, wrapping, packaging supplies, 
and all foims and stationery used in the Franchised Center),, and other iterns specified by Franchisor bear- 
the' Proprietary Marks in the form, cOlpr-, location, and manner prescribed by Franchisor. Franchisee shall 
place and illuminate all interior and exterior signs; and decor items in accordance with Franchisor’s 
specifications.

8.12 Offerings and Pricing: Franchisee shall sell or offer to sell only those products arid
services as approved by Franchisor;. Such items shall be subject to change from time to time, as 
Franchisor Jriay determine solely in its discretion. Franchisee must obtain Franchisor’s written approval 
for any coriteniplated changes, including all additions to and/or deletions of products and services sold in 
the Franchised Center. Moreover, Franchisor may, in the exercise of its reaspriable busiriess judgment 
and to the extent permitted by applicable law, establish specific prices for product arid service ofrerings, 
or a range of acceptable prices, or triinimum advertised pricing that, in any case, shall be adhered to by 
Franchisee and all other similarly situated Code:Ninjas Centers.

8.13 Customer Registration and Payment; Credit Card Fees. Franchisee shall require that
all of its customers register and pay for all approved products and services through Franchisor or its 
affiliate’s online payment processirig portal, Franchisee is sfrictly prohibited from accepting any 
payments directly from custoiners: Franchisee shall be responsible for all merchant serytces' and
processing fees charged in connection with payment processing for the Franchised Center. Franchisee 
acknowledges' that Franchisor or its affiliates may directly charge and collect from any customer
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(including any customer of Franchisee) certain fees in connection with Franchisor’s ortline^ registration 
process and payment system that are in addition to payment for products and services provided by the 
Franchised Center, Such fees charged and collected by Franchisor shall inure to the benefit of and be. 
fully earned by Franchisof;,

8.14 Gompliarice. Franchisee shall comply with all federal, state and local laws, rules and 
regulations, and shall timely obtain any and all permits, certificates,, or licenses necessary for the: full and 
proper conduct of the: business licensed by this Agreement, including, without limitation, operation 
licenses, licenses to do business and fictitious narne registration.

8,15: Uniforms. Franchisee shall be responsible for haying all persohhel employed by
Franchisee wear standard related uniforms and attire during business hours in order to further enhance. 
Franchisor’s, product and format. Franchisee shall be permitted to purchase such uniforms and attire from 
manufacturers or distributors approved by Franchisor, which unifonns and attire must be in strict 
accordance with Franchisor’s.design and other specifications.

8.16‘ Governmental. Requirements. Franchisor and Franchisee understand and agree that the 
operation of the .Franchised Center, maintenance of its Premises and equipment, conduct and appearance 
of its personnel, and the preparation and sale of products, and services therefrom may be regulated by 
governmental statutes and regulations. To. this end, the Franchisor and Franchisee agree that Franchisee- 
owes an obligation to the patrons of the Franchised Center, Franchisor, and to itself,, to fully and faithfully 
comply with all those applicable governing authorities, and all of the same are made a part of this 
Franchise Agreement as if fUny set forth herein, In no way limiting, the foregoing or' Section 8.6.6, 
Franchisee shall comply with all applicable local, state and federal laws thait require educators, learning 
center employees arid others to obtain required background checks and fingerprinting.

8.17 Prohibited Product Fine. In the event Franchisee sells any products^ premiums, 
novelty itemSj clothing, souvenirs or performs any services that. Franchisor has not prescribed, approved 
or authorized. Franchisee shall (i) cease and desist offering or providing the unauthorized, or unapproved 
product, premium, novelty item, clothing, souvenir or from performing such seryiCes' and (h) pay to 
Franchisor, on demand, a prohibited product, or service fine equal to Two Hundred Fifty Dollars ($2-50) 
per dqy for each day such unauthorized or unapproved product, premiuiri, novelty item, clothing, souvenir 
of service: is offered or provided by Franchisee. The prohibited product or service fine shall be in addition 
to all other remedies available to Franchisor under thisj Agreement or at law.

8'. 18 Participation in Promotions. Franchisee shall participate in promotional programs 
developed by Franchisor for the System, in the manner directed by Franchisor in the Manuals or 
otherwise in writing. In no way limiting the foregoing. Franchisee agrees that if requifed by Ffanchison

8.18.1 Franchisee shall participate in all programs and seryices' for frequent customers 
and other categories, v/hich may include providing-discbunt or complimentary pnjductsior services,

8.18.2 Franchisee shall sell of otherwise issue gift,cards pr certificates (together “Gift 
Cards”) that have been prepared Utilizing the standard forfri of Gift Card provided Or designated by 
Franchisor and only in the manher specified by Franchisor in the Manuals or otherwise in writing. 
Franchisee shall fully honor all Gift Cards that are. in the form provided or approved by Franchisor 
regardless of whether a Gift Card was issued by Franchisee or another Code; Ninjas Center. Franchisee 
shall sell, issue, and redeem (without any offset against any Royalty Fee or other contributiori) Gift 
Cards in accordance with procedUres.and policies specified by Franchisor in the Manuals or otherwise in 
writing,, including those relating to procedures by which Franchisee shall'request reiiribursement for Gift 
Cards issued by other Code Ninjas Centers and for makirig timely payment to Franchisor^ other operators
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of Code Ninjas Centers, or a third-party service provider for Gift Cards issued ftom the Franchised 
Center that are honored by Franchisor or other Code Ninjas Center operators.

8.19 Health/Standards: Franchisee shall meet and maintain the highest health standards and 
ratings applicable to the operation of the Franchised Center under the Manuals and applicable health 
ordiriarices. Franchisee shall ;also compjy with the requirements set. forth in the Manuals fqr submitting to 
Franchisor a ,copy of a violation or citation relating to Franchisee’s failure to maintain .any health or safety 
standards in the operation of the Frahcftised Center,

8.20 Maintenance of Premises. Franchisee shall maintain, the Franchised Center and the 
Premises in a clean, orderly condition and in excellent repair; and, in connection therewith, Franchisee' 
shall, at its expense, make such repairs and replacements thereto (but no others without prior written, 
Oohsent Of Franchisor) as may be required for that purpose, including such periodic repainting pr 
replacerrient of obsolete signs, furnishingSi equipment, and decor as Fran chtsor may reasonably direct.

8.21 Ongoing Upgrades. As Set forth in Section 8.6.1, throughout the term of this 
Agreement, Franchisee shall maintain aft fixtureSj furnishings;, equipment, decor,, and signs ,as Franchisor 
may prescribe from time to time in the Manuals or otherwise in writing. Franchisee shall make, such 
changes, upgrades, and replacements as Franchisor may periodically require, in the time frames specified 
by Franchisor.

8.22 Five-Year Refurbishment and Renovations. At the request of Franchisor, but not more 
often than once eyery five (5) years,, Unless sooner required by Franchisee’s lease, Franchisee shall 
materially refurbish the Premises, at its expense, to conform to the Code Ninjas Center design, trade 
dfessj color schemes, and presentation of the Proprietary Marks in a manner cdnsisfeht with the; 
then-current image for new Code Ninjas Centers. Such refurbishment rnay mclude structural changes, 
installation of new equipment and signs, remodeling, redecoration, and modifications to existing 
improvements,, and shall be completed pursuant to such standards, specifications and deadlines as 
Franchisor may specify.

8.23 Cbmpliaince with laease. Franchisee shall comply with all terms of its lease or sublease, 
its financing agreements (if any), and aft other agreements affecting the operation of the Franchised 
Gentef; shall undertake best-efforts; to maihtaih ,a good and positive working relationship \yith its landlord 
and/or lessor; and shall not engage in any activity which may jeopardize Franchisee’s right tp remain in 
possession, of, or to renew the lease or sublease for, the Premises.

8.24 Obligations to Third Parties. Franchisee must at aft times pay its distributors, 
contractors, suppliers, trade; creditors, employees, lessors, lenders, tax authorities, and other creditors,, 
promptly as the debts and Obligations to such persons become due. Failure to do so Shall constitute a 
breach of this Agreement.

8.25: Notice of Legal Actions. Franchisee shall not% Franchisor Iti writing within five (5),
days of the cOmrhencemerit of any suit to foreclose any lien or mortgage, or any action, suit, or 
proceeding, and of the issuance of any order, writ, injunction, award, or decree of any court, agency, or 
other governmental instrumentality,, including health agencies, which (i) relates to the, :operation of the 
Franchised Center, (ii) may adversely affect the operation or financial condition of .the Franchised Center,, 
or (iii),may adversely affect Franchisee’s financial condition.

8.26 No ReloCatibri. Franchisee shall not relocate the Franchised Center from, the Approved 
Location without the prior written approval of Franchisor, If Franchisee desires; to relocate the FraiiChlsed 
Ceiifer, the fbUowing terms and conditions shall apply:
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8.26.1 Franchisee shall submit such materials and information as Franchisor may 
request for the evaluation of the requested plan of relocation. Franchisor may, in its .sole discretion, 
require any or all of the following as conditions of its approval for relocation; (i) Franchisee not be in 
default under any provision of' this A^eement, or ;any other agreement between Franchisee and 
Franchisor; (ii) the proposed substitute location meets Franchisor’s then-current standards for Code 
Ninjas Centers; (iii) the lease (if applicable) for the, proposed substitute location must comply with 
Franchisor’s, then-current lease requirements for Code Ninjas Centers (which may include the 
requirement that the lease contain certain terms' and conditions, which may be different than, or in 
addition to, those terms Franchisor required as of the Effective Date with respect to the Approved 
Lbcation), and Franchisee, must obtain Franchisor’s approval of the proposed lease; (iv) Franchisee must 
possess the financial resources to meet the costs associated with relocating;, and (v) Franchisee enter into 
Franchisor’s then-cuixent form of Franchise Agreement (which shall replace this Agreement), provided 
that Franchisee shall not be required to pay an Initial Franchise Fee, and execute a general release in 
favor of Franchisor in the form prescribed by Franchisor.

8.26.2 Any relocation oftHe Franchised Center Shall be: ait Franchisee’s sole cost and
expense.

8.26.3 Franchisor shall have the right to charge Franchisee its then-current relocation 
fee plus additional costs and expenses incurred by Franchisor in connection widi any approved 
relocation.

8.26.4 If, through no fault;6f Franchisee, the Premises are damaged or destroyed by an 
event such that repairs; or reconstruction Cannot be completed within .sixty (60) days thereafter, then 
Franchisee; shall haVe forty-five ,(45) days, after such event in which to apply for Franchisor’s approval to 
relocate and/pr reconstruct.the Premises, which approval shall not be unreasonably withheld.

8.26.5 Franchisee agrees that in: the event of a relocation of the Franchised Center, 
Franchisee, shall promptly remove from the first Franchised Center Premises,, and discontinue using for 
any purposes, any and all signs, fixtures, furniture, posters, furnishings', equipment, advertising 
materials, ,stationery supplies, forms and, other articles which display any of the Proprietary Marks or any 
distinctive features .or designs associated With Code Ninjas Centers. Furthermore, Franchisee shall, at its 
expense, immediately make such modifications of alterations as may be necessary, to distinguish the first 
Franchised Center so clearly from its former appearance and from other Code Ninjas Centers and to 
prevent any possibility of confusion therewith by the public; (including, without limitation, removal of all 
distinctive physical and structural features identifying Code Ninjas Centers and removal of all distinctive 
signs and emblems). Franchisee shall, at its expense, make such specific additional changes' as the 
Franchisor may reasonably request for this purpose. If Franchisee fails to initiate immediately of 
complete such alterations >yithin Such period of time as the Franchisor deems; appropriatei Franchisee 
agrees that the Franchisor of its designated agents may enter the Premises of the first Franchised Center 
and adjacent areas at any tirne to make such alterations, at Franchisee’s sole risk and expense, without 
responsibility for any acmal or consequential damages, to the property of Franchisee or others, and 
without liability for trespass or other tort or criminal act. Franchisee expressly acknowledges that its 
failure to make such alterations will cause irreparable injury to the Frarichtspr and consents to entry,, at 
Franchisee’s expense, of an ex-parte prdef by and court of competent jurisdiction aUthofiziiig the 
Ffanchisof pf its agents to take such action, if the Franchisor seeks such an order. Compliance with the 
foregoing shall be a condition subsequent to the Franchisor’s approval of any relocation request: by 
Franchisee^ and in; the event complete de-identification of the first Franchised Center Premises, is not 
promptly and completely undertaken, the Franchisor may then revoke its permission for relocation and 
declare a.default under this Agreement.
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8.27 Franchisee Advisory Councils. If Franchisor should, during, the term of this 
Agreement, forrri or require the formation of a franchisee advisory' council dr association (hereinafter 
“Advisory Council”) or such successor council tO serye as an advispiy council to Franchisor with respect 
to advertising, rnarketing, arid other rfiatters relating to franchised Code Ninjas Centers, Franchisee may 
be required to become a member of the Advisory Council. In such event. Franchisee shall pay to the 
Advisory Council all dues and assessments authorized by the Advisory Council and shall otherwise abide 
by the rules and regulations of the Advisory Council and shall at.all times maintain its membership in the 
Advisory Council in good,standing.

8.28 Changes to the frvstem. Franchisee acknowledges and agrees that from tirhe to time 
hereafter Franchisor may change or modify the System presently identified by the Proprietary Marks, as 
Franchisor deems appropriate; including without limitation to reflect the changing market: and to meet 
new and changing consumer demands, and that variations and additions to the System may be required 
from time to time to preserve and enhance the public: image of the System and operations of Code Ninjas 
Centers. Changes to the System may include, without limitation, the adoption and Use of new, modified, 
or substituted products, services, programs; standards, policies and procedures, forms. Trade dress, 
equipment and furnishihgs and new techniques and methodologies, artd (as described in Section 9 below) 
additional or substitute trademarks, service iftarks and copyrighted rnaterials. Changes to the System may 
ftirther include, without limitation, abandoning the System altogether in favor of another system in 
connection with a merger, acquisition, other business combination; and modifying or substituting entirely 
the building. Premises, equipment, furnishings, signage. Trade dressy d6cor, color schemes and uniform 
specifications and all other Unit Construction, design, appearance and operational attributes which 
Franchisee is required tOmbserve hereunder. Franchisee shallj upon reasonable notice, accept, implement; 
Use and display in the operation of the Franchised Center any such changes in the System, as; if they were 
part of this Agreement at the time of execution hereof, at Franchisee’s' sole expense. Additionally, 
Franchisor reserves, the fight, in its sole discretion, to vary the:standards throughout the System, as, well as 
the services and assistance'that Franchisor may provide to some franchisees based upon the peculiarities 
of a particular site or circumstance, existing business practices, or other factors that Franchisor deems tp 
be important to the operatioti Of any Code Ninjas Center Orthe System, Franchisee shall haye npnecourse 
against Frarichisor on account of any variation to any franchisee arid shall not be entitled to require 
Frarichisof to pfpvide Frarichisee with a like or sirnilar variation hereunder. Except as provided herein. 
Franchisor shall not be liable to Franchisee for any expenses, losses or damages' sustained by Franchisee 
as a result of any of the modifications contemplated hereby. Franchisee hereby covenants not to 
commence or join in. any Ijtigatipn or other proceeding against Franchisor or ariy third party cortiplaining 
of any, such modifications or seeking expenses, losses or damages caused thereby. Finally, Franchisee 
expressly waives any claiins, demands or darhages arising from or related to the foregoing activities 
including, without limitation, any claim: of breach of contract, breach of fiduciary duty, fraud, and/or 
breach of the implied covenant of good faith and fair dealing.

8.29 Modifications Proposed by Franchisee. Franchisee shall not implement any change to 
the: System (including the use of any product pr supplies not already approved by Franchisor) vvithout 
Franchisor’s prior written consent. Franchisee acknowledges and agrees that, with respect to ariy change; 
amendment. Or improvement in the Systern pr use Of additional product or supplies for which Franchisee 
requests Frarichisof’s;approval:; (i) Ffanchisor^shaH have the right to incorporate the proposed change into 
the System and shall thereupon obtain all right, title, and interest: therein without compensation to 
Franchisee, (ii), Franchisor shall not be obligated to approve or accept any request to implement change, 
and (iii) Franchisor may from time to time revoke its approval of a particular change or amendment to the 
System, arid upon receipt of written notice Of such revocation. Franchisee shall modify its activities in the 
manner described! by Franchisor-.

8.30 NoiirPisparagement; Franchisee shall not communicate pr pqblish, directly of 
indirectly, any disparaging cpmtnents of information about Franchisor during the term of this Agreement
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or thereafter., This proyision shall include, but not be limited to, communication or distribution of 
information through the Internet via any Electronic Media, as defined herein.

9. PROPRIETARY MARKS

9.1 Ownership. Franchisor represents with respectfto the Proprietaiy Marks that:

9.1.1 Franchisor is the owner of the Proprietary Marks.

9A2 Franchisee acknowledges that Frainchispr has not made 'any representation or 
warranty to, the effect that the Proprietary Marks which haye not been registered with appropriate 
authorities shall be registered or are able to be registered therein, and the failure to obtain registrations of 
any of the Proprietary Marks shall not be deemed to be: a breach of the terms of this Agreement by 
Franchisor. Moreover, Franchisee shall cooperate with Franchisor and its representatives; at Franchisors 
expense, in the prosecution of any applications Or registrations of any Proprietary Marks which have 
beep filed with the appropriate authorities. Franchisor undertakes, to keep Franchisee informed Of the 
progress in obtaining registratiori of the Trademarks;

9.1.3 Franchisor will take all steps reasonably necessary to preserve and protect the 
ownership and validi^ in and to the Proprietary Marks.

9.2 License to.Franchisee. Franchisee’s right to use the Proprietary Marks is; limited to such 
uses as are authorized under this Agreement in connection with the operation of the Franchised Center,, 
and any unauthorized use thereof-shall cOhstitufe an inff irtgenient of rights of Franchisor:Mothing in this 
Agreement shall be construed as authorizing of permitting their use. ait any other location of fop any Other 
purpose except as may be authorized in writing by Franchisor.

9.3 Terms of Franchisee’s Usage. 
Marks, Franchisee agrees that:

With respect to Franchisee’s use of the Proprietaiy

'9.3.1 It shall use only the Proprietary Marks designated by Franchisor, and to use 
them only in the manner authorized and permitted by Franchisor. Further, Franchisee shall not use any 
confusingly similar'Trademarks in connection with its franchise or any other business in which it has an 
interest;

9.3.2 It shall use the Proprietary Marks only for the operation of the business 
franchised hereunder and only at the location authorized hereunder, or’ in Franchisor-approved' 
advertisingTor the business conducted at of from that location!

9;3,3 If shall operate and advertisb, the Ffanchis.ed Center only under the name; “Code 
Ninjas” and use the Propfietary Marks without prefix or suffix, unless otherwise authorized of required 
by Franchisor.

9.3.4 It shall not use the Proprietary Marks as part of its corporate or other legal 
name; or as part of any email address, domain name, or other identification of Franchisee in any 
electronic medium. Franchisee may, as necessary to conduct the business of the Franchised Center and 
to obtain govemmenfal licenses and permits fOf the Franchised Center, indicate that Franchisee shall be 
qperatihg the Franchised Centef under the trade name “Code Ninjas,” provided that Franchisee shall also 
clearly identify itself as the owner and operator of the Franchised Center ;

9:3.5 It shall identify Itself as the owner of the Franchised Center (in the manner 
required by Franchisor) in conjunction with any use of the Proprietary Marks, including on invoices.
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order forms, receipts, 'and business stationery, as well as at such conspicuous locations on the Premises, 
as Ffanchispr may desi^ate in writing;;

9.3.6 It shall not use the Proprietary Marks in sUch a way as to incur any obligation 
or indebtedness on behalf of Frahchfsor; and

9.3,.,7 It' shMl execute any documents deemed necess^ by pr^chisor to Obtain 
protection for the Proprietary Marks or to maintain their continued validity and enforceability. At 
Franchisor’s, request,^ Franchisee shall assign, transfer or convey to Franchisor, in writing, all additional 
rights, if any, that.may beiacquired by Franchisee as a;result:of its use, of the Proprietary Marks.

that:
Franchisee Acknowledgments. Franchisee expressly understands and acknowledges.

9.4.1 During, the term of this Agreement and after its expiration or termination. 
Franchisee shall not directly or indirectly contest the validi^ of Frarichisor’s right to use and to license 
Others to use, the Proprietary Marks;

9.4.2 FranChi'see’s use Of the Proprietafy M^ks does hot give Franchisee: any 
ownership interest Or other interest in of to the PrOprietaiy Marks;

9;4.3 Any and all goodwill arising from Frahchlsee’s use of the Proprietary Marks 
shallinuresolely and exclusively to the benefit of Franchisor, and, upon expiration or termination) of this 
Agreement, no monetary amount shall be assigned as attributable to any goodwill associated with 
Franchisee’s use of the System Or the Proprietary Marks;

9*4.4 The: ri^t and license of the Proprietary Marks granted hereunderto Franchisee 
is nonexclurive, and Franchisor thus has and retains the rights, among others:: (a) to use the Proprietary 
Marks itself; (b) to grant other licenses: for the Rrbpfiefafy Marks; and (c) to deyeldp and establish Other 
systems using tlie Proprietary Marks; similar proprietary marks, or any other propri'etaiy marks, and to 
grant licenses thereto without providing any rights therein to: Franchisee;

9;4.5 Franchisor reserves the right to approve all signs, memos, stationery,, business 
cards,, advertising material forms and all other objects and supplies using; the Proprietary Marks. All 
advertising, publicity, point of sale: materials, signs, decorations, furnishings, equipment, or other 
rnaterials employing the Proprietaiy Marks shall be' in aecordance with this' Agreement and the 
Gonfidehtial Operations Manuals; and Ffanchisee shall obtain.Franchisor’s approval prior to such .use -

9;4.6 Franchisor-,shall have the right to substitute different proprietary marks for use
in identifying the System and the businesses operating thereuiiderat the sole.disfcretibn of Frahchitor. If 
it becomes, advisable: at any time, in the-discretion, of Franchisor,' to modify or discontinue, ,use, of any 
Proprietary Mark and/or to adopt or use .one or more additional or substitute Proprietary Marks, them 
Franchisee shall be obligated to comply with^any such instruction by Franchisor. In such, event and at 
Franchisor’s direction. Franchisee shalFadopt, use'and display only such new or modified Rroprietaty 
Marks and shall promptly discontinue the Use and display of dutmoded ,or'superseded Proprietary Marks,, 
at Franchisee’s expense. Franchisee waiyes any other'claini. arising frohi or relating to any Proprietary 
Mark change, raodificatibn dr substitutibn.. Franchisor will not be liable to Franchisee for any expenses, 
losses or damages sustained by Franchisee as a result of any proprietary mark addition, modification, 
substitution or discontinuation. Franchisee covenants, not to commence or join in any litigation or other 
proceeding against Franchisor for any of these expenses, losses or damages;
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9.4.7 Upon the expiration, termination or non-renewal of this Agreement, Franchisee; 
shall immediately cease: using the Proprietary Marks, color .combinations,, designs,, symbols of slogans; 
and Franchisor may cause Franchisee to execute such dbcuments and take such action as riiay be 
necessaiy,' to evidence this fact. After the effective date of expiration, terrhination or nonTrenewal, 
Franchisee shall not represent or imply that he is associated with Franchisor. To this end. Franchisee 
irrevocably appoints Franchisor or its nominee to be Franchisee’s aitomeyhn-fact to execute, on 
Franchisee’s behalf, any document or perform any legal act necessary to protect the Proprietary Marks 
from unauthorized use. Franchisee acknowledges and agrees that the unauthorized use of the Proprietary 
Marks \yill result in irreparable harm to Franchisor for which Franchisor may obtain- injunctive relief, 
monetary damages; reasonable attbfneys’ fees and costs;

9.4.8 In order to develop and maintain high uniform standards of .quality and service 
and to protectfthe reputation and goodwill of Franchisor, Franchisee agrees to do business and advertise 
using only the Proprietary Marks designated by the Franchisor. Franchisee shall not do ^business or 
advertise using any other nanie. Franchisee is riot authorized to and shall not use the words “Gdde 
Ninjas” by itself, as a part of the legal name of ariy corporation, partnership, proprietorship or other 
business entity to which Franchisee is associated,, or with a bank account, trade- account.-or in’ any legal or 
financial -cormection;

9.4.9 In order to preserve the validity and integrity of the Proprietary Marks, and to 
assure that Franchisee is properly employing them in the operation of Franchisee’s business,; Franchisor 
and its agents shall have the- right at all feasonable times to inspect Franchisee’s business, financial 
books and records, ^d operations. Franchisee shall coopefate with and assist Ffarichisor’s 
fepreseritati’ve in such inspectibns;

9.4.10 Franchisee -shall be required to affix the or ®’ symbol upon all advertising, 
publicity.,; signs, decOfatiohSi furnishings^ equipment-or other printed or graphic material employing the 
words, “Code Ninjas” or any other of the-Proprietary Marks, whether presently existing or developed in 
the future;

9.4.11 Franchisee acknowledges that it does not have any right to deny the use of the 
Proprietary Marks to any other franchisees. In consideration therefore. Franchisee shall execute all 
documents aiid take sUch action as rnay be requested to allow Franchifor of other franchisees to have full 
use oT the Proprietary Marksv

9.4.12 If, duriiig the term of this; Agreement, there is a claim of prior use of any -of the 
Proprietary Marks in the area in which Franchisee is doing business or in another area or areas. 
Franchisee shall so use any of Franchisor’s other Proprietary Marks in such a way and at Franchisor’s 
discretion in order to avoid a continuing conflict;

9.4.13 Franchisee shall immediately notify Franchisor of any apparent;,infripgemeiit of 
or challenge to Franchisee’s use of the Proprietary Marks, or any claim, demand, of suit based upon of 
arirfng front the unauthorized use of, dr aiiy attempt by any other person, firm, or corporation to use, 
without authorization, or any infringement of or challenge to, any of the Proprietary Marks. Franchisee 
also agrees to immediately notify Franchisor, of any other litigation instituted by any person, firm, 
corporation: or,governmental entity against Franchisor or Franchisee;

9.4.14 Franchisor shall undertake the defense or prosecution of any litigation 
concerning Franchisee that'relates to any of the Proprietary Marks or that, in Franchisor’ s judgment, may 
affect, the goodwill of the System; -and Franchisor may, in such circumstances, 'undeftake- arty othef 
action which it deems appropriate. Franchisor-shall have,sole and complete disCretibn in the conduct of 
any defense, prosecution or other action it chooses to undertake. In that event. Franchisee-shall execute
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those documents and perform those acts which, in the opinion of Franchisor, are necessary for the 
defense or prosecution of the litigation or for such other action as may be undertaken by Franchisor; and

9:;4,15 Franchisor agrees to indemnify: Franchisee against, and to reimburse 
Franchisee for^ all damages for which it is, held liable in any proceeding in which Franchisee’s use of any 
Proprietary Mark pursuant to and in compliance with this Agreement is; held to constitute trademmk 
infringement, unfair competition or dilution, and for all costs reasonably incurred by Franchisee in the; 
defense of any such claim brought against it or in any such proceedings, in which it is named as a party., 
provided that Franchisee has timely notified the Franchisor of such claim or proceedings, has otherwise, 
ccimplied with this Agreement and has tendered Complete control of the defense of such to the 
Franchisor. If the Franchisor defends such claim, the Franchisor shall have no obligation to indemni^ 
or reimburse Franchisee with respect to any fees or disbursements of any attorney retained by 
Franchisee.

10. MANlilALS

101 The Manuals, and Furnishings to Franchisee. In order to protect the reputation and 
goodwill of Franclifsor and to maintain high standards of operation under the System, Franchisee shall 
op,erate the Franchised Center in accordance with the standards, specificatidns, methods, policies, and 
procedures specified in the Manuals, which Franchisee shall feCeiye on loan from Franchisor, in a manner 
chosen by Franchisor, via electronic access, hard copy volumes, computer disks, videotapes, or otherwise, 
including such 'amendments thereto,, as Franchisor may publish from time to time, upon completion by 
Franchisee of initial training. Franchisee, expressly acknowledges and agrees that.Franchisor may provide 
a portion or all (including updates and amendments) of the Manuals, and other instructional information 
and materials in, or via, electronic niedia, including without limitation, the use of the Internet.

10.2 The Manuals are Proprietary and Gonfidential. Franchisee shall freat the Manuals, 
any Other materials created for or approved for use in the operation Of the Franchised Center^ and the 
information contained therein, as confidential, and shall use all reasonable efforts to mauitain such 
information (both in electronic and, other formats) as proprietary' and confidential. Franchisee- shall not 
download, copy,, duplicate, record, or otherwise reproduce the foregoing materials, m whole or in part, or 
Otherwise make the same available to any unauthorized person, except as authorized in advance, by the 
Franchisor,

10.3 The Manuals Remain Franchisor’s Property, The Manuals shall remain the sole 
property of Franchisor and shall be accessible only from a secure place on the Premises, and shall be 
returned tO Franchisor^ as set forth in Section 17,8 below, upon the tertnihatiOrt or expiration of this 
Agreement.

10.4 Revisions to the Manuals. Franchisor may from time to time revise the contents of the 
Manuals to improve or maintain the standards of the System and the efficient operation thereof, or to 
protect or maintain the goodwill associated with the Proprietary Marks or to meet competition, and 
Franchisee expressly agrees-to comply with each new or changed standard. Franchisee shall insure-that 
the Manuals are ,kept current at aU times. In the event of any dispute as to the contents of the Manuals, 
the tertns of the-master copies maintained at the home office of Franchisbr.shall be controlling,

10.5 Part of Agreement. From^ the date of the Opening of the Franchised Center, the 
mandatory specificafions, standards and operating procedures prescribed by FrahChisor and 
communicated to Franchisee in -writing, shall constitute provisions of this Agreement as if fully set forth 
herein. All references herein to this Agreement shall include the provisions of the Manuals and all such 
mandatoiy' specifications standards and operating procedures.
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U. CONFroENTIAL INFORMATION

11.1 Agreement with respect to Confidentiality. Franchisee acknowledges and agrees that it 
shall not,, during the term of this Agreement or thereafter, commuiiicate, divulge, dr use for the benefit Of 
ariy other person or entity any confidential information^ knowledge^ or know-how concerning Franchisor, 
the System, and/or the marketing, management or operations of the Franchised Center that may be 
communicated to Franchisee or of which Franchisee may be apprised by virtue of Franchisee’s operation 
under the terms of this Agreement. Franchisee shall divulge such confidential information Only to such of 
its employees as must have access to it in order to operate the Franchised Center. Any and all 
information, knowledge, know-how; and techniques which Franchisee learns in connection with the 
System and/Or the marketing, management or operations of the Franchised Center shall be deemed 
confidential for purposes of thisi Agreement, except information which Franchisee can demonstrate came 
to its attention prior to disclosure thereof by Franchisor; or which, at or'after the time of disclosure by 
Franchisor to Franchisee, hdd become or later becomes' a part of the- public domain, through publication dr 
corhmuriication by others.

1 i 1 Individual Covenants of Confidentiality. Franchisee shall require its manager(s) and 
any personnel having: access, to any confidential information of Franchisor to execute covenants that they 
will maintain the confidentiality of information they receive in connection with their employment by 
Franchisee at the Franchised Center. Such covenants shall be in a form approved by Franchisor, 
including specific identification df Franchisor as a third-party beneficiary of such covenants with the 
independent, right to enforcethem, the current form of which is attached .as Exhibit E’.

11.3 Remedies for Breach. Franchisee acknowledges that any failure to coniply with the 
requirements of this Section 11 will cause Franchisor irreparable injury, and Franchisee agrees to pay all 
court costs, and reasonable attorney’s fees incurred by Franchisor in obtaining specific performance of, or 
an injunction against violation of, the requirements of this Section 11.

11.4 Grantback. Franchisee agrees to disclose to Franchisor all ideas, concepts, methods, 
techniques and,products conceived or developed by Franchisee, its affiliates, owners or employees during 
the term of this Agreement relating to the deyefopment and/or operation df the Franchised Center. 
Franchisee’hereby grants to Franchisor and agrees to procure from its affiliates, owners or employees a 
perpetual, noh-exclusiye; and worldwide right to uSe any such ideas, concepts, methods, techniques in ,all 
Code Ninjas Center businesses operated by Franchisor or its affiliates, franchisees and designees. 
Franchisor shall have no obligation to make any payments to Franchisee with respect to. any such ideas, 
concepts, methods, techniques or products. Franchisee agrees that Franchisee will not use or allow any 
Other person’ or entity to use any such Concept, method, technique or product vvithout obfaihihg 
Franchisor’s prior written approval.

12. ACCOUNTING AND RECORDS

12.1 Books aiid Records. With respect to the operation and financial condition of the 
Franchised Center, Franchisor may require that Franchisee adopt, until otherwise specified by Franchisor, 
a fiscal year that coincides with Franchisor’s thenTCurrent fiscal year, as specified by Franchisor in the 
Manuals or otherwise in writing. Franchisee: shall maintain, for a period of not less than seven (7) years 
during the term of this Agreement, and, for not less than seven (7) years following the termination, 
expiration, or non-renewal of this’Agreement, full, complete, and accurate books,, records, antt accounts in 
accordance wjtH generally accepted accounting principles and in the form and manner prescribed by 
Franchisor from tiriie to tirne in the Manuals or otherwise in writing, including but not limited to: (i) 
daily transaction reports; ,(ii) cash receipts journal :and,general ledger; (iii) cash disbursements,and weekly 
payroll journal and schedule; (iv) monthly bank statements, deposit slips and cancelled checks; (v) all tax 
returns;: (vi) suppliers’ invoices (paid and unpaid); (vii) dated daily and weekly transaction journal; (viii)
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semi-annual fiscal period balance sheets and fiscal period profit and loss statements; and (ix) such other 
records as Franchisor may from time to time request.

12.2 Franchisee’s Reports to Franchisor. In addition to the Sales Reports required pursuant 
to Section 4,3 abdvei Franchisee shalU

12;2.A Prepare by the twentieth (20''’) day of each calendar month a balance sheet, 
profit and loss statement, cash flow statemeiit and an activity report, for the^ last preceding calendar 
month, which shall be in the form prescribed by Franchisor. Franchisee, shall maintain and submit such 
statements and reports to Ffanchisor at the times as Franchisor may designate: or otherwise request.

12.2.2 Submit to. Franchisor on April 15th of the year following the end of each 
calendar year, unless Franchisor designates in writing a different due date, during the; term, of this 
Agreement, a profit and loss statemerit for such year and a balance sheet as Of the last day of such year, 
prepared on ,an accrual basis in accordance with U.S, generally accejjted accounting principles 
(“GAAP”), including but not limited toiall adjustments necessary for fair presentation of the financial 
statements. Franchisee shall certify such financial -statements to be true- and correct. Additionally, 
Franchisor reserves the right to require Franchisee to prepare (or cause to be prepared) and provide to 
Franchisor annual financial stateinents, (that includes’ a fiscal yearrend balance sheet, an ihcorne 
statentent of the Ffanchised Genter fOf such fiscal year reflecting all year-end adjustments, and a 
statement of changes in cash flow of Franchisee), and to require that such staternents be prepared on .a 
review basis by an independent certified public accountant (who Franchisor may require to be retained in 
accordance with Section 4.7). Franchisee shall provide such additional information, if any, as-Franchisor 
may reasonably require in order for Franchisor to meet its obligations under GAAP.

12;2.3 Franchisee shall maintain its books and records, and provide all statements and 
reports tp Franchisor,, using the standard statements,, templates, categories, and chart of accounts that 
Franchisor provides to Franchisee.

12.2.4 Submit to Franchisor such Other periodic reports,, forms and records as 
specified, and in the manner .and at the time as specified in the Manuals or as Franchisor shall otherwise 
require in writing froni time tO tirne (including without limitation the> requirement that Franchisee 
provide or make available to Franchisor certain sales and financial information in electronic format 
and/or by electronic means).

12.3 Inspection and Audit. Franchisor and its agents shall have the right at all reasonable 
times to examine and copy, at the expense of Franchisor, the books, records,, accounts, and/or business tax 
returns of Franchisee. Franchisor shall also haye the right,, at any time, to have an independent audit 
made of the books of Franchisee. If an inspection should reveal that any contributions: or payments have 
been understated in any statement Or report to Ffanchisdr, then Franchisee shall immediately pay to 
Franchisor the; amount understated upon demand, in addition to interest fi-om the date such amount was 
due until paid, at the rate of eighteen percent (18%) per annum, or the maximum rate permitted by law, 
whichever is less. If an inspection.discloses an understatement in any statement-or report o'f three percent 
(3%) Of more. Franchisee shall, in addition to- repayment of tnonies Owed with interest, reimburse 
Franchisor for any and all costs and expenses cohnecte'd with; the inspection (including travel, lodging and 
wages expenses, and reasonable accounting and legal costs). The foregoing remedies shall be in ,addition 
to any other remedies Franchisor may have.
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13. MARKETING AND PROMOTION

13LI Franchisee’s Advertising Obligations: Recognizing the value of marketing and
promotion,, and the importance- of the standardization of marketing and promotion prpgr^s to the 
furtherance of the goodwill and public image of the System, Franchisee and Franchisbr agree as fdlloWs^

13.1.1 Franchisor reserves the right to require thait Franchisee, during each week 
(except for expenditures on local advertising,and promotion, which shall be measured on an annual 
basis), spend and/or contribute on advertising and promotion amounts, which, in the aggregate, are equal 
to three percent (3%) of Franchisee’s Net Sales during the preceding week to advertise and to promote 
the Franchised Center (together, the “Advertising Obligation”). The Advertising ObMgatipn shall be in 
the form pf expenditures by Franchisee on “local advertising and promptibn’’ pursuant to Section 13^2.

13.1.2 The Advertising: Obligation is the minimum requirement only, and Franchisee 
may, and is encouraged to, expend additional funds for marketing and promotion. In addition to the 
Advertising Obligation, Franchisee shall undertake and complete’ the Grand Opening, Advertising 
Program, as provided in Section 1:3.3 below.

13.2 Local Advertising. Franchisee shall comply with the fpllpwing with respect to “Ipcal 
advertising and prpmptipn” for the Franchised Center;

13.2.1 Franchisee shall spend on an annual basis such aniounfs as Franchisor rnay 
specify in accordance with SectiPn 13;.l above., Franchisee shall account for such expenditures on a 
routine basis and shall prepare, in accordance with the schedule and procedures specified by Franchisor 
from time to time, detailed reports describing the amount of money expended on local advertising and 
promotion during such previous period. Franchisee shall maintain all such statements, reports and 
records, and shall submit same to Franchisor as Franchisor may specify in the Manuals or ptherwise 
request of Franchisee. Additionally, at the request of Franchisprj Franchisee shall submit bills, 
staternentSi invoices, pr other documentation satisfactory to Franchisor to evidence Franchisee’s 
advertising or marketing activities.

13.2.2 As used in this Agreement, the term “local advertising and promotion” shall 
refer to advertising and promotion related directly to the Franchised Center, and shall, unless otherwise' 
specified,, consist only of the direct costs of purchasing advertising materials (including, but not limited 
to, camera-ready advertising and point of sale materials), media (space or time), promotion, direct out- 
of pocket expenses related to costs of advertising and sales promotion (inc)Uding, but not limited to, 
advertising agency fees and expenses^ cash and “in-kind” promotional payments to landlords, postage, 
shipping, telephone, and photocopying), and such other activities and expenses as Franchisor, in its sole' 
discretion, may specify. Franchisor may provide to Franchisee, in the Manuals or otherwise in writing, 
information specifying, the types of advertising and promotional activities and costs which shall not 
qualify :as “local advertising and promotion,” ihcluding, without limitation, the value of advertising 
coupons, and the costs of products provided for free or at a reduced charge for charities or pther 
dbriations.

13.2.3 Upon written notice to Franchisee^ Franchisor may require Frarichisee to 
participate' in mandatory promotions as Franchisor may develop and implement from time to time.

13.3 Grand Opening Advertising. In addition to the Advertising Obligation, Franchisee' 
shall expend a minimum of Five Thousand Dollars ($5,000) for grand opening advertising and 
promotional programs in conjunction with the Franchised Center’s initial grand opening, pursuant to a 
grand opening marketing plan developed by Franchisor or developed by Franchisee and approved in 
writing by Franchisor (the “Grand Opening Advertising Program”), The Grand Opening Advertising
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Program shall be executed ^dxbmpleted within ninety (90) days: after the Franchised Center conimences 
operation. Franchisee shall submit to Franchisor, for Franchisor’s prior written approval, a marketing 
plan and samples of,all advertising and promotional material not prepared or previously approved by 
Franchisor. For the purpose of this Agreement, the Grand Opening Advertising Program shall not be 
considered local advertising and promotion, as provided under Section 13.2 above. Franchisor reserves 
the right to require Franchisee to deposit with Franchisor the funds required under this Secfton 133 to 
distribute as may Kef necessary to Conduct the Grand Opening Advertising Program.

13..4 Standards for Advertising: AH advertising, rnarketing and promotion to be iised Ky 
Franchisee shall be in such media and of such type and format as Franchisor may approve, shall be 
conducted in a dignified manner, and shall conform to such standards and requirements as Franchisor may 
specify. Franchisee shall not use any marketing or promotional plans or materials that are not provided 
by Franchisor unless and until Franchisee has submitted the materials to Franchisor, pursuant to the 
procedures and terms set forth in Section 13,5 herein:

13.5 Franchisor’s Approval of Proposed Plans and Materials. If Franchisee desires to use 
rnarketing and promotional plans and materials that have not been provided or previously approved by 
Franchisor, Franchisee shall submit samples of all such marketing and promotional plans and materials to 
Franchisor (as provided in, Section 24 herein), for prior approval (including prices to be charged). If 
written notice of approval is not received by Franchisee from Franchisor within five (5) business days of 
the date of receipt by Franchisor of such samples or materials. Franchisor shall be deemed to have not 
approved them.

13.6 Ownership, of Advertising Plans and Materials. Franchisee a;cknOw!edges and agrees 
that any and all copyrights in and to advertising and pfomotidhal rhaterials developed by Or On behalf Of 
Franchisee which bear the PrOprietaty Marks shall be the sole property Of Frmchisor,,,and Franchisee 
agrees to execute such documents (and, if necessary, require, its independent contractors to execute such 
documents) as may be deemed reasonably necessary by Franchisor to give effect to this provision. Any 
advertising, marketing, promotional, public relations, or sales' concepts, plans, programs, activities, or 
materials proposed or developed by Franchisee for the Franchised Center or the System and approved by 
Franchispr may be used by Franchisor and other operators utider the System of Franchisor without any 
cOrnpensatibh to Franchisee.

14. INSURANCE

i4,;l Insurance. Franchisee shall procure at its, expense and, maintain in full force and effect, 
iduring the term of this Agreement, an insurance policy or policies protecting Franchisee and Franchisor, 
and their officers, directors, partners'and employees against any loss, liability, personal injury, death, or 
property damage or expense whatsoever arising or occurring upon or in connection with Franchisee’s 
operations and the Franchised Center, as Franchisor may reasoiiably require for its own and Ffanchisee’s 
protection. Franchisor and Such of its respective affiliates shall be named additional insured in such 
policy or policies.

14.2 Coverages. Such policy or policies shall be written by an insurance company 
satisfactory to Franchisor in accordance with standards and specifications set forth in the Manuals or 
■Otherwise in writing; provided, however, that Franchisor shall have the right to designate from time to 
time,, one or more insurance companies as the insurance carrier(s) for Code Ninjas Centers, arid if 
required by Franchisor, Franchisee shall Obtain its insurance Coverage from the designated insurance 
company ;(dr companies). The policy or p,dlicies shall include, at a minimum (except different coverages, 
umbrella coverages, and policy limits as may reasonably be specified for all Franchisees from time to 
time by Franchisor in the Manuals or otherwise in writing) the following;
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14.2.1 Builder’s risk insurance that satisfies the: standards and specifications set forth 
by Franchisor in the Manuals or dthenyise in writing to coyefany period(s) of renovation or construction 
at the Franchised Center.

14.2.2 All risk coverage insurance on (i) all personal property covering the Franchised 
Center arid Premises and contents thereof, including, without limitation,, all supplies,, inventory,, fixtures, 
and equipment, containing a replacement value endorsement in an amount equal to the full replacement 
value thereof; and (ii) business interrupfipn insurance for’actual loss sustained, or a minimum amount of 
fifty percent (5G°/p) of amiual Net Sales.

14,2.3 Worker’s compehsation and employer’s practices liability insurance as well as 
such other ihsurance as may be required by statute or rule of the state in which the Franchised Center is, 
located and operated. If Franchisee is permitted to and elects not to have’ worker’s compensation 
insurance for its owners and officers. Franchisee sha|I maintain coverages for these individuals at all 
times for work-related injuries.

14,2.4 Compreherisive general liability insurance with limits of af least One Million 
Dollars ($,1 ,Ct00,000,) per occurrence, and. Two Million Dollars ($2,00,0,000) general aggregate,, and 
product liability insurance with limits of at least Two: Million Dollars ($2,000;000) general aggregate 
including the following coverages: personal injuiy (employee and contractual inclusion deleted);,
products/completed operation; assault and battery; terrorism; and teriant’s legal liability with limits of at 
least Three Hundred Thousand' (S300',00,0)- All such coverages insuring Franchisor and Franchisee 
againrt all claims, suits, obligations, liabilities and damages, including .attorneys’ fees, based upon or 
arising out of actual or alleged personal injuries or property damage resulting from, or occurring in the; 
course of, or on or about,or otherwise relating to the Franchised Center. The required coverage amounts 
herein may be modified from time to time by Franchisor to reflect inflation or future experience with 
claims.

14.2.5 Automobile liability insurance, and property damage liability, including; 
owned, non-owned, and hire,d vehicle coverage, with at least One Million Dollars ($il',0,00,000) 
combined single limit, ahd One Million Dollars ($^000,000) general aggregate limit.

14.2.6 Child molestation coverage with at least One Million Dollars ($1,000,OX)0) per
occurrence.

14.2.7 Excess liability coverage over general liability, automobile liability, and 
employer’s liability, with at least Three Million Dollars ($3,000>000) per occurrence;

14.2.8 Such insurance and types of coverage as may be required by the terms of any 
lease for the Premises, or as may be required from time to time by Franchisor.,

14.2.9 The insurance shall cover the, acts or om issions of each and every one of the 
persons who perfonn services of whatever nature at the Franchised Center, and shall protect against all 
acts of any persons who patronize the Franchised Center and shall contain a waiyer of subrogation 
against Franchisor, Franchisee shall immediately notify Franchisor,, in writing, of any accidents, injury,, 
occurrence or Claim that might give rise ;tb a liability or claim against Franchisor Or which could 
materially affect Franchisee’s businessj and such notice shall be provided no later than the date upon 
which Franchisee notifies its msurance carrier.

14.3 Certificates of Insurance. The insurance afforded by the policy or policies respecting
by reason of any ihsurance which may be maintained byliability shall not be limited in any way 

Franchisor. Prior to commencing any renovations or construction at the Franchised Center, Franchisee
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shall provide Franchisor with a Certificate of Insurance for the builder’s risk insurmce required under 
Section 14.2,1. At least thirty (30) days prior to the opening of the Franchised Center, and thereafter oh 
an iannual basis, Franchisee shall provide Franchisor with a Certificate of Insurance showing, compliance 
with the foregoing requirerhents (except with respect to the builder’s risk insurance, which shall have: 
already been in effect pursuant to Section 14.2.1 above). Such certificate shall state that said policy or 
policies will not be canceled or altered Without at least thirty (30) days prior written notice to Franchisor 
and shall reflect proof of payment of premiums. Maintenance of such insurance and the performance by 
Franchisee of the obligations under this Paragraph shall not relieve Franchisee of liability undef the 
indemnity provision set forth in this Agreement. Ffanchisee acknowledges that minimum limits as 
required above may be modified by Franchisor in its sole discretion frorh time to. time, by written notice 
to Franchisee.

14.4 Franchisor’s Right to Procure Insurance for Franchisee. Should Franchisee, for any 
reason, not procure and maintain such insurance coverage as required by this Agreement, Franchisor shall 
have the right and authority (without, however, any obligation to do so) immediately to procure such 
insurance coverage and tO charge same to Franchisee, Which charges, together with a feasonable fee for 
expenses incurred by Franchisor in conriectiori with such procurement, shall be payable by Franchisee 
unfaediately upon riofice;

15. TRANSFER OF INTEREST

15..1 Ffaiichisof’s Rights to Transfer. Franchisor shall have the, right, without the need for 
Franchisee’s, consent, to. transfer or assign this Agreement and all or any part of its rights or obligations 
herein to any person or legal entity, provided that any designated assignee of Franchisor shall become 
solely responsible for- all obligations of Franchisor under this Agreemeht from the date of assignment. 
Upon any such transfer Or assignment. Franchisor Shall be under no further obligation here.underj exCepf 
for accrued liabilities, if any. If Franehisdr transfers Or .assigns its rights in fhis Agreement, nothing 
herein shall be deemed to require Franchisor to remain in the “Code Ninjas Center” business or to offer or 
sell any products or services to Franchisee. In addition, and without limitafion to the foregoing. 
Franchisee expressly affirms and. agrees that Franchisor may sell its assets, its Proprietary Marks, its 
Proprietaiy Products, or its System;, may sell its securities in a public Offering or in a private placement- 
may merge, acquire other cdrporationSj or be acquired by .another Corporation; and may undertake, a, 
refinancing, recapitalization, leveraged buy-out, of other ecohomic or financial restructuring!

15.2 No Transfers Without Franchisor’s Approval. Franchisee understands and 
acknowledges that the rights and duties set forth in this Agreement are personal to Franchisee or the 
Principals of Franchiseej if Franchisee is not an individual, and that Franchisor has granted this franchise- 
in reliance on Franchisee’s or Franchisee’s Principals,’ business skill, financial capacity, and personal 
character. Accordingly:

15.2.1 Franchisee shall not, \vithout the prior written consent of Frahchisof, transfer, 
pledge or otherwise encumbefi: (a) the rights and/pr pbligations of Franchisee urider this Agreement; or 
(b) any material asset of Franchisee or the Franchised Center.

15.2.2, If Franchisee is a corporation or limited liability Company, Franchisee shall not, 
without the prior written consent of Franchisor issue any voting securities or securities convertible into 
voting securities, and the recipient of any such securities; shall become a Principal under this Agreement, 
if so approved by Franchisor.

15.2.3 If Franchisee is a partnership, or limited partnership, the partners of the 
partnership, shall not, without the prior written; consent of Franchisor, admit additional general partners,
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remove a general partner, or otherwise materially alter the powers of any general partner: Each general 
partnefshall a:utomatieally be deerhed a Principal under this Agreement;

15.2.4 A Principal shall not, without the prior’ written consent of Franchisor, transfer; 
pledge'Orotherw'ise encumber any ownership interest of the Principal in Franchisee, as such is identified 
in ExhibiFB..

15.3. Conditions on Transfer. Franchisor shall not unreasonably withhold any consent 
required by Section 15.2' above. However, if the proposed transfer alone or together with other previous,, 
simuitoeOus, or proposed transfers would: (a) have the effect of changing control Of Franchisee; (b): 
result in the assignment of the rights and obligations of Franchisee under this Agreement; or (c) transfer 
the, ownership interest in all or substantially all of the assets of the Franchised Center, Franchisor shall 
have the right to require any or all of the following as conditions of its approval :

15.3.1 All of Franchisee’s monetary obligations and ah other outstanding obligations 
to Franchisor, Its affiliates, and the approved, suppliers of the .System have been satisfied in full, and the 
FrahchiSed Location niuSt be open and Operating for busihess m accordance with; the terms herein, 
provided, if Franchisee is also transferring any area.development rights pursuant: to an area development 
agreement with Franchisor, the first Code Ninjas Center under that agreement must be open and 
operating;

15.3.2 Franchisee shall not be in default under any provision of this Agreement, any 
other agreement between Franchisee and ,Franchisor or its. affiliate, any approved supplier of the System, 
or the lessorfOr sublessor) of the Premises;

1.5,.3.3 Each transferor (and, if the transferor is other than an individual, the transferor
and such Owners of beneficial interest- in the transferor as Franchisor may request) shall have' executed a 
general release in a form satisfactory to Franchisor of any and all clairriS against Franchisor and its, 
affiliates and their respective officers, directors, agents, and employees;

15.3.4 The transferee of a Principal shall be designated as a Principal and each 
transferee who is designated a Principal shall enter into a written agreement, in: a form satisfactory to 
Franchisor, agreeing to be bound,as a Principal under the terms of this Agreement as long as such person; 
or entity owns any interest in Franchisee, Additionally, the transferee and/pr such owners of the 
transferee as Franchisor may request shall guarantee the performance Of the transferee’s obligations ip 
writing in a form satisfactory to FfanchiSor;

15.3.5 The transferee shall demonstrate to Franchisor’s satisfaction that the terrnS of 
the proposed transfer do not place an unreasonable financial or operational burden on the transferee, and 
that the transferee (Or, if the transferee is other than an individual, such owners of beneficial interest in 
the transferee as Franchisor may request) meets Franchisor’s then-current application qualifications, 
(which may include educational,, managerial, socialiy responsible and business standards, as well as 
good moral Character, business reputation, and credit rating); has the aptitude ahd ability to operate the 
Franchised Center ; absence of conflicting interests; and has adequate financial resources and capital to 
operate the Franchised Center;

15.3.6 At Franchisor’s option, the transferee (and, if the transferee is not an 
mdividual, such Principals of the, transferee as Franchisor may request) shall execute the form of 
franchise agreement then being Offered tp new System iranChisees, and such Other ancillary, agreements 
required by Franchisor for the busihess franchised hereunder, which agreements shall Supersede this 
Agreement and its. ancillaiy documents in all respects, and the terms of which may differ from the terms 
of this Agreement including, without limitation, higher and/or additional fees;
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15.3.;,7 If so requested by Frmchisor,, the transferee, at its' expense, shall upgrade, the 
Franchised eehter, and other equipment to conform to the then-current standards and specifications of 
new Code Ninjas Centers then being esfabli'shed in the System, and shall complete the upgrading and 
other requirements within the time specified by Franchisor.

15.3.8 The transferor shall remain liable for all of the obligations to Franchisor in 
connection with the Franchised Center that arose prior to the'effective date of the transfer and shall 
execute any and all instruments reasonably requested by Franchisor to evidence.such liability;

I5.3;9 The transferee (and,, if the transferee is not an individual, such Principals of the 
transferee as Franchisor may request) and the transferee’s manager (if applicable) shall, at the 
transferee’s expense, .successfully attend and successfully complete any training programs then in effect 
for operators and managers upon such terrns,and conditions as. Franehisormay reasonably require;

15.3.10 Franchisee shall pay a transfer fee, in an amount equal of Five Thousand 
Dollars ($5,000.00) to compensate Franchisor for its: expenses incurred.in connection with the transfer:

15.3.11 The transferor(s), at the: request of Franchisor, shall .agree in writing to comply 
with the covenants set forth in Section 18 below

15.4 Additional Terms. For any transfer not covered by Section 15.3, each fiansferee (and, if 
the transferee is not an individual, such Principals of the transferee as FranchiisOr may request) shall, in 
addition to the requirement of obtaining Franchisor’s consent as provided in Section l5.2, be subject to 
the.requirements of Sections 15.3.3 and 15.3 .4 above (with respect to execution of releases and personal 
guarantees).

15.5 Security Interests. Neither Franchisee nor any Principal shall grant a security interest 
in, or otherwise encumber, any of the assets or securities of Franchisee, including the Franchised Center 
unless Franchisee satisfies the requirements of Franchisor,, which include, without limitation, execution of 
an agreement by the secured party in which h ■acknowledges the creditor’s obligations' under this 
Section 15‘, and agrees that in the event of any default by Franchisee Under any documents related to the 
security interest. Franchisor Shall have the right and option (but not the obligation) to be substituted as 
obligor to the secured party and to cure any default of Franchisee, and, in the event Franchisor exercises 
such option, any acceleration of indebtedness resulting fi-om Franchisee:’s defaultshall be void.

15.6 Right of First Refusal. If Franchisee or any Principal desires to accept any bona fide 
offer fi-om a third party to purchase: Franchisee, any material asset of Franchisee; or any direct or indirect 
interest in Franchisee, Franchisee or such Principal shall promptly notify Franchisor, and shall provide 
such information and documentation relating to the offer aS Franchisor rhay require, Franchisor Shall 
Have the right and option, exercisable withih thirfy (30) days after receipt ofithe written transfer request 
and the required infomUtion and documentation related to the offer (including any information that 
Franchisor may reasonably request to supplement or clarify information provided to Franchisor with the 
written transfer request), to send written notice to the seller that Franchisor Intends to purchase, thefseller’s 
interest on the same terms and conditions offered by the third party; provided,, however, a spouse, 
domestic: partner, parent or child Of the seller shall not be considered a third party for purposes of this 
Section 15,6: If Franchisor'elects to purchase the seller’s interest, closing on SuCh purchase shall occur 
within forfy-five :(45) days from the date Of notice tO the .seller of the election to purchase by Franchisor, 
Or, if longer, on,the:same timetable as. contained in the howa/lde offer.

15'.6.1 Any material change thereafter in the terms, of the' offer from the third party or 
by Franchisee, or a change in: the identity of the third party shall constitute a new offer subject to. the 
:same rights of first refusal by Franchisor as in the case of the third party’s initial offer. Failure of

Franchise; Agreement-Code Ninjas-2018



Franchisor to exercise the option afforded by this Section 15.6 shall not Constitute a waiver of any other 
proyision of this Agreement, including all of the requirerrierits of this Section 15, with respect to a 
proposed transfer.

15.6.2' If the consideration, terms, and/or conditions offered by a third party are such 
that Franchisor may not reasonably be required to furnish the same consideration, terms, and/or 
conditions, then Franchisor may purchase the interest proposed to be sold for the reasonable equivalent 
in cash. If the parties cannOt-agree within a reasonable time on the’reasonable equivalent in cash Of the 
cOnsideratipn, terms, and/or conditions Offered by the third party. Franchisor shall designate an 
independent appraiser to make a binding determination. The cost of any such appraisal shall be shared 
equally by Franchisor and Franchisee. If Franchisor elects to exercise its right under this Section 15.6, 
Franchisor shall' have the right to set off all amounts due from Franchisee, and one-half ('A) of the cost of 
the appraisal, if any, against any payment to the Seller.

15.7 Death of a Principal., ©port the death of a RrinCipal, the deceased’s CxCcutOr, 
administrator, or other personal representative shall transfer the deceased’s interest to a third party 
acceptable to and approved by Franchisor within twelve (12) months after the death.

15.8 Permanent Disability of Controlling Principal. Upon the permanent disability of any 
Principal with a controllirtg interest in Franchisee, Franchisor shall have the right to require such interest 
to be transferred tp a third party irt accordance with the conditions described in this Section 1:5 within six 
(6) months after notice to Franchisee. “Permanent Disability” shall mean any physical, emotional, or 
mental injury, illness, or incapacity that would prevent.a person from performing the> obligations set forth 
irt this Agreement for at least six (6), consecutive months;; and from which recovery within six (6) 
consecutive months from the date of determination of disability, is unlikely. Permanent disability Shall be 
deteimined by a licensed practicing physician selected by Franchisor upon examination-of such person or, 
if such person refuses to be examined, then such person Shall autotnatically be deemed permanently 
disabled for the purposes Of this Section 15.8 as pf the date of refusal.. FrartchiSor shall pay the cost of the 
required examination.

15.9 Notice to Franchisor of Death or Permanent Disability. Upon the death or permanent 
disability of Franchisee or. any Principal of Franchisecj such person or his representative shall promptly 
notify Franchisor of such death or claim of permanent disability. Any transfer upon death or permanent 
disability shall be subject to the same terms and conditions as any inter vivos transfer.

15.10 Limited Exceptions. Notwithstanding anything to the>contrary in this Section 15:

15.10.1 Franchisee shall nqt be required to pay the transfer fee due under 
Section 15.3.10 above, if the frartsferee: (a) is a spouse, parent, or direct lineal descendant or sibling of 
Franchisee of' of a Principal of Franchisee for more than one of such pCrsops), provided that the 
transferee has been involved in, and is knowledgeable regarding, the operations of the Franchised Center 
; (b) is a Principal of Franchisee; or fc); is a transferee under Sections 15.7 or 15.8 above.

15.10.2 If Franchisee is, an individual and seeks to transfer this Agreement to a 
corporation, partnership,, or limited liability company formed for the-convenience of ownership, the 
conditions of Sections 15.3.6 (signing a new franchise agreement), 15.3,7 (upgrading die Franchised 
Center ), and 15.3.10 (transfer fee) shall not apply, and Franchisee may undertake suCh transfer, 
provided that: (a) Franchisee owns orte= hundred percent (100%) Of the equity irtterest in the transferee 
entity; (b) Franchisee and any other Principal(s) personally guarantee, in a written guaranty satisfactory 
to Franchisor, the performance of the obligations of the Franchisee under the Franchise Agreement; (c) 
Franchisee executes a Transfer of Franchise form as prescribed and approved by Franchisor; (d) such 
transferee entity is newly organized and its business purpose is confined exclusively to operating the
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Franchised Center under this Agreement;, and (e) Franchisee and any other Principal(s) execute any and 
all other ancillary agreenierit$ as Franchisor may require..

11 i 1 Securities Offerings. All materials required for any offering of securities or partnership 
interests in Franchisee by federal or state law shall be submitted to Franchisor by the: offeror for review 
prior to filing with any government agency; and any materials to be used in any exempt offering isball be 
submitted to Franchisor for review prior to their use. No offering shall imply, by use of the Proprietary 
Marks or otherwise; that Franchisor is participating in an underwriting, issuance, or offering of securities 
of either Franchisee or Franchisor;: and review by Franchisor of any offering shall be limited solely to the. 
.subject of the relationship: between Franchisee and Franchisor. At its option. Franchisor tnay require the 
offering materials to contain written Statements or disclaimers; prescribed by Franchisor incruding, but not 
limited to, any limitations' stated above in this, paragraph. Franchisee and the other participants in the 
offering must fully indemnify Franchisor in connection with the. offering. For each proposed offering. 
Franchisee shall reimburse Franchisor for its actual costs and expenses: associated with reviewing the 
proposed offering materials, includihgjegal and accounting fees. Franchisee shall give Franchisor written 
notice at least sixty (60) days prior to the date of commencement of any offering or other transaction 
covered by this Section 1:5.11. Any such offering shall be subject to: prior written consent of Franchisor 
and right of first-.refusal as provided in Section 15;6.

.15,12 No Waiver. The consent of Franchisor to any transfer pursuant to this Section 15 shall 
not constitute a waiver of any claims it may have against the transferring party, nor shall it be a waiver of 
the right of Franchisor to demand exact compliance with any of the terms of this Agreement by any 
transferor or transferee:

15.13 Bankruptcy. If Franchisee or any person holding any interest (direct or indirect) in 
Franchisee becomes a debtor in a proceeding under the tf.S, Bankruptcy Gode or-any similar law in the 
13 .S. or elsewhere, it is: the parties - understanding and agreement that aiiy transfer of the ownership of 
Franchisee, Franchisee’s obligations and/or rights hereunder and/or any material assets of Franchisee, 
shall be subject to all of the terms of this Section 1'5.

15.14 No Transfers in Violation of Law. Notwithstanding anything to the contrary in this. 
Agreement, no transfer shall be' made if the transferee, any of its affiliates, or the funding sources for 
either is a person or entity designated'with whom Franchisor, or any of its affiliates, are prohibited by law 
from transacting business.

16. DEFAULT AND TERMINATtQN

16.1 Pre-term inatibri Options. Before the terminatibn of this Agreement, if Franchisee fails' 
to pay any aitiOunts owed to Franchisor or its affiliates, fail to comply with any term of this A,greement, or 
fail to notify Franchisor that the Franchised Location is closing, then in addition to Franchisor’s fight to 
terminate this Agreement or to bring a.claim for damages. Franchisor has the option to;

16.1..1 remove the listing of the Franchised Location from all advertising published or approved 
by Franchisor;.

16.1.2' cease listing the Franchised Location; on website and social media, and to discontinue any 
links to any site or page for the Franchised Location;

16.1.3. prohibit Franchisee from attending any meetings or programs held or sponsored by 
Franchisor;
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16.1.4 terminate Franchisee’s access to any computer system or aoftyvare Franchisor owns, 
maintains, or licenses to Franchisee (whether licensed by Franchisor or by one of its 
affiliates);

16.1.5 suspend all services Franchisor or its affiliates provide to Franchisee under this 
Agreement or otherwise; and

16.1.6 contact Franchisee’s landlords, lenders, suppliers, and customers about the status Of 
Franchisee’s operations; and provide copies of any defaulf ’or other notices to Franchisee’s 
landlords, lenders, and suppliers.

Franchisor’s actionSi as outlined in this Section,, may continue until .Franchisee has brought its 
accounts ctirrentj cured any default, and complied with. Franchisor’s requirements, and Franchisor has 
acknowledged the same; in writing. The taking of any of the actions permitted in this Section will not 
isuspend or release Franchisee from any obligation that would .otherwise be owed to Franchisor or its 
affiliates under tlie terms of this Agreement pr otherwise. Fuither, Franchisee acknowledges that the 
taking of any or all these actions on Franchisors part will hot deprive Franchisee of the most essential 
benefits, of this Agreement, and will not constitute a constructive termination of this. Agreement.

In addition to Franchisor’s right to terminate the Franchise Agreement, if Franchisee breaches its 
obligations under this Agreement and fails to cure the default within the applicable cure period provided 
above. Franchisee must pay Franchisor its then^current “Standard Default Fee”'on a monthly basis until 
the default is cured in order to offset its costs incurred to address the default,

16.2 Automatic Termination. Franchisee shall be in default under this Agreement, and all 
rights granted to fr^ehisee herein Shall autornatiCally terrninate without notice tp Franchisee^ if 
Franchisee shall become insplveiit of make a general assignirient for the benefit of creditors; if a petition 
in bankrupfcy is filed! by Franchisee or such a petition is filed against and not opposed by Franchisee; if 
Franchisee is adjudicated as bankrupt or insolvent; if a bill in equity or other proceeding for the 
appointment of a receiver of Franchisee or other custodian for Franchisee’s business or assets is filed and 
consented to, by Franchisee;, if a receiver or other custodian (permanent Or temporary) of Franchisee’s 
a;ssets or property, prany part thereof, is appointed by any cpUrt of competent jurisdiction; if proceedings 
for a composition with creditors under any state Of federal law should be instituted by or against 
Franchisee; if a final judgment rema:ins unsatisfied or of record for thirty (30) days, or longer (unless 
supersedeas bond is filed); if Franchisee is dissolved; if execution is levied against Franchisee’s business 
or property; if suit to foreclose any lien or mortgage against the Premises or equipment is instituted 
against Franchisee and not dismissed within thirty (30) days;: or if the real or personal property of the 
Franchised Center shall be sold aftef levy thereupon by any sheriff,- mafshal,,Or constable.

16.3 Termination Upon Notice. Franchisee shall be deemed to be' in default and Franchisor 
may, at its option, terminate this Agfeemerit and all rights granted hereunder^ without affording 
Franchisee any opportunity to cure the default, effective immediately by giving written notice to 
Franchisee (in the manner provided under :Section.24 hereof), upon the occurrence ofany of the following 
events:

16.3.1 If Franchisee, fails to complete all pre-opening obligations and to open the 
Franchised Center within the time limits as provided in Section 5.4 above;

16.32 If Franchisee or any of its Principals is convicted of a felony, a crime involving 
moral turpitude, or any other crime or offense that Franchisor believes is reasonably likely to haye an 
adyefse effect oh the System, the Proprietary Marks, the goodwill .assbciated therewith, or the interest of
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Franchisor therein, or if Ffanchise:®; any of its Principals or any of its employees violate the, terms of 
Section 8.6.6;

16.3.a If a threat or danger to public health or safety results from the construction, 
maintenance, ;or operation of the Franchised Center;

16.3.4 If Franchisee’s, action or inaction, at any time, results in the loss of the right to 
possession of the Premises, or forfeiture of the right to do or transact .business in the jurisdiction where 
the FranehiSed Center is^ located;

16.2.5 If Franchisee Or any Principal purports^ to transfer any rights or obligations 
under this Agreemeht or any interest to any third party in a, manner that is contrary to the terms of 
Section i s hereof;

i6,3'6 If Franchisee knowingly maintains false books Or records, or knowiitgly 
submits any false statements or reports to Franchisor;

16.3.7 If, contrary to the terms, of Sections 9 or lO hereof, Franchisee discloses or 
divulges the: contents of the^ Manuals or other confidential information provided to Franchisee by 
Franchisor;,

16.3.8 If Franchisee fails to comply with the covenants; in Section 18.2 below or fails 
to tintely obtain execution of the: covenants required under Section 18.5 below;

16.3.9 If Franchisee misuses or makes any unauthorized use of the Proprietary Marks 
or any other identi^ing characteristics of the System, or if Franchisee otherwise operates the Franchised 
Cehter in a, manner that materially impairs te reputation or goodwill associated with the: System, 
Proprietary Marks, or the rights of Fra;nchisor therem;

16i3:10 If Ffanchiseei .after purihg a default pursuant to Sections 1,6.4, Or 16,5 hOreof, 
commits the same default again, whether or not;,cured after notice;

16.3.11 If Franchisee commits three (3) dr more defaults under this: A^eernent in any 
twelve (12) month period, whether or not each such default has been cured after notice (this provisidh in 
no way limits Sectidn 16.3.10 above);

16.3.12 If Franchisee at any time ceases to operate or otherwise abandons the 
Franchised Center for a period of two (2) consecutive days unless such .closure is approved in writing by 
Franchisdr; dr excused by force majmre;,

16.3.13 If Franchisee (i) fads to obtain, (ii) is unable to renew,, or (iii) has revoked or 
loses for any reason,.,a proper visa granting Franchisee the right to enter and work in the United .States, of 
if Franchisee: is otherwise unable, for any reason whatsoever, to enter and work in the United States;

16.3.14 If Franchisee breaches any material provision of this Agreement which breach 
is not susceptible to cure.

16,4 Notice and Opportunity to. Cure - 7 Days. Upon the occurrence of any of the 
following events of default. Franchisor may, at its option, terminate this Agreement by giving, written 
notice of termination (in the manner set forth under Section 24 hereof) Stating the nature of the: default to 
Franchisee at least seven (7) days prior to the effeptiye date Of termination;: provided, however, that 
Franchisee may avoid termination by immediately initiating .a remedy to cufe sUch default, curing h td'the: 
satisfaction of Franchisor, and by promptly providing proof thereof to Franchisor within the seven (7), day
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period; If "any such default is not cured within the ^specified time, or such longer period as appl icable law 
may require, this Agreement shall terminate without further notice to Franchisee, elective immediately 
upon the expiration of the. seven (7) day period or such longer period as applicable law may require.

16.4.1 If Franchisee fails, refuses, or neglects promptly to pay any monies owing to 
Franchisor of its: affiliates when due;

116.4.2' If Franchisee refuses to permit Franchisor to inspect the Premises,, or the books, 
records, or accounts of Franchisee upon demand; or

T6.4.3 If Franchisee fails to operate the Franchised Center during such days and hours 
specified in the Manuals (thiS'provision in no way limits Section 16.3.12).

16.4.4 If Franchisee fails tO' afford Franchisor .unimpeded access, to Franchisee’s 
Computef System and Required Software in yibla:tioh of Section 7.1.5.

16.5 Notice and Opportunity to Cure- - 30 Days. Except as otherwise provided in 
Sections, 16:2, 16.3 and 16.4 of this Agreement, upon any other default by Franchisee, Franchisor may 
terminate: this Agreement by giving written: notice of termination .(in the manner set forth under 
Section 24 hereof) stating foe nature of the default to Franchisee at least thirty (3Q.) days; prior to foe 
effective, date: of termination; provided, however, that Franchisee may avoid termination by immediately 
ihitiating, a remedy to cure such default; curing it to the satisfaction of Franchisor,; and by promptly 
pfoyiding probf thereof to. Franchisor within the thirty (30), day period. If any such default is not cured 
within' the specified time, or such longer period as applicable law may require, this Agreement shall 
terminate without further notice to Franchisee, effective immediately upon foe expiration o_f the thirty (30) 
day period or such longer period,as applicable law may require.

H6.6 Cross Defaults. Any default by Franchisee under this Agreement may be regarded as a 
default under any other agreement between Franchisor (or any affiliate of Franchisor) and Franchisee (or 
any affiliate of Franchisee). Any default by Franchisee under any other agreement between Franchisor 
(or .any 'affiliate of Franchisor) and! Franchisee (or any affiliate of Franchisee) may be regarded as a 
default under this Agreement.

17. QBLrGATIONS UPON TERMINATION OR EXPIRATION

Upon termination or expiration of this Agreement, ail rights granted hereunder to Franchisee: shall 
terminate,, and:

17.1 Stop Operating. Franchisee shall imniediately cease to operate the: Franchised Center, 
and shall not thereafter, directly or indirectly, represent fo foe public or hold itself out as' a present or 
forrtier fi:anchise.e of Franchisor in connection with the promotion oroperation of any other business.

17.2 Stop Using the System. Franchisee, shall immediately and permanently cease to use, in 
any manner whatsoever, any Confidential methods, procedures, and techniques associated with the 
System; foe Proprietary Mark “Code, Ninjas” and all other Proprietary Marks and distinctive; forms, 
slogans, signs, symbols, and devices associated with the System. In particular,, Franchisee shall c.e,ase to 
use alli signs, marketing materials, displays, stationery, forms,, products, and any other articles which 
display foe 'Proprietary Marks.

1-7.3 Cancel Assumed Names. Franchisee shah fake such :action as may be hecessaiy to 
caffcel any assumed name registration or equivalent registratibn obtained by Franchisee which contains 
foe mark “Code Ninjas” or any other Proprietary Marks, and Franchisee shall furnish Franchisor with
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evidence satisfactory to Franchisor of Compliance with this obligation within five: (5) days after 
teimination or expiration of this Agreement.

17.4 The Premises. Franchisee shall, at the option of Franchisor, assign to Franchisor any 
interest which Franchisee has: in any lease' or sublease for the. Premises. In the event Franchisor does not 
elect to exercise its option to acquire the lease gr sublease for the Premises, Franchisee shall make such 
modifications or altefationS; to the Premises' immediately upph termination or expiration of this 
Agreement as may be nfecessaiy to distinguish the appearance of the Premises from that of a Code N injas 
Center under the System, and shall make such ispecific additional changes thereto as Franchisor may 
reasonably request for that purpose. In the event Franchisee fails or refuses to comply with the 
requirements of this Section 17.4, Franchisor shall have the right to enter upon the Premises, without 
being guilty of trespass' or any other tort, for the purpose lof makmg or causing to be made such changes 
as; may be required, at the expense of Franchisee, which expense Franchisee agrees to pay upon dcm^d. 
Additionally,, if Franchisor does hot elect to exercise the option to hCquire the'lea'se/sublease. Franchisee 
shall comply with Section F8.3 below regarding a Competitive Business .(as defined in Section 18.2.3 
below).

17.5 Phone Numbers and Directory Listings. In addition. Franchisee shall cease use of all 
telephone numbers and any domain names, websites, email addresses, and any other identifiers, whether 
or not authorized by Franchisor, used by Franchisee while operating the Franchised Center, and shall 
promptly execute such documents or talte siieh steps necessary to remove reference to the Franchised 
center fi:bm ;all trade of business telephone directories, including “yellow” and “white” pages, or at 
Franchisor’s request transfer same to Franchisor; Franchisee hereby authorizes Franchisor to. instruct 
issuers of any telephone and internet domain name services, and other providers to transfer any such 
telephone numbers, domain names,, websites, addresses, and any other identifiers^ to Franchisor upon 
termination of this Agreement, without need for any further approval from Franchisee. Without limitihg 
the foregoing, Franchisee hereby agrees to execute a Telephone Number Assignment and Power of 
Attorney fo.rm aittached to this Agreementas Exhibit F in OrdertO implement this Section 17.5.

17.6 No Use of Pfoprietafy Marks or Trade Dress in other Businesses. Frahchisee agrees', 
in the event it. continues to operate, or subsequently begins to operate, any other business, not to use any 
reproduction, counterfeit, copy, or colorable imitation: of the Proprietary Marks, either in connection with 
such other business or the promotion thereof, which, in the sole, discretion of Franchisor, is likely to cause 
Confusion, mistake, or deception, or which, in the sole discretion of Franchisor, is likely to dilute the 
rights of Franchisor in and to the Proprietaiy Marks, Franchisee further agrees hot to Utilize any 
designation of origin, description, or representation (including but not limited to reference to Fra:nchisor, 
the System, or the Proprietaiy Marks) which, in the. sole'discretion of Franchisor, suggests, or represents a 
present or former association nr connection with Franchisor, the: System, or the Proprietary Marks.,

17.7 Pay Franchisor AH Amounts Due. Franchisee Shall promptly pay all sums owing to 
Franchisor and its affiliates. In the event of tennination for any, default of Franchisee, such sums shall 
include,, without limitation, all damages, Costs, and expenses; inc|udihg reasonable attorneys’ fees, 
incujTed by Franchisor as a result of the default and tennihation, which obligation shall give rise tOi and 
femaih until paid in full, a lien in fayor of Franchisor against apy and all of the personal property, 
furnishings, equipment, signs,, fixmres, and inventory owned by Ftanchisee and on the Premises at the 
time of default.

Upon termination of this Agreement by reason of a default by Franchisee, Franchisee agrees, to pay to 
Franchisor withm ten (10) days after the effective date of termination, in addition to the amounts owed 
hereunder, liquidated damages equal to the lesser of (a) the Royalty Fee and any other amounts 
Franchisee paid or owed to Franchisor or its during the 52 weeks of operation precedmg the effective date
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of termination, or (b) the average weekly amount paid during, such 52 week period multiplied by the 
nuifiber of weeks remaining; in the Franchise Agreement had it not been term mated.

The parties hereto acknowledge and agree that it would.be impracticabre to determine precisely 
the damages Franchisor would incur from this Agreement’ s terminatidri and the loss of cash flow due to, 
among other things, the complications of determining what costs, if any, Franchisor might have saved and 
hOw much the fees would have grown over what would have been this Agreement’s remaining term., The 
parties hereto consider this liquidated damages provision to be a reasonable, good faith pre-estimate; of 
those damages, and not a penalty,

The liquidated damages provision only covers Franchisor’s damages from the loss of cash flow 
from specific listed fees. It does: not cover any other damages, including damages to Franchisor’s 
reputation with the public, and landlords and damages arising from a violation of any provision of this 
Agreement. Franchisee agrees that the liquidated damages provision does not give Franchisor an; 
adequate remedy at la\y for any default under, .of for the enforcement of, any provision of this Agreement 
other than the sections requiring payment of Royalty Fees.

17.8: Return of Manuals and Confidential Information. Franchisee shall, at its ovyn
expense, immediately deliver to Ffartchisor the Manuals and all other records, computer disks, 
correspondence,, and instructions containing cOnfidehtial information relating to. the operation of the 
Franchised Center (andmny copies thereof, even if such copies were made in violation of this Agreement), 
all of which are acknowledged to be the; property of Franchisor.

17.9 Franchisor’s Option to Purchase Certain Assets. Franchisor shall have the option, to 
be exercised within thirty (30) days after termination, to purchase from Franchisee any or all of the; 
furnishings, equipment, signs, fixtures, supplies, or inventoiy of Franchisee related to the operation of the 
Franchised Center, at the lesser of Franchisee’s cost Or fair market value. The cost for such items shall be 
detennined based upon a five (5.) year straighMine depreciation of.Original cOstS;, For equipment that is 
five (5) or more years old, the parties agree that fair market value shall be deemed to be ten percent (10%) 
of the equipment’s origmal cost. If Franchisor elects to exercise any option to: purchase herein provided, 
it shall have the right to set off all amounts due. from Franch isee.

17.10 Comply with Covenants. Franchisee and its Principals shall comply with the covenants 
contained in Section 18.3 of this Agreement.,

18. COVENANTS

18.1 Full Time and Best Efforts. Franchisee covenants that, during the term of this 
Agreement,, except as otheiwise approved in writing by Franchisor, Franchisee (or;, if Franchisee is not an 
individual, thfe Designated Principal) and Franchisee’s fully trained General Manager shall, devote full 
time and best efforts,to the management and operation Of the Franchised Center.

18;2 During the Agreement Term. Franchisee^ specifically acknowledges that, pursuant to 
this Agreement, Franchisee will receive valuable, specialized training and confidential information, 
including information regarding the operational, sales, promotional, and marketing methods and 
techniques of Franchisor and the System. Franchisee covenants that during the term of this Agreement, 
except as otherwise approved in writing by Franchisori Franchisee ..shall not, either directly or indirectly^ 
for itself or through, on behalf Of Or in conjurictioh with any person or legal entity:

18.2.1 Divert or attempt to divert any present Or prospective business Or customer of 
any Code Ninjas Center to any competitori by direct or indirect inducement or otherwise, or do or
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perform, directly or-indirectjy, any other act injurious or prejudicial to' the goodwill .associated with the 
Pfoprietary Maries and the SysteiH;

18.2.2 Ernploy of seek to employ any person who is at that time employed by 
Franchisor or by ;any other franchisee of Franchisor, or otherwise enepurage such person to leave his or 
her-.employment; or

18.2.3 Own, maintain, operate, engage in, be employed by, proyide any assistance to, 
or have any more than a one percent (1%) interest in (as owner or otherwise) any Competitive Business 
(as defined below). A “Competitive Business” shall be considered (i) any business offering educational 
Opportunities fornhildren;.and/Gr (ii) any business that is the same as or similar to a Code Ninjas Center. 
Franchisee acknowledges and agrees that Franchisee shall be considered in default under this Agreement 
and that this Agreement will be subject to termination as; provided in Section 16,3.8 herein, in the event 
that a person in the immediate family (including spouse, domestic partner, parent or child) of Franchisee 
(or, if Franchisee is other than an individual,, each Principal that is. subject to these covenants) engages in 
a Competitive Business' that would violate this Section 18i2.3 if such person was subject to the covenants 
Of this Section 18,2.3.

18.3 After the Agreement and After a Transfer. Franchisee covenants that, except as 
Otherwise approved in writing by Franchisor; for a continuous uninterrupted period of three; (3) years 
commencing upOn the date Of- (a) a transfer peitnitted under Section 15 of this Agreement; (b);expiration 
of this Agreement; (c) termination of this Agreement (regardless of the calise for tertnination); (d) a final 
order of a duly authorized arbitrator, panel of arbitrators, or a court; Of cprhpetenf jurisdiction (after all 
appeals have been taken) with respect to any of the foregoing, ;or with cespect to enforcement of this 
section 18.3; or (e) any or aj) of the foregoing;

18.3.1 Franchisee shall not either directly or indirectly, for itself, or through, on behalf 
Of, or in conjunction with any person Or legal entity, own,, maintain, operate, engage in,, be employed by, 
provide assistance to, or have aiiy interest in (ns Owner Or Otherwise)'any Competitive Business that is, or 
is intended to be, located (i) at the .Approved Location. fOr the Franchised Center, (ii); within a radius Of 
twenty-five (25) miles of the Franchised Center, or (iii)‘within a radius of twenty-five (26) miles Of any 
Other Code Ninjas Center in. operation or under construction on the: effective date' of termination or 
expiration; located anywhere;, provided,, however, that this provision shall not apply to the operation by 
Franchisee of any business tinderthe System under a franchise agreement with Franchisor;

18.3.2: Franchisee shall not sublease, assign, or sOH Franchisee’s interest in any lease,
sublease, or ownership of the Premises Of assets of the Franchised Center to a third party for the 
operation of a .Competitive Business, or otherwise arrange of assist in arranging for the Operation by a’ 
third party of a Competitive: Business.

18.4 Exception for Ownership in Public Entities: Sections 18.2.3 and 18;3 shall hot apply 
to ownership by Franchisee of a less than five percent (5%) beneficial interest in the outstanding equity 
securities of any corporation which hastsecurities; registered under the Securities Exchange Act of 1934.

18.5 Personal Covenants. Franchisee shall obtain and furnish to Franchisor executed 
covenants sitnilar in substance tO those set forth in this Section 18’ (including covenants applicable upon 
the termination of a person’s relationship with Franchisee) and the provisions of Sections 10 and 11 of 
this Agreement (as modified :tp apply to an individual) from all managers and other personnel employed 
by Franchisee who have received or will receive trainihg and/bf other confidehtial infofmatiOn. Every 
covenant required by this Section 18.5 shall be in a form approved by Franchisor^ including specific 
identification of Franchisor as' a third-party beneficiary of such covenants with the independent right to 
enforce them, the current form of which is attached as Exhibit E.
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18.6 Covenants as Independent Clauses. The parties agree that each of the foregoing 
covenants shall be, construed as: independent of any other covenant or provision of this Agreement, If all 
or any portion of a covenant in this Section 18 is held unreasonable or unenforceable by a court or agency 
having valid jurisdiction in ah unappealed final decision to which Franchisor is a party, Franchisee 
expressly agrees to be. bound by any lesser covenant subsumed within the terms of such -covenant that 
imposes the maximum duty permitted by law, as if the resulting covenant were separately stated in and 
made a part of this Section 18.

18.7 Franchisor’s Right: to Reduce Scope of the Covenants. Franchisee understands and 
acknoivledges that Franchisor shall have the right, in its sole discretion, to reduce- the scope of any 
covenant set forth in this Section 18j of any portion thereof without Franchisee’s consent, effective 
immediately upon receipt by Franchisee of written notice thereof; and Franchisee agrees that it shall 
comply forthwith with any covenant as so modified, which shall be fully enforceable notyvithstanding the 
provisions of Section 25 hereof

18.8, Covenants Survive Claims. Franchisee expressly agrees that the- existence of any 
claims it.may Have against Franchisbr; whether or not arising from this Agreement, shall not constitute a 
defense to the enforcement by Franchisor of the covenants in this Section 18; provided, however, any 
claims Franchisee may have against Franchisor may be: brought in a separate proceeding. Franchisee 
agrees to pay all costs and expenses (including reasonable attorneys’ fees) incurred by Franchisor jh 
connection with the enforcement-of this Section 18.

18:9- Injunctive Relief. Franchisee acknowledges that the foregoing restrictions are 
reasonable, are not vague or ihdefinitei and are designed to protect the legitimate business iritereSts of 
Franchisor and the System,-and that in the event of a breach of covenants contained in this Section 18, the 
damage to Franchisor woiild be difficult to ascertain and, in addition to other rights and remedies. 
Franchisor shall be entitled to seek injunctive and/or other equitable relief against the. violation of any said 
covenants, together with reasonable attorneys’ fees and costs.

19. CORPORATION^ LHVLITED LIABILITY COMPANY, OR PARTNERSHIP

19..1 List of Principals. If Franchisee is a corporation, limited liability cornpany,. or 
partnership, each Principal of Franchisee, and the ownership interest of each Principal, in Franchisee; shall 
be identified in Exhibit B- hereto. Franchisee shall maintain ,a list of all Principals and immediately 
furnish Franchisor with an update to the inforrhation contained in Exhibit B upon any change, which shall 
be; made only in compliance with Section 15 above. As set forth in Section 8.3, the Designated Principal 
shall at all times have at least a ten percent (10%) interest in Franchisee.

19.2 Guaranty, Indemnification, and Acknowledgment. Each Principal shall execute a 
guaranty, indemnification, and acknowledgment of Franchisee’s covenants and obligations under this 
Agreement in the form attached hereto as Exhibit C.

19.3 Corporations and Limited Liability Companies. If Franchisee or any successor to or 
assignee of Franchisee-is a corporation Or a limited liability company. Franchisee shall cOrnply with the 
following requirements:,

19.3d Franchisee shall be newly organized and its governing documents shall at all 
times provide that its activities are confined exclusively to operating the Franchised Center.

19.3.2 Franchisee shall, upon request of Franchisor, promptly furnish to Franchisor 
copies of Franchisee’s articles of incorporation, bylaws, articles of organization, operating agreement
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and/or other go verning documents, and any amendments thereto, including the, resolution of the Board of 
Directors dr members authorizing entry into this Agreement,

19.3.3 pranchisee shall maintain stop-transfer instructions on its records against: the 
transfer of any equity securities of Franchisee; and each .stock certificate or issued securities of 
Franchisee shall .conspicuously include upon its face a statement, in a form satisfactory to Franchisor, 
which references the transfer restrictions, irnposed by this Agreement; provided, however, that the 
requirements of this Section F9.3.3: shall notapply to a publicly held corporation.,

19.4 Partnerships and Limited Liability Partnerships. If Franchisee: or any successor to or 
assignee of Franchisee is a partnership or limited liability partnership. Franchisee shall comply with the 
foUdwihg requiremenfs;

19.4.1 Franchisee .shall b,e newly organized and its partnership agreernent shall at all 
times provide that its activities are confined exclusively to operating tlie Francliised Center.

19.4.2 Franchise shall fuitiish Franchisor with a copy of its partnership agreement as 
well as such, other documents as Franchisor may reasonably request, and any amendments thereto.

19.4.3 The partners of the partnership shall not, without, the prior written, consent of 
Franchisor, admit additional general partners, remove a general partner, or otherwise materially alter the 
powers of any general partner.

20, TAXES. PERMITS. AND INDEBTEDNESS

20.1 Taxes. Franchisee shall, promptly pay when due all taxes levied or assessed, including 
Unemployment and sales: taxes,, and all accounts ^d other indebtedness of every kind incurred by 
Franchisee in the operation of the Franchised Genter; Franchisee shalj pay to Franchisor an amount equal 
to any sales tax, gross, receipts tax, or similar tax or assessment (other than income tax) imposed on 
Franchisor with respect to any payments to Franchisor required under this Agreement, unless the-tax is 
credited against income tax otherwise payable by Franchisor.

20.2 Dispute About Taxes. In the event of any Sana fide dispute as to Franchisee’s liability, 
for taxes assessed or other indebtedness. Franchisee: may contest the validity or the amount of the tax or 
indebtedness in accordance with procedures of the taxing authority or applicable law, but in no event shall 
Franchisee permit a tax sale or-seizure by levy or execution or similar- writ or warrant, or attachrnerLt by a 
creditor, to occur against the Preni ises of the Franchised Genter, or any improvements thefedn.

20;3 Compliance with Laws. Franchisee shall Comply with a]l federal; state, and focal laws, 
rules, and regulations, and shall timely obtain any and all permits, cerfificates, or licenses necessary for 
the full and proper conduct of the Franchised Genter, including licenses to do business, fictitious name 
registrations, sales tax permits, and fire clearances.

21. INDEPENDENT CONTRACTOR AND rNDEMNIFl CATION

21.1 No Fiduciary Relationship. Franchisee, is an independent contractor. Franchisor and 
Franchisee are completejy separate entities and are not fiduciaries, partners, joint venturers, or agents of 
the other in any sense and neither shall have the power to bind the other. No act or assistance given by 
either party to the other pursuant to this Agreerhent ,shall be .construed to-alter .the relationship. Fraitchisee 
shall be solely responsible for compliance with all federal, state, and.local laws, rules and regulations, and 
for Franchisee’s policies, practices, and decisions: relating to the operation of the'Franchised Center.
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21.2 Public Notice. During the term of this Agreement, Franchisee shall hold itself out to the 
public as an independent contractor operating the Franchised Center pursuant to a franchise agreement 
from Franchisor. Franchisee agrees to take such action as may be necessary to do so, including exhibiting 
a notice of that fact in a conspicuous place at the Premises, the content of \yhich Franchisor reserves the 
right to specify, including language identifying Franchisee as an independent business in all dealings with 
customers,; ernployees, suppliers and others.

21.3 No Assumption of Liability. Nothing in this Agreement authorizes Franchisee to make 
any contract, agreement, warranty, or representation on the behalf of Franchisor, or to incur any debt or 
other obligation in the naine of Franchisor; and Franchisor shall in no event assume liability for, or be 
deemed liable hereunder as a result of, any suCh action; nor’shall Franchisor be liable by reason of any act 
or omission of Franchisee in its dperation of the Franchised Center or for any claim or judgment arising, 
therefrom against Ffanchisee<or Franchisor.

21A Indemnification.

,21.4.1 Franchisee must defend, indemnify, and hold harmless Franchisor and its 
affiliates, and their successors and assigns, and each of their respective direct and indirect owners, 
directors; officers, rnanagers, employees, agents, attorneys, and representatives (collectively, the 
“Indemnified Parties”), from and against all Losses (defined below) which any of the Indemnified 
Parties may suffer, sustain, or incur.as a result of a claim asserted or threatened or inquiry made formally 
or informally, or a legal action, investigation, or other proceeding brought, by la third party and directly 
or indirectly larising out of the Franchised Center’s operation. Franchisee’s conduct of business under 
this; Agreement, Franchisee’s breach of this Agreement, or Franchisee’s nOncompliance or alleged 
noncompliance with any law, ordinance, rulei or regulation, including any allegation that Franchisof or 
another Indemnified Party is a joint employer or otheny ise responsible for Franchisee’ s ,acts Or omissions 
relating to Franchisee’s employees. Franchisor will prornptly notify Franchisee of any claim that may 
give rise to a claim of indemnity underthis provision, provided, however, that its failure to provide such 
notice will not release Franchisee from its indemnification obligations under this Section except to the 
extent Franchisee is actually and materially prejudiced by such failure.

21.4.2 Franchisee has the right, upon written notice delivered to the Indemnified Party 
within 15' days thereafter assuming full responsibility for Losses resulting from such Claim, to assuine 
and control the defense of such claim, including the employment of counsel reasonably satisfactory to 
the Indemnified Party and the: payment of such counsel’s fees and disbursements. If (a) the Indemnified 
Party has been advised by counsel that there are one or more, legal or equitable defenses available to it 
that are different from or in addition to those available to Franchisee and, in the Indemnified Party’s 
reasonable opinion. Franchisee’s counsel could not adequately represent the interests of the Indemnified 
Party because such interests could be in conflict with Franchisee’s interests. Or (b) Franchisee dOes not 
assume responsibility for such Losses ih a timely manner or fails, to defend a claim with counsel 
reasonably Safisfactoiy to the Indemnified Party as contemplated above, then the Indemnified Party will 
have the right to employ counsel of its own choosing, and Franchisee must pay the fees and 
disbursements of such Indemnified Party’s counsel as incurred. In connection with any claim, the 
Indemnified Party or Franchisee,, whichever is not assuming, the defense of such claim, will have the 
right to participate; ih such claim and to retain its ovn counsel at such party’s own expense. Franchisee 
of the Indemnified Party (as the case may be) agrees to keep the other reasonably apprised of, and 
respond .to any reasonable requests concerning? the status of the defense of any claim, and Franchisee 
and the Indemnified Party agree to cooperate in good faith with each other with respect to the defense-of 
any such claim. Franchisee may not, without the Indemnified Party’s prior'written consent, (1) settle or 
compromise any claim or consent to the entry of any judgment with respect to any claim which does not 
include, a-written release from liability of such claim for the Indemnified Party and its affiliates, direct 
and mdirect ovyners, directors, managers, eniplbyees, agents and representatives, or (2) settlb or'
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compromise any claim in any. manner that may adversely affect the Indemnified Party other than las a 
result of money damages or other monetary payments which will be paid by Franchisee. No claim 
which is being defended in good faith by Franchisee in accordance with this Section may be settled by 
the. Indeninified Party vvithout Franchisee’s prior writfenj consent. Notwithstanding anything to tbe 
contrary in this Sectibn.iiF a claim involves the Proprietary Marks, Franchisee agrees that Franchipf has 
the exclusive right to assume-the defense of such claim, at Franchisee’s, expense with, coimsel selected by 
Franchisor, but reasonably satisfactory to Franchisee.

21.4.3, Franchisee has no obligation to indemnify or hold harmless an Indemnified 
Party for any Losses'tO the extent they are determined in a final, unappealable ruling issued by a.court or 
arbitrator with competent jurisdiction to have been caused solely and directly by the rndemnifled Party’s 
^Gss negligence, willful misconduct, of willful wrongful omissipns, so long as the clairn to which those 
Losses rdlate is hot asserted oh the basis: of theories of vicarious liability (including agency, appareht 
agency, or joint employment) or Franchisor’s failure to compel Franchisee to comply with: this 
Agreement.

21.4.4 For purposes of this Section, “Losses” include all obligations, liabilities, 
damages (actual, consequential, or otherwise), and defense costs that any Indemnified Party incurs. 
Defense costs'ihclude, without.limitatiofa, accountants’, arbitrators’, attorneys’, and expert: witness fees,, 
costs oE inyestigatipri and proof'of factSi court costs, tra,yel and liying expenses, and Other'expenses of 
litigatioh, .arbitratiohs and alternative dispute resOlutioh.

.21.4.5 Ffarichisee’s obliga:tions in this .Section will contihue in full force and effect 
subsequent to and notwithstanding this Agreement’s expifatioh or tefrhmation. An Inderhnified Party 
need not seek recovery fi-om any insurer or other third party, or otherwise mitigate its. Losses, in lorder to 
maintain and recover fully a claim against Franchisee imder this Section. Franchisee agrees that a failure, 
to pursue a recovery or mitigate a Loss will not reduce: or alter the amounts that an Indemnified Party 
may recover from Franchisee under this Sectiph.

;22;. APPROVALS AND WAIVERS

22.1 Approval Requests. Whenever this A:greement requires the pripr aUtherizatien, 
approval of cpnseht:pf Ffanphispr, Franchisee shall make a timely written request tp Ftanchispr therefoif, 
and such approval pr cpnsent must be Obtained in writing.

22;2 Non-waiver. No failure pf'Franchisor to exercise any pOWef reserved tp it hefeundef, pf 
tP insist upon stfict compliance by Franchisee with any obligation or condition hereunder, and no. custom 
or practice: of the parties in variance with the terms hereof, shall constitute a waiver of Franchisor’s right 
to demand exact compliance with the terms hereof. Waiver by Franchisor of any particular default by 
Franchisee shall :not be binding, unless in writing and executed by the party sought tp be charged and shall 
not affect or impalf Ffahchisoffs right with respect to any subsequent default of the same Of Of a different 
nature; nor shall any delay, waiver, forbearance, or omission of Franchisor to exercise any power or rights, 
arising out of any breach, or default by Franchisee of any of the terms, provisions, or covenants hereof, 
affect or impair Franchisor’s rights nor shall such constitute a'waiver'by Franchisor pf any right hefeundef 
or of the right to declare a&y subsequent breach Of default.. Subsequent acceptance by Franchisor Of any 
payfnent(s) due tP it hefeurider shall hpt be deemed to be a wai ver by Ffanchisor of any pfecedihg bfeach 
by Ffanchisee Of any terinsi, covenants or conditions.-of this Agreement.

;23. warranties qf operator

23.1 Reliance by Franchisor. Franchisor entered into this Agreement, in reliance: upon the 
statements and information submitted to Franchisor by Franchisee in connection with thisi Agreement.,
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Franchisee represents and warrants that all such statements and information submitted by Franchisee in- 
connection with this Agreement are true, correct and complete in all material respects. Franchisee agrees 
to promptly advise. Franchisor oFany material changes in the information or statements submitted.

23:2 Compliance with Laws. Franchiseei represents and warrants to Franchisor that neither 
Franchisee, (including, without limitation,, any and all bf‘ its employees, directors, officers and other 
fepreseiitatives;),, nor any Of its affiliates or the funding sources for either is a person or entity designated 
with whom Franchisor, or any of its affiliates, are prohibited by law from transacting business.

24 NOTICES

Any and all notices required or permitted under this Agreement shall be in writing and shall be 
personally delivered, sent by registered mail, or by other means which affords the Sender evidence of 
delivery, or of rejected delive^., to the respective parties at the addresses: shown on the, signature page' of 
this Agreemeht, unless and until a different, address has been designated by written notice to the other 
party, and provided that Franchisor may provide Franchisee notice to electronically to the email address 
included on the signature page of this Agreement, read receipt requested, unless and until a different, 
email address has been designated by written notice to Franchisor. Any notice by a meahs which affords 
the sender evidehce of delivery, or rejected delivery, .Shall be' deemed' to have been gi.veh at the date and 
time of receipt or' rejected delivery .

25'. ENTIRE AGREEMENT

Franchisor and Franchisee, and any Principal, each acknowledge and warrant'to each .other that 
they wish to have all terms of this business relationship defined solely in and by this written Agreement- 
Recognizing the costs on both Franchisor and Franchisee w.Kich are uncertain. Franchisor and Franchisee 
each confirm that neither \yishes to enter into a business relafionship with the other in which any tenns dr 
obligations ;are the subject of alleged oral statements of in which oral statements or non-contract: writings 
which have been or may in the future be, exchanged between them, serve as the basis for creating rights 
or obligations different than or supplementary to the;rights and obligations set forth herein. Accordingly, 
Franchisor and Franchisee agree and promise each other that this Agreement supercedes and cancels any 
prior ancFor contemporaneous discussions or writings,(whether described as representations, inducements, 
promises, agreements or any other term), bebyeen Franchisor or anyone acting bh its behalf .and 
Franchisee or ahyone .acting on its behalf, which might be taken to constitute agreements, representations, 
inducements, promises or understandings (or any equivalent to such term) with respect to the rights and 
obligations of Franchisor and Franchisee or the relationship between them. Franchisor and Franchisee 
agree and promise?each other that they have placed,, and will place, no reliance on any- such discussions or 
writings. In accordance with the foregoing, it is understood and acknowledged that this Agreement, the 
attachments hereto, and the documents referred to herein constitute the entire Agreement betvveen 
Franchisbf and Franchisee concerning the subject matter hereof, and Supersede any prior :agreemehtS3 no 
other repfeseptatidris haying induced Franchisee to execute this Agreement. Except for those permitted to 
be made unilaterally by Franchisor hereunder, no amendment, change, or variance from this Agreement 
shall be binding on; either party unlessi mutually agreed to by the parties and executed by their authorized, 
officers or agents in writing. Nothing in this Section 25 is; intended to disclaim any of the information 
contained in Franchisor’s Ffanchise Disclosure Document or its attachments or'eXhibits,

26. SEVERABILITV AND CONSTRUCTION

26.1, Severable Parts. Except as expressly provided to the contrary herein, each pdrtiott, 
section, part; term, and/or provision of this Agreement shall be considered severable; and if, for any 
reason, any section, part, term, and/or provision herein is determined to be invalid and contrary to, or in 
conflict with, any existing, or foture law or regulation by a court or agency having valid jurisdiction, such
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shall not:impair the.operation of, or have any other effect upon, such other portions,, sections, parts, terms, 
and/or provisions Of this'Agreement as may remain otherwise intelligible;-and the latter shall continue to 
be .given full force and effect and bind the parties hereto; artd said invalid portions, sections; parts, terms, 
andi'or provisions shall be deemed not to be a part Of this Agreement;,

26.2 Terms Surviving this Agreement Any provision or covenant in this Agreerhent which 
expressly or by its nature imposes obligations beyond the expiration, tennination or assignment of this 
Agreement (regardless of cause), shall survive such expiration, teimination or assignment.

26.3' No Rights on Third Parties. Except as expressly provided to: the, contrary herein, 
nothing in this Agreement is intended, nor shall be deemed, to confer upon any person or legal entity 
other than Franchisee, Franchisor; officers, directors, shareholders', agents, and employees of Franchisor, 
and such successors and assigns Of FranchLsor as may be contemplated by S’ection 15 hereof,, any rights or 
remedies under or by reason of this Agreement.

26.4 Full Scope of Terms. Franchisee expressly agrees to be bound by any' promise or 
covenant, imposing the maximum duty permitted 'by law which is subsumed within the terms of any 
provision hereof,, as though it were'separately articulated in and made a part of this Agreement, that;may 
result fi-om striking; from any of the provisions hereof any portion or portions which a court or agency 
having valid jurisdiction may hold to be unreasonable and unenforceable in an Unappealed final decision 
to which Franchisor is a party, or from reducing the scope of any promise of cOyehant to the extent 
required to'compiy with such.a court or agency order.

26.5 Franchisor’s Application of its Rights. Franchisor shall have the right tP opefate, 
develop and change' the System in any manner that is not specifically precluded by this Agreement. 
Whenever Franchisor has reserved in this Agreement a right and/or discretion to take or withhold an 
action, or is deemed to have a right and/or. discretion to take or withhold an action, or a right to grant or 
decline to grant Franchisee a right to take of omit an action. Franchisor may make its decision or exercise 
its rights^ on the basis of the information readily available to Franchisor, and in its judgrnenf of what: is in 
Franchisor’s best interests and/or in the beSt interests of Franchisor’s franchise network, a:t the time its 
decision is made, without regard to whether: (»i) other reasonable or even arguably preferable alternative 
decisions could have been made by Franchisor; (ii) the decision or action of Franchisor will promote its 
financial or other individual interests; (iii) Franchisor’s decision or the action it take applies differently to 
Franchisee and one or more other franchisees or Franch'isof’s company-Owned operations; or (iv) 
Franchispr’s decision or the exercise of its right of discretion is adverse’tp Franchisee’s interests. In the 
absence of an applicable' statute, Franchisor will have no liability to Franchisee for any such decision or 
action. Franchisor and Franchisee intend that the exercise of Franchisor rights or discretion will not be 
subject to limitation or review. If applicable law implies a covenant of good faith and fair dealiiig, in this 
Agreement, Franchisor and Franchisee agree that such covenant shall not .imply any rights or Obligations 
that are inconsistent with a fair consfructiOn Of the terms of this Agreement and that this Agreement 
grants Franchisor the right to irtake: decisiphs, take actions and/pf refrain from taking actions not 
inconsistent with Franchisee’s rights and obligations hereunder;

27 APPLtGABLE LAW AND DISPUTE RESOLUTION

27.1 Governing Eaw. This Agreement takes effect upon its acceptance and execution by 
Franchisor, and shall be interpreted and construed under the laws of the State of Texas. In the event of 
any conflict of law, the laws of Texas shall prevail, without regard to, and without giving effect to, the 
application of Texas conflict of law rules. Nothing in this Section 27.1 is intended by the. parties to 
subject this Agreement to any franchise Or, simj lar law, rule, or regulation of the State of Texas or of'any 
other state to which it wPPld hot otherwise be subject.
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2X2 Non-Binding Mediation. Before any party may bring an action in arbitration or in court 
against the other, the parties must first meet.to mediate the dispute (except for controversies, disputes, or 
claims related to or based on improper use of the Proprieta^ Marks or Confidential Information). Any 
such niedjatipn shall be nombinding and shall be conducted by the American Arbitration Association in 
accordance with its then-current rules for mediation of commercial disputes. All mediation proceedings 
will be conducted at a suitable location chosen by the mediator, which is within a five (:5), mile radius of 
Franchisor’s then current principal place of business, unless we agree othenyise in writing. 
Notwithstanding anything to the contrary, this Section 27.2 shall not bar either party from obtaining 
iiijunctive relief against threatened coriduct that will cause it loss or damages, under the usual equity rules, 
includihg the applicable rules, for obtaining restraining orders and preliminary injunctions, without having 
to engage in mediation. Mediation hereunder shall be- concluded within forty five (45) days of 
Franchisee’s receipt of the notice specilying the designated mediator or such longer period as may be 
agreed’ upon by the parties in writing. All aspects of the mediation process shall be treated as 
confidential, shall not be disclosed to others, hnd shall not be Offered or admissible in any other 
proceeding or legal action whatever. Franchisor and Franchisee shall each bear its own. costs of 
mediation, and each shall bear one-half {V2) the cost of the mediator or mediation service. This Section 
27.2 mandating non-binding mediation shall not be applicable to any claim or dispute arising under this 
Agreement or any Other agreement between the parties which relates to the failure to pay fees or other 
monetary obligatibn(s) of either party under said agreement(s).

27.3 Arbitration; Fraiichis'or arid Franchisee agree that, subject to Section 27.2 herein, and 
except-for controversies, disputes, or claims, related to or based on improper use of the Proprietary Marks 
or Confidential Information, all controversies, disputes, or claims between Franchisor, and Franchisor’s 
affiliates, and Franchisor’s and their respective^ shareholders, members, officers,, directors, agents, and/pr 
employees, and Franchisee (and/or Franchisee’s owners, guarantors, affiliates, and/or employees) arising 
out of or related to;

Franchisor; or

(1) this Agreement or any other agreement between Franchisee and Franchisor;

(2) Franchisor’s relationship with Franchisee;

(3) the validity of this Agreement or any other agreement between Franchisee and

(4) any System Standard;

must be submitted for binding arbitration, on demand of either party, to, the American Arbitration 
Association in the United States (“AAA”). The arbitration proceedings will be conducted by one 
arbitrator and, except as this Section otherwise provides, according to the AAA’s then current rules, All 
proceedings will be conducted at a suitable location chosen by the, arbitrator, which is within a five (5) 
mile radius of Franchisor’s: then current principal place of business, the arbitrator shall have no authority 
to select a different hearing locale. All rnatters: relating to arbitration will be governed by the United 
States Federal Arbitration Act (9 U.S.C. §,§ 1 et seq.). Judgment upon the arbitrator’s award may be 
entered in any court of competent jurisdiction.

I

27;3.1 The arbitrator has the right to award or include in his or her award, any relief 
which he or she deems proper, including, without limitation, money damages (with interest on Unpaid 
amounts from the date due); specific performance; injunctive relief, and attorneys’ fees and costs (as 
allowable under this Agreement or applicable law), provided that the arbitrator may not declare any 
Proprietary Mark generic or otherwise invalid or, as: expressly provided in Section 27.7 below, award 
any punitive, exemplary or multiple damages against either party.
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2.T.3.2 Franchisor and Franchisee agree, to be bound by the provisions of any 
limitation on the period of time in which claims must be brought under appiicablei law or this 
Agreement, whichever expires earlier. Franchisor and Franchisee further agree that, in any arbitration 
proceeding,, each must submit or file any claim vyhich would constitute a compulsbiy counterclaim (hs 
defined by Rule 13 of the United States Federal Rules of Civil Procedure) within the same proceeding, as 
the claim to which it relates. Any claim which is not submitted or filed as required is forever barred. 
The arbitrator may not consider any settlement discussions or offers .that might.have been made by either 
Franchisee or Franchisor;

27.3.3 Franchisor and Franchisee agree that arbitration will be conducted on an 
individual,, not a class-wide, basis and that an arbitration proceeding, between Franchisor and 
Ffanchispr’s affiliates, and Franchisor’s and their respective shareholders,, officers, directors, agents, 
and/pr emplpyees,, and Franchisee (and/of Franchisee’s owners, guarantors, affiliates, and/or employees) 
iriay not be cpnsolidated with aiiy other arbitration proceeding between Franchisor and any other person.

27.3.4 Despite Franchisor’s and Franchisee’s agreement to ,ai-bitratej Franchisor and 
Franchisee each have the right to seek temporaiy restraining orders and temporary or preliminary 
injunctive relief from a court of competent jurisdiction; provided, however, that Franchisor and 
Franchisee must contemporaneously submit Franchisor’s dispute for arbitration on the merits as 
provided in this Sectipn 27.3.

27.3.5 The provisions of this Section are intended to benefit arid bind certain third 
party non-si^atofies arid will continue in full force and effect subsequent to and notwithstanding this 
Agreement’s expiration of terrhination.

27.4 Consent to Jui^isdiction. Subject to the mediation and arbitration obligations in. Sections 
27.2 and 27.3., any judicial action must be brought in a court of competent jurisdiction in the state, and in 
(or closest to) the county, where Franchisor’s headquarters are then located. Each of the parties 
irrevocably submits to the jurisdiction pf such courts and Waives any objection to such jurasdictiori or 
venue. Nbtwithstariding the fpregping, Franchisor may bring: an action for a tempprary restrainmg order 
or for temporary or preliminaiy injiihctive relief, dr to enforce an arbitration award or. judicial decision, in 
any federal or state court in the'cpunty in which Franchisee resides or the Franchised Center is. located.

27.5 No Rights Exclusive of Other Rights. No. right or remedy conferred upon or reserved to 
Franchisor or :Franchisee by this Agreement is intended to he, nor shall be deemed, exclusive of any other 
right orremedy provided herein or permitted by law or'equity, but each shall be cumulative of every pther 
right or remedy.

27.6 WAIVER OF JURY TRIAL FRANCHISQR AND FRANCHISEE IRREVOCABLY 
WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER 
AT LAW OR IN EQUITY, BROUGHT BY EITHER OF THEM AGAINST THE OTHER. WHETHER 
A LEGAL ACTION, IN MEDIATION, OR IN ARBITRATION.

27.7 WAIVER OF PUNITIVE DAMAGES FRANCHISOR AND FRANCHISEE 
HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO OR CLAIM 
OF ANY PUNITIVE OR EXEMPLARY DAMAGES AGAINST THE OTHER.

27.8 Limitation. The parties agree that, except as provided below, no mediation or arbitration 
proceeding, action or suit (whether by way of claim, counterclaim, cross-complaint, raised as an 
affirmative defense or otherwise) by either party will lie against the other (lipr will any action Or suit by 
Franchisee against any person and/or entity affiliated with Franchisor), whether for damages, rescission, 
injunctive Pr any other legal and/or equitable relief, in respect of any alleged breach of this Agreement, or
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any other claim of .any type, unless such party will have commenced such mediation or arbitration 
proceeding, action or isuit before the expiration of the earlier of: (a) One hundred eigh^ (180) days after 
the' date upon which the state of facts giving rise to the cause of action comes to the attention of, or should 
reasonably haye corrie to the attention of, such party- or (b) One ;(1) year after the initial occurrence of 
any act or omission giving rise to the cause-of action, whenever discovered.

27.8.1 Notwithstanding the foregoing limitations, where any federal, state or provincial 
law provides for a shorter limitation period than above described, whether upon notice or otherwise, such 
shorter period will govern.

27.8.2 The foregoing limitations may-, tyhere brought into effect by Franchisor’s failure 
to commence an action within, the time periods specified, operate to exclude Franchisor’s rightrto sue for 
damages but will in no; case; even upon expiration or lapse of the. periods specified or referenced above,, 
operate to prevent Franchisor from terminating Franchisee’s rights and.Franchisor’s obligations under this 
Agreement as provided herein and under applicable law nor prevent Franchisor from obtaining any 
appropriate court judgment, order or otherwise, which enforces and/or is otherwise consistent with such 
termination.

27.8.3 The foregoing limitations shall not apply to Franchisor’s claims arising from or 
related tp::(l) Franchisee’s under-reporting of Net Sales; (2) Franchisee’s under-payment of non-payment 
of any ambuhts owed to Franchisor or any affiliated of otherwise related entity; (3) indemnification by 
Franchisee; (A) Franchisee’s confidentiality, non-competition or other exclusive relationship obligations; 
and/or;(5) Franchisee’s unauthorized use of the Proprietary Marks.

27.9 WAIVER OF RICO THE PARTIES HERETO AGREE TO WAIVE, NOW AND 
FOREVER, ANY AND ALL RIGHTS EITHER MAY HAVE UNDER THE FEDERAL STATUTE 
KNOWN; AS RICO.

27.10 Release of Claims. By executing this Agreement, Franchisee, on behalf pf itself and its 
heirs, legal representatives, suctessors and assigns;, and each assignee of this Agreement by accepting 
assignment of the same, hereby fofever' releases and discharges Franchispf and its, members, officers 
directors, employees, agents, and servants, including Franchisor’s subsidiary and affiliated corporations, 
their respective members, officers, directors, employees, agents and servants, from any and all claims 
relating to, or arising under any franchise agreement or any ;other agreement between the parties executed 
prior to the date of this Agreement including, but not limited to, any and all claims, whether presently 
known pr unknown, suspected Pr unsuspected, arising under the franchise, securities or antitrust laws pf 
the United States or Pf any stated province or territory thereof

27.11 Iniuhctive Relief. Nothing herein contained shall bar the fight of Franchispf to obtain 
injunctive relief against;threatened conduct that will cause it Ipsaor damages, including violations of the 
terms of Sections '9, 10, 11, 15, and 18 under the usual equity rules, including the applicable rules for 
obtaining restraining orders and preliminary injunctions.

27.12 Counterparts; Paragraph Headings; Pronouns. This Agreement may be executed in 
any number of counterparts, all of which when taken together shall constitute one and the same 
instrument. All captions and paragraph headings in this Agreement are intended solely for the 
convenience of the parties, and none shall be deemed to affect the meaning or construction of any 
provision hereof. Each pronoun used herein shall be deemed to include the other number of genders.

27.1’3 Security Interest. Ffanchisee hereby grants to Franchisor a security interest in all of 
Franchisee’s interest in all leasehold improvements, furniture,, furnishings, fixtures, equipment, inventory 
and supplies located ;at or used in connection with the Franchised Center, now or hereafter leased or
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-acquired, together with all attachments, accessions,, accessories, additions, substitutions and replacements- 
therefore, and all cash and non-cash proceeds derived from insurance or the disposition of such collateral, 
to secure payment and performance of all debts, liabilities and obligations of any kind, whenever and 
however incurred, of Franchisee to Ffarichisdr; Franchisee agrees to. execute and deliver to Franchisor in 
,a timely manner all financial statements and other documents, necessary Or desirable to evidence^ perfect 
and continue the priority of such security interests under the Uniform .Commercial Code.

21. \ 4 Attorneys’ Fees. In the event Franchisor is required to employ legal counsel or to incur 
other expense to enforce^any obligation of Franchisee hereunder, or to defend against;-any claim, demand, 
action or proceeding by reason of Franchisee’s failure-to perform any obligation imposed .upon Franchisee 
by this Agreement, Franchisor shall be entitled to recover from Franchisee the amount Of all reasonable 
attorneys’ fees of such counsel and all other expenses incurred in enforcing siiCh bbligation or in 
defending against,such claim, .demand, action, or proceeding, whether, incurred prior to dr in preparation 
for or. contemplation of the filing of such action or thereafter.

28. ACKNOWLEDGMENTS

28.1 FRANCHISEE’S INVESTIGATION OF THE BUSINESS POSSIBILITIES 
FRANCHISEE ACKNOWLEDGES THAT IT HAS CONDUCTED AN INDEPENDENT
investigation of the business of operating a code ninjas center,, and
RECOGNIZES THAT THE BUSINESS VENTURE CONTEMPLATED BY THIS AGREEMENT 
INVOLVES BUSINESS RISKS AND THAT ITS SUCCESS WILL BE LARGELY DEPENDENT 
UPON THE ABILITY OF FRANCHISEE (OR, IF FRANCHISEE IS A CORPORATION, 
PARTNERSHIP OR LIMITED LIABILITY COMPANY, THE ABILITY OF ITS PRINGIPALS) AS 
(AN) INDEPENDENT BUS’INESSPERSON(S). FRANCHISOR EXPRESSLY DISCLAIMS THE 
Making' of, and franchisee acknowledges that it has not received, any
WARiRANTY OR GUARANTEE, EXPRESS OR IMPLIED, AS TO tHE POTENTIAL VOLUME, 
PROFITS, OR SUCCESS OF THE BUSINESS VENTURE CONTEMPLATED BY THIS 
AGREEMENT. FRANCHISEE ACKNOWLEDGES THAT THIS AGREEMENT CONTAINS ALL 
ORAL AND WRITTEN AGREEMENTS, REPRESENTATIONS AND ARRANGEMENTS 
BETWEEN THE PARTIES, AND ANY RIGHTS WHICH THE RESPECTIVE PARTIES HERETO

May have had under any other previous contract (whether oral orWRITTEN) ARE HEREBY CANCELLED AND TERMINATED, AND NO REPRESENTATIONS OR 
WARRANTIES ARE MaDE OR IMPLIED, EXCEPT AS SPECIFICALLY SET FORTH HEREIN, 
FRANCHISEE FURTHER ACKNOWLEDGES THAT IT HAS NOT RECEIVED OR RELIED ON 
ANY REPRESENTATIONS ABOUT THE FRANCHISE BY THE FRANCHISOR, OR ITS 
OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS, THAT ARE CONTRARY TO THE 
STATEMENTS MADE iN THE FRANCHISOR’S FRANCHISE DISCLOSURE DOCUMENT OR TO 
THE terms AND CONDITIONS CONTAINED HEREIN, AND FURTHER REPRESENTS TO THE 
FRANCHISOR, AS AN INDUCEMENT TO ENTRY INTO THIS AGREEMENT, THAT 
FRANCHISEE HAS MADE'NO MISREPRESENTATIONS DM OBTADMING THE FRANCHISE.

28.2 Receipt of FDD and Complete Agreement. Franchisee .acknowledges that it received a 
complete copy of this Agreement, the attachments hereto, and agreements reiating theretOi if any, at least 
seven (7) calendar days prior to: the date on which this Agreement was executed. Franchisee further 
acknowledges that if received the disclosure document required by the Trade Regulation Rule of the 
Federal Trade Commission entitled “Disclosure Requirements and Prohibitions Concerning Franchising”, 
ptherwise khovym as the Franchise Disclosure Document (FDD), at least fourteen (14) calendar days prior 
to the date on which this Agreement was; executed or any payment by Franchisee for the franchise rights 
granted, under this Agreement. Franchisee further acknowledges; that prior to receiving Franchisor’s FDD, 
Franchisor advised Franchisee of the formats in which the FDD is made available, and any conditions 
necessary for reviewing the FDD in a particular format.
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28.3 Erahchisee Read the Agreement and Consulted. Franchisee acknowledges that it has 
read and understood Franchisor’s FDD and this Agreement, the attachments hereto, and agreements 
relating thereto, if any, and that Franchisor- has accorded Franchisee ample time and opportunity to 
consult with advisors of Franchisee’s own choosing about the potential benefits and risks of entering into 
this Agreement.

28.4 Efatichisee’s Resporisibiiitv for Operation of Business: Although Franchisor retains 
the right to establish and periodically modify System standards, which Franchisee has, agreed to maintain 
in the operation of the Franchised Center, Franchisee retains the right and sole responsibility for the day- 
to-day management and operation of the Franchised Center and the implementation and maintenance of 
System standards at the Franchised Center. Franchisee acknowledges that it is solely responsible for all 
aspects, of the Franchised Center’s operations, including employee and human resources rhatters. 
Franchisee further acknowledges that any controls implemented by Franchisor are for the protection of 
the System and the Proprietary Marks and not to; exercise any control over the day-to-day operation of the 
Franchised Center.

28.5 No Conflicting Obligations. Each party represents and vyarrants to the other that there 
are no other agreernenfs, court orders, or any other legal obligations that would, preclude or in any manner 
restrict sUch party from: (a)-negptiatihg and entering into this Agreement; (b) exercising its, rights under 
this Agreement; and/or (c) fulfilling its responsibilities under this Agreement.

28.6 Different Franchise Offerings to Others. Franchisee acknowledges and agrees that 
Franchisor may modify the offer of its franchises to other franchisees in any manner and at any time, 
which offers and agreements have or may have terms^ conditions,, and obligations that may differ from the 
terms, conditions, and obligations in this Agreement.

28.7 Good Faith. Franchisor and Franchisee acknowledge that each provision in this 
Agreement has been negotiated by the parties hereto in good faith apd the Agreement slfall be deemed to 
have been drafted by both parties. It is further acknowledged that both parties intend to enforce every 
provision of this Agreement, including, without limifationi the provisions related to arbitration and choice 
of venue, regardless of any state law or regulation purporting to void or nullify, any such provision.

28.8 Success Depends on Franchisee: Franchisee acknowledges that the success of the
business venture contemplated under this Agreement is speculative and depends, to a large extent,, upon 
Franchisee’s ability as an independent businessperson, its active participation in the daily affairs of the 
business, market conditions, area competition, availability of product, quality of services provided,as well 
as, other factors. Franchisor does not make any representation Or warranty express or implied as to the 
potential success of the business venture contemplated hereby.

28.9 Patriot Act: Franchisee represents and warrants that to itsiactual knowledge: (i) neither 
Franchisee, nor its officers, directors, managers, members, partners or other individual who manages the 
affairs of Franchisee, nor any Franchisee affiliate or related party, or any funding source for the 
Franchised Center, is identified on the, lists of Blocked Persons, Specially Designated Nationals,. Specially 
Desi^ated Terrorists, Specially Designated Global Terrorists, Foreign Terrorists Organizations, and 
Spe^cially Designated Narcotics Traffickers at the Dnited States Department of Treasury’s- Office of 
Foreign Assets Control (OFAC), or the Uniting and Strengthening America by Providing Appropriate 
Toots Required to Intercept and Obstruct Terrorism Act of 200;i,, commonly known as the “USA Patriot 
Act,” as such lists may be amended from time to time (collectively,, “Blocked Person(s)”); (ii) neither 
Franchisee nor any Franchisee affiliate or related party is directly or'indirectly, owned or controlled by the 
govemment of any country that is subject to an embargo imposed by the United States, goyemmeht; (iii) 
neither Franchisee nor any Franchisee affiliate of related party is acting on behalf of the government of, or 
is involved in business arrangements or other transactions with, any country that is subject to such an
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embargo; (iv) neither Eranchisee nor any Franchisee affiJiate or related party are oP the United States 
Department of Commerce Denied Persons, JEntity and Unverified Lists, or the United States Departments 
of State’s Debarred List, as such lists may be amended from time to time, (collectively^ the “Lists”); (v) 
neither Franchisee ;nor any Franchisee affiliate or related party, during the term of this Agreement, will be 
on any ofthe Lists or identified as a Blocked Person; and (vi) during the term of this Agreement, neither 
Franchisee nor any Franchisee affiliate Or related party will sell products, goods or services to, or 
otherwise enter into h business arrangement with, any person or entity on any ofthe Lists Or identified as 
a Blocked Person. Franchisee agrees to notify Franchisor iri writing irntnediafely upon the occurrence of 
any act or event that would'render any of fhese representations incorrect.

28.10 No Guarantees. Franchisor expressly disclaims the making of, and Franchisee 
acknowledges that it has. not received nor relied upon, any warranty or guaranty, express or implied, as to 
the! revenues, profits or success of the business venture contemplated by this Agreement.

[SIGNATURE PAGE FOLLOWS]
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CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

SIGNATURE PAGE

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Franchise 
Agreement in duplicate on the-day and year first above, written.

FRANCHISOR: 
CODE NINJAS, LLC

By:.

Name:.

Title:_

Addressi for Notices:

Attn; Compliance Officer 
Code Ninjas,: LLC 
lf20Q Broadway Street, Suite 2731 
Pearland, Texas 77584

With copy, to:

Meredith,A. Bauer,,Esq. 
EntrePartner Law Firm, PLLC 
807 Broadway Street NE 
Suite 140
Minneapolis, Minnesota 55413

FrahchiseA{^ement-Code Nirijas-2b 18

FRANCHISEE:

By:.

Name:.

Title:_

Address for Notices:

Email:
Telephone:
Fax:_____
Attn;_____



CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT A
data sheet

1. The Site Selection Area,(See Section 1.2) for the Franchised Center shall be:

2. The Approved Location (See Section 1.3) for the Franchised Center shall be:

3. The Territory shall be (subjecLto the terms of the Agreement, including but not limited to Section 1.5 
of the Agreement) as follows, and which Territory is reflected on the map attached to this Exhibit A:

The initial Franchise Fee shall be '$ (See Section 4.1’). Notwithstanding anything to
the contrary in the Franchise Agreement. If this Franchise Agreement is executed pursuant to an Area 
Development A^eement, the initial Franchise Fee shall be $0 (See Section 4 of Area Development 
Agreement).

CODE NINJAS, LLC

Initial: 

FRANCHISEE

Initial:, 

Date-

Date:
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CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT B
LIST OF PRINCIPALS AND DESIGNATED PRINCIPAL

FRANCHISEE’S PRINCIPALS

The following; identifies all of Franchisee’s Principals (as defined in Section 6,1 of the Franchise 
Agreement), including each Principals address and percentageiof beneficial interest in Franchisee:

Name ptprincipal Addfess, Tyephohe, Email Intefestt (^ with De^fiptioh

Total %:

FRANCHISEE’S DESIGNATED PRINCIPAL

The following identifies. Franchisee’s Designated Principal (as defined in Section ,8.3.1 of the Franchise 
Agreement), ihcluding,his/her contact information and percentage of beneficial interest in Franchisee:

Name of;Designated Principal Address^ Telephone^ Email Interest (%.) with Description

CODE NINJAS, LLC

Initial: Date:

FRANCHISEE

Initial: Date:
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CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT C
GUARANTY, INDEMNIFICATION, AND ACKNOWLEDGMENT

As an mducement to Code Ninjas, LLC (“Franchisor”) to enter into the Franchise Agreement
between Franchisor and^__________ ('“Franchisee’’^ dated

20___(the “Agreement’’), the ■uridersigned hereby uncOnditiOriaily guarantees to Franchisor
and' Franchisor’s successors arid assigns that all of Franchisee’s; coyenants arid Obligations^, includiftg, 
without limitation, monetary obligatioris, under the Agreement will be punctually paid and perfofiried., 
This Guai^anty, Indemnification,, and Acknowledgment (this “Guaranty”) is an unconditional, irrevocable 
andi absolute guaranty of payment and performance and may not be cancelled, terminated, modified, or 
amended excepthy written agreement executed by both parties.

Upon demand by Franchisor, the undersigried hereby agrees to imiriediately make each paytnent 
required of Franchisee under the Agreement and waive any right fo require Franchisbr to; (a) pfoeeed 
against Franchisee for any payment required under the Agreement; (b) proceed against or exhaust any 
security from Franchisee;, (c) pursue or exhaust any remedy, including any legal or equitable reliefr 
against Franchisee; or (d) give notice of demand, for payment by Franchisee. Without affecting the 
obligatioris; .of the undefsigned under this Guaranty, Franchisor may, without notice to the' undersigned, 
extend, modify, or release any indebtedness or obligation of Franchisee; or settle, adjust;; or coriipfomise 
any claimSi against Franchisee, and the undersigned hereby waives rioti'ce of same and agrees to rerhain 
and be bound by any and;all such amendments and changesfto the Agreement.

The undersigned hereby agrees to defend, indemnify and« hold Franchisor harmless against any 
arid all losses, damages, liabilities, costs, and expenses (including, but not limited fO, reasonable 
attorney’s fees, reasonable costSi of fmanciai and other investigation, couit costs, arid fees ;and expenses) 
resulting from, consisting of, or arising out of or in connection with any failure by Franchisee; to p.erform 
any obligation of Franchisee under the Agreement, any amendment thereto, or any other agreement 
executed by Franchisee referred to therein.

The iundersigned hereby acknowledges arid expressly agrees to be personally bound by gll ofthe 
covenants contained in the Agreement, including, without limitation, those covenants contained in 
Sections 10, 11, 15, 17, and 18. Signature by the undersigned on this Guaranty eOnstitutes; the 
undersigned’s signature on the. Agreement related to all covenants. The undersigned asserts that he or she 
has read such covenants', been.advised by counsel regarding their effect, and hereby affirmatively agree; to 
them in order to, secure the fights granted to Franchisee by Franchisor under the Agreement. The 
undersigned fufthef ■acknowledges arid agrees that this Guaranty does not grant the .undersigned, arty right 
to use the “eodeNirijas”- mark's.or system licensed to Franchisee under the Agreement.

This Guaranty shall terminate upon the termination or expiration of the Agreement, except thatjaU 
obligations and liabilities of the Undersigned which arose from .events which occurred on or before: the 
effective date of Such termination shall remain in full force and effect until satisfied or discharged by the 
undersigned, arid all coyenarits which by their fenfis continue in force a:fter the expifatiori or terminatibn 
of the. Agreement shall remain in force according to their terms. Upon the death Of an individual 
guarantor, the estate of such guarantor shall be bound by this Guaranty, but Only for defaults and 
obligations hereunder existing at the time of death; and the obligations, of the Other ,guarantOfs, if any, will 
continue in foil force and effect.
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The Undersigned, if more than one, shall be jointly and severally liable hereunder, and the term 
"undersigned" shall mean the undersigned or any one or more of them. Anyone signing this Guaranty 
shall be bound thereto at any time. Any married person who signs this Guaranty hereby expressly agrees 
that recourse may be had against his/her community and separate property for all obligations under this 
Guaranty;.

The undersigned represents and warrants to Franchisor that neither the undersigned (including, 
without limitation, any and all of its employees, directors^ officers and other representatives), nor any of 
its affiliates or the funding sources for either is a: person or entity designated \vith whom Franchisor, or 
.any of its affiliates, are prohibited by ia:w from transacting business.

Any and all notices required or permitted under this Guaranty, shall be in writing and shah be 
personally delivered, in the manner provided under the Agreement.

Unless,specifically stated otherwise, the terms used in this Guaranty shall have the same; meaning 
as in the Agreement,, .and shall be interpreted and construed in, accordance with the Agreement. This 
Guaranty shall be governed by the dispute resolution provisions of the Agreement, and shall be 
interpreted and construed under the laws of the State of Texas., In the event of any conflict of law-, Jhe 
layvs of the State of Texas shall prevail (without regard to, and without giving effect to, the application of 
Texas conflict of law niles).

IN WITNESS WHEREOF, the undersigned bas executed; this Guaranty, Indemnification, and 
Acknowledgement; as of the date of the; Agreement.

GUARANTOR(S):

Print Name:_

Print Name;^

Print Name:

Print Name:

Print Name:
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CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT D
AUTHORIZATION AGREEMENT FOR PREARRANGED PAYMENTS AND CREDIT CARD

AUTHORIZATION

EFT AUTHORIZATION

As part of the Franehise Agreement with Code Ninjas, LLC (the “Franchisor”), the “Franchisee” 
understands that it will receive and make payments which will be processed by Electronic Funds Transfer 
(“EFT”) using the Automated Clearing House (“ACH”) method. The EFT/ACH debit will move funds 
directly from Franchisor’s account into Franchisee’s account and from Franchisee’s account into 
Franchisor’s account.

The Franchisee hereby authorizes its bank to receive payments via EFT/aCH frorn the Franchisor, as well 
as pay and charge to its account EFT/ACH debits and drafts drawn by and payable, to the order of the 
Franchisor. This authorization remains in full force and effective until sixty (60) days after the Ffarichispr 
has received written notification from the Franchisee of its termination. Should the bank dishonor any 
draft or EFT/ACH debit or credit with or without cause, the Franchisee releases the bank from any and all 
liability.

Franchisee:
Designated Operator:
Address:
City, State, and Zip:^

Please provide tvv,o Email addfesses for Drafts Notices 

Email:: Email:

Please sign the acknowledgement below and return original via mail along With a VOIDED check sent to 
the attention of: Cbmpliance Officer, Code Ninjas, LLC, 11200 Broady/ay Street, Suite 2T3f, Pearland, 
Texas 77584. It may also be'fax tO (___).

Financial Institution 

Signature of Authorized Signer:_

Routing Number Account Number

Date:=

Please Attach Actual VOIDED CHECK
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CREDIT CARD AUTHORIZATION

Credit Cafjd fnform ationi

Card Type: □ MasterCard

□ Other_____
□ visa □ Discover □ AMEX

GardholderNarne (asishown on card):

Card Number: .

Expiration Date:(mm/yy):

Cardholder ZIP Code, (from,Credit card billing address):

Franchisee hereby authbfizes Franchisor to charge the above-referenced card all amounts due to Franchisor or 
its affiliates pursuant to the Franchise Agreement and any other agreement between Franchisee and its 
affiliates ;and Franchisor;, This authorization remains in: full force and effect until sixty (60) days after the 
Franchisor has received written notification from the Franchisee of its termination. Franchisee understands 
that its information will be saved to file for all transactions.

Signature of Authorized S igner:_ Date:
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CODE NINJAS, LLG 
FRANCHISE AGREEMENT 

EXHIBIT E
NON-DISCLOSURE AND NON-COMPETE 

FOR FRANCHISEE’S EMPLOYEES

THIS NON-DISCLOSURE AND NON-COMPETITION AGREEMENT (“Agreement”) is made this
20___, by and betyveen ____________ (“us” “we” “d.ur” or the

or the
day of

“Franchisee”)- and 
“Employee”).

an employee of
“we

Franchisee (“you”

Introduction

Code Ninjas, LLC (die “Franchisor") and its affiliates developed and own a format and system (the 
“System”) for establishing, Operating, and licensing Centers providihg child focused educational 
programs, .including subjects such as cdmp.uter prograrnming, codingv ma:th, logic and teamwork, .Under 
die name “Code Ninjas.” (each is refeifed to as a “Code Ninjas Center”).

Franchisor and Franchisee: have executed a Franchise Agreement (“Franchise Agreement”) granting 
Franchisee the right to operate a Code Ninjas Center (the “Franchised Center”) under the terms and 
conditions of the Franchise Agreement.

In connection with starting or coiitinuing-your em.ploymenf with Franchiseej you will be trained by :us and 
you will, learn of Franchisor’s confidential information and know-how concerning the methods of 
operation of a Code Ninjas Center and the System.

Now, therefore, it: is agreed that as a consideration of starting or continuing your employment, as a 
cgndidon to your employment and the compensation that we have paid to you (and/or will pay you after 
today), you acknowledge and agree that you will comply with all of the following obligations:

1. Confidential Information. You agree that you will not, at any time (whether during or after 
your tiihe of enipldyment with us), communicate or diyulge Confidential Information to any Person, and 
that you will not use Confidential Information for your own benefihor for the benefit of any other Person.,

2. Definitions. As used in this Agreement, the following terms are agreed to have the following 
meanings;

a. The term “Confidential Information” means any information, knowledge, or know-how 
concerning the: methods of operation of the Franchised Center and the System that you may learn of or 
that otherwise becomes known; to you during the time of your employment with us (whether or not the 
Franchisor or we have specifically designated that information as “confidential”). Confidential 
Infprmatibh may include, arnong other things, operational, sales, promotional, marketing, and 
administrative methods, procedures, and techniques. However, Confidential Irifoimation does hot include 
information that you can show Caine to your attentibn before it was disclosed to you by us or FranChisbf; 
and Confidential Information also does not include information that, at or after the time when we 
disclosed it to you, is a part of the public domain through no act on your part or through publication or 
Cbnimunication by other Persons who are lawfiilly entitled to publish or communicate that information.

b. The term “Person” means any person, persons, partnership, entity, association, or 
corporation .'(other'than the Company or'Frartchispr);
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c. The term “PostrTerm Period” means a continuous uninterrupted period of (check as 
applicable) □ one (1) year if you are a manager or perform managerial responsibilities, or six (6) 
months if you are a aon-managerial. employee, from the date of: (a) termination of your employment 
with us for any reason; and/or (b) a final order of a court of competent jurisdiction enforcing this 
Agreement.

3. Covenants Not to Compete.

a. You understand and acknowledge that due to your employment with us, you will receive 
yaluable specialized training and access to Cbnfideritial Information.

b. You covenant and agree that during the term of your employment, unless Franchisor 
gives you its prior written approval, you.shall not, either directly or indirectly, for yourself, or through, on 
behalf of, or in conjunction with any Person:

ii.

HI.

i. Divert or attempt to divert any current or potential business account or customer 
of the Franchised Center (or of any Code Ninjas Center) to any Person,, whether 
by direct or indirect suggestion, referral, inducement, or otherwise;

Do or perform-, directly or indirectly, any act that might injure or be harmful to 
the goodwill associated with Franchisor and,the System;

Employ or seek to employ any individual who is then employed by us, or 
employed by Franchisor or any of Franchisor’s franchisees, licensees, 
developers, or to otherwise directly or indirectly induce any such individual to 
leave hisor her employment;, and/or,

iv, Directly or indirectly for yourself or on behalf of, or in conjunction with any' 
Person,, own, maintam, pperate, engage in, be employed by, or have any interest 
in any business that is the same as or similar to the Franchised Ceriten

c, You covenaht and agree that during the term Post-Term Period, unless Franchisor gives 
yOu its prior written approval, you shall not, either directly or indirectly, for yourself or through, on 
behalf of or in conjunction with any Person:

1. Own, maintain, operate, engage in, be employed by, or have any interest in any 
business that is the same as or similar to the Franchised .Center, if that business is 
located (or if it is intended to be located) within a radius of twenty-five (25) 
miles of any COde Ninjas Center located anywhere at that time; .and/or;

ii. Employ or seek to employ any individual who is then employed by us. 
Franchisor, Or by any of Franchisor’s franchiseeSi licensees, developers, or to 
otherwise directly or indirectly induce any such individual to leave his or her 
employment..

4.. Legal and Equitable Remedies. You understand, acknowledge, and agree that if you do not: 
comply with the requirements of this Agreement, you will cause iireparable injury to Franchisor, and that:

a. We, will have the fight to enforce this Agreement and any of its- provisions by, going to, a 
court and obtaining an injunction, specific performance, or other equitable relief without prejudice to any 
other rights and remedies that we may have for breach of this Agreement;
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b. You will not raise wrongful termination or other defenses to ithe eriforcemerit of this 
Agreement (although you will have the right to raise those issues in;a separate legal action); and

c. You must reimburse Franchisor for any court costs and reasonable attorney’s fees that 
Franchisor incurs as a result of your violation of this Agreement and having; to go to court to seek 
enforcement.

5. Severability. Each of the provisipns of this Agreement may be Considered seyerable frorn the 
others. If a court should find that we of Franchisor may not enforce a Clause in this Agreement as written, 
but the court would allow us. dr Franchisor to enforce that clause, in a way that is less burdensome to ydii, 
then you agree'that you will comply with the court’s lessrrestrictivet interpretation of that clause.

6. Delay. No delay or failure by us or Franchisor to exercise any right under this Agreement, and no 
partial of single exercise of that right, shall .constitute a waiver of that right or any other right set out in 
this Agreenieht, No waiyer Of any violation Of any terms and provisions of this Agreement shall be 
construed as a waiyer of arty succeeding violation of the^same Or any other provision of this Agreement.

'7. ThirdrPartv Beneficiary. You acknowledge andagree that Franchisor is an intended third-party 
beneficiary, of this Agreement with the right to enforce it, independently or jointly with us.

8. Jurisdiction; Applicable Law. You agree that any lawsuit brought by Franchisor to enforce its 
rights under this Agreeirtent shall be brought in the courts of the county where Franchisor has its then 
currerit principal place Of business, and you agree ^d consent to the jurisdiction of such court to resolve 
all disputes which arise'out of this Agreement or any alleged breach thereof regardless Of your tesidency 
at the time such lawsuit is filed. This Agreement shall be governed by the laws of the State of Texas. In 
the event of any conflict of law, the laws of Texas shall prevail, without regard to; and without giving 
effect to, the application of Texas conflict of law rules.

IN WITNESS WHEREOF,, Employee has read and understands the terms of this Agreement, and 
volurttaf ily Signed this Agreement on the date first written above;

EMPLOYEE

Signa;ture:_

Printed NatneL
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CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT F
TELEPHONE NUMBER ASSIGNMENT AGREEMENT AND POWER OF ATTORNEY

FOR VALUE RECEIVED, the undersigned (“Franchisee”) irrevocably assigns the telephone 
listing and.numbers stated below and any successor, changed or replacement number orinumbers effective 
upon the date of fenn ihation of the Franchise Agreement described below to Code hlinjaSi LLC upon the 
following terms:

1. This assignment is made under the tenns of the Code Ninjas, LLC Franchise Agreement
datedj 20___authorizing Franchisee: to operate a Code Ninjas Center (the“Franchise
Agreement”) between Fr^chisor and Franchisee, v/hich ip part' pertains, to the telephone listing and 
pumbefs the Franchisee uses in the pperatiori of the Franchised Center covered by the Franchise 
Agreement.

2. Franchisee retains the limited right to use the telephone listing and numbers only for 
transactions and advertising under the Franchise Agreement while the Franchise Agreement between 
Franchisor and Franchisee remains in full force, but upOh tefmiriation of expiration of the Franchise 
Agreemerit, the Franchisee’s limited right of use of the telephone listing and numbers also terminates. In 
this evenL Franchisee agrees, to immediately discontinue use of all listings and numbers. At Franchisor’s 
request, Franchisee will immediately sign all documents, pay all monies, and take all other :actions 
necessary to transfer the listing and numbers to Franchisor.

3. The telephone numbers and affiliated listings subject to this ;assignment are:
Maih Telephone: ,, Facsimile:  and all numbers on the 
rotate series and all numbers the Franchisee'uses in the Franchised Center in the future.,

4. Franchisee shall pay all amounts owed for the use of the telephone .numbers and affiliated 
lisiing it incurs. On termination or expiration of the Franchise A^eehient, Franchisee shall immediately 
pay all amounts owed for the listing arid telephone riumbers, whether or not due, mcluding all sums owed 
uflder existing contracts for telephone directory advertising.

5. Franchisee appoints Franchisor as its attomey-in-fact to act in Franchisee’s place for the; 
purpose of assigning .any telephone: numbers covered by Paragraph 3 above to. Franchisor or Franchisor’s' 
designees or transferees. Franchisee grants Franchisor full authority to act in any manner proper or 
necessary to exercise these powers, includirig full power of^substitution apd signing or completion of all 
documents required Or requested by any telephofte company tO transfer the, numbers,- and ratifies every act 
that Franchisor lawfully performs in exercising those powers.

This'power of attorney is effective for ten (10) years from the date of expiration, cancellation or 
termination of Franchisee’s rights under the Franchise Agreement fOr any reason.

Franchisee intends that this power of attorney be coupled with an interest. Franchisee declares, 
this power of attorney to be irrevocable arid renounces all rightto revoke it or to appoint another person to 
perform the acts referred to in this instrument. This power of attorney is not affected by the Franchisee’s 
later incapacity. This power is created to secure, performance of a duty to Franchisor and is for 
consideration.
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THE PARTIES have caused this Telephone Number Assignment Agreement and Power of 
Attorney to be duly signed as evidenced by their signatures appearing below. Signed theday of 

,20_______________.

FRANCHISOR: 
CODE NINJAS, LLC

FRANCHISEE:

By:_ By:_

Name:_

Title:,

N'ame:_

Title:
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CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT G 
LEASE TERMS

In accordance with Section 5.2 of this Franchise Agreement, Franchisee’s lease or sublease for 
the Premises of the Franchised Center shall contain terms acceptable to Franchisor^ which may ihciude 
(but are not limited to) the following:

1. The initial term ;of the lease, or initial term, together with initial renewal terms, will be for not 
fewerthan five ;(5) years,, with additional options fo extend the lease for five (5) additional,years.

2. A provision stating that the lessor consents to Franchisee’s use and display of the Proprietary 
Marks and signage as Franchisor may prescribe from time to time for the Franchised Center, subject only 
to the provisions .of applicable law.

3. A provision that Franchisee shall have the right to alter, rendvate, add, remodel; modify, and/br 
change the Premises'and/or other improvements upon the Premises as Franchisee may deem desirable, 
provided that if ;a:ny such alterations, renovations, additions, modifications, remodeling, and/or changes to 
the Premises and/or improvements upon the Premises affect the exterior, structural elements or foundation 
of the; Premises, Franchisee ishall first obtain the consent of the, lessor, which consent shall not be 
unreasonably withheld, conditioned or delayed,

4. A provision that foe Premises be'used solely for foe operation ofa franchised Code,Ninjas Center, 
\yhich is currently: .a business providing child focused educational programs, including subjects such as 
computer programming, coding, math, logic,and teamwork, under foe name “Code Ninjas,” alias may be. 
permitted under the relevant Franchise Agreement signed for foe Franchised Center;

5. A provision that requires the. lesSOr to concurrently provide Franchisor with a copy of any \yritten 
notice of deficiency under the lease sent to Franchisee, and that foe lessor will provide Franchisor with 
written notice specifying deficiencies that Franchisee did not cure.

6. A provision that grants to Franchisor, in its sole discretion, the right (but not obligation) to cure 
any deficiency under the lease within thirty (30) days after the expiration of foe: period in which 
Franchisee had to cure any such default should Franchisee fail tpfoo so.

7a, A provision acknowledging that, in foe event the Franchise Agreement for the Franchised Center 
expires or is terminated: (a) Franchisee is obligated under the Franchise Agreement to take certain steps, 
to de-identify the location as a Code Ninjas Center operated by Franchisee; and (b) the lessor will 
cooperate folly with Franchisor in enforcing such provisions of the Franchise Agreement against the 
Franchisee, including allowing Franchisor, its employees and agents to enter'and remove signs, decor and 
materials bearing or displaying any Proprietary Marks; designs or logos Of Franchisor; provided that the 
lessor shall not be required to bear any expense thereof

8. A provision that;expressly states that any default under the lease shall constitute a default under 
foe Franchise Agreement, and that the termination of the Franchise Agreement shall constitute a default 
under the lease.

9, ;. A provision reserving to Franchisor the right, at Franchisor’s election, to receive an assignment of
foe leasehold interest upon termination or expiration of the franchise grant.
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10. A provision that expressly requires that, if requested by Franchisor, the lessor of the Premises' will 
provide Franchisor all sales and other information the lessor may have related to the operation of the 
Franchised^ Center.

11. Ffanchisee is restricted fforh accepting any requirement under the lease that seeks to impose any 
restrictions (territorial or otherwise) on the'development or operation of other Code Ninjas Centers by 
Franchisee; Franchisor, or any other person or entity.

12. A provision that the lessor agrees that Franchisee may not.assign the lease or sublease all or any 
part of its occupancy rights thereunder without Franchisor’spfior written consent.

13. A provision that the lessor’s cohserit to an assignment of the lease or subletting of the Premises 
will not be required in connection with an assignment or subletting to Franchisor, or any parent, 
subsidiary or affiliated! corporation of Franchisor Or Franchisee, or another operator that has been 
approved by Franchisor to be the franchisee for the Franchised Center,

14. A prpvisioh that prohibits the lessor from selling or leasing; or allowing the sublease of, space in 
the building or on the property to any person or entity for the operation; of a business offering children 
educational opportunities. Additionally, the lessor shall not sell and shall prohibit any other tenant or 
subtenant in the building, or on the property, from offering children educational opportunities. In. the 
event lessor does not comply with these restrictions,, Franchisor will have the right to seek an injunction 
prohibiting the occupancy by the new competing business or against the existing tenant as the case may 
be.,
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CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT H
FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As. you know, Code Ninjas, LLC (the “Franchisor”) and you are preparing to enter into a 
franchise agreement (the “Franchise Agreement”) for the establishment and operation of an “Code 
Ninjas Center.” The purpose :of this Questionnaire is to determine whether any statements or promises 
Were made to you by employees or authorized representatives of the Franchisor, or by employees or 
authorized representatives of a broker acting bn behalf of the Franchisor (“Broker”) that have: not been 
authorized, or that were not disclosed in the Frarich'ise Disclosure Document or that may be untrue,, 
inaccurate or misleading. The Franchisor, through, the use of this document, desires to ascertain (a) that 
the, undersigned, individually and as a representative of any legal entity established to acquire the 
franchise rights, fully understands and comprehends that the purchase pf a franchise is a business 
decision, complete with its associated risks, and (b) that yoii are not rejying upon any oral statement, 
representations, promises, or assurances during the, negotiations for the purchase of the franchise which, 
have not been authorized by Franchisor.

In the event that you are intending to purchase an existing Code Ninjas Center from an existing 
Ffanchisee, you may have received information from the trarisferririg jFranchisee, who. is not an employee 
or fepresentative of the Franchisor^ The questions below do not apply to .any communications that you 
had with the tf,ahsferfing, Franchisee. Please review each of the following questions and statements 
carefully and provide honest and completexesponses to each.

1. Are you seeking to enter into the Franchise Agreement in connection with a purchase or 
fransfer of an existing Code Ninjas Center from an existing.Franchisee?

2. Have you received and, personally reviewed the Franchise Agreement,, each addendum,, 
and/or related,agreement provided to yoii?

Yes No

3. Do you understand all of the information contained in the Franchise Agreement, each 
addendum, and/or related agreement provided to you?

Yes No

If no. What parts, of foe Franchise Agreemeht, any Addendum, and/bf related agreement do you 
not understand? (Attach additional pages, if necessaiy.)
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4. Have you received and personally reviewed the Franchisor’s Franchise Disclosure 
Document (“Disclosure Document”) that was provided to you?

5. Did you sign a receipt for the Disclosure Document indicating the date you received it?

Yes:_____ No

6. DOi you understand all of the information contained in the Disclosure Document and any 
state^specific Addendum to the Disclosure Document?

Yes; No

If No, what parts of the Disclosure Document and/or Addendum do you not understand? (Attach 
additional pages, if necessary.)

7. Have you discussed the benefits and risks of establishiiig and operating ,a Code Ninjas 
Center with an attorney, accountant, or other professional advisor?

Yes No

If No, do you wish to have mOre time to do sO?

Yes ^_____ No

8. Do you understand that the success or failure of your Code Ninjas Center will depend, in 
large part upon your skills and abilities, competition from other busiriesses, interest rates,, inflation, labor 
and supply costs, location, lease terrns, your rnanagement Capabilities and Other econOrnic, and business 
factors?

Yes No

9. Has any employee of a-Broker or other person speaking on behalf of the Franchisor made 
any statement or prortiise concerning the actual or potential revenues, profits or operating costs of any 
particular Code Ninjas CeUter operated by the Franchisor or its franchisees (or Of any group Of such 
businesses), that is contrary to, or different from the information contained iri the Disclosure Docuinent?

Yes No

10. Has; any employee of a Broker or other person speaking on behalf of the Franchisormade 
any statement Or promise regardiiig the ainOunt Of money you may earn in operating a Code Ninjas Center 
that is contrary to or different from the.iriformatiOri contained in the Disclosure Document?

Yes No
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11. Has:any employee of a Broker or other person speaking on behalf of the Ffanchispr made 
any statement or promise concerning the tptal amount of revenue a Code Ninjas Center will generate, that 
is contrary to or different from the information contained in the. Disclosure Document?

Yes No,

12. Has.any erriployee of a Broker or other-person speaking oh behalf of the Franchisor made 
any statement or promise regarding the; costs you may incur in operating a Code Ninjas Center that is 
contrary to or different from the information contained in the Disclosure Document?

Yes No

13. Has any employee of a Broker or other person speakihg On: behalf of the Franchisor made 
any statement or promise concerning the likelihood of success that you should or might expect to achieve 
from operating a Code Ninjas Center?

Yes No

14. Has any employee of a Broker or Other person speaking on behalf of the Franchisor made 
any statement, promise or agreement concerning the ladveriising, marketing, training, support service Or 
assistance that the Franchisor will furnish to you that is contrary to, or different from, the information 
contained in the Disclosure Document or franchise agreement?

Yes No

15. Have you entered into any binding agreement with the Franchisor :conceming the 
purchase ofthis franchise prior to today?

Yes No,

16, Have yoy paid any money to the Franchisor concerning the purchase of this franchise, 
prior to today?

Yesr No

17: Have you spoken to :any other franchisee(s) of this system before, deciding to, purchase
this franchise? If so; who?_________

If you have answered No to question 8, or Yes to any one of questions 9-16, please provide a full 
explanation, of each answer in the following blank lines. (Attach additional pages, ifnecessary^ and .rcfef 
to them below;:). If you have answered Y es to question ,8, and No to each of questions 9-16, please leave 
the folIo\ving lihes blank.
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I signed the Franchise Agreement and Addendum (if any) on and.
acknowledge that no Agreement or Addendum is effective until signed and dated by the Franchisor. 

Themairie of the sales person or salespersons that handled this franchise sale was:

Please understand that your responses, to these questions are important to us and that we will rely 
on them. By sighing this Questionnaire,, you are representing that you have responded truthfully to the; 
above questions. In addition,, by signing this Questionnaire, you also.acknowledge that:

Ai Ydii recognize and understand that business risks, vvhich exist in connectidn with 
the purchase of any business, make the success or failure of the franchise subject to rhany variables, 
including among other things, your skills and abilities, the hours worked by you, competition, interest 
rates, the economy, inflation, franchise, location, operation costs, lease terms and costs and the 
marketplace. You hereby acknowledge your awareness of and willingness to undertake these business 
risks.

B., You agree and state that the decision to enter into this business risk is in no 
manner predicated upon any oral representation, assurances,, warranties, guarantees or promises made by 
Franchisor or any of its officers, employees or agents (including the Broker or any other broker) as to the 
likelihood of success of the franchise. Except as contained in the Disclosure Document, you 
acknowledge that you have not received any information from the Franchisor or any of its officers, 
ernployees. or agents (including the Broker or any other broker) concerning actual, projected or forecasted 
franchise salesi profits or earnings. If you believe that you have; received any information concerning 
actual, average, projected or forecasted franchise sales, profits or earnings other than those contained in 
the Disclosure Document, please describe those in the space provided below or write “None”.

C. You further acknovvledge that the President of the United States of America has 
issued Executive Order 13224 (the “Executive Qrder’O prohibiting transactions with terrorists and 
terrorist organizations and that the United States government has adopted, and in the future may adopt, 
other anti-terrorism measures (the “Anti-Terrorism Measures”). The Franchisor, therefore'requires certain 
certifications that the parties with whom; it deals are not directly involved in terrorism. For that reason, 
you hereby certify that neither you nor any of your employees, agents Or representatives, nor any other 
persoh or entity associated with you, is:

(i) a person or entity listed in the Annex to the Executive Order;:

(ii) a person or entity otherwise determined by die Executive Order to have 
committed acts of terrorism or to pose a significant risk of committing,acts of terrorism-

(iii) a person or entity who assists, sponsors, or supports terrorists or acts of terrorism; 
or

(iv) owned or controlled by terrorists or sponsors of tenorism.

You further covenant that neither yOu nor any Of your employees, agents or 
representatives, hOr any other person of entity associated with yoU; will during the term of the Franchise

4
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Agreement become a person or entity described above or otherwise become a target of any Anti- 
Terrorism Measure.

Acknowledged thisday of

INDIVIDUAL

_,20_

CORPORATION, LIMITED LIABILITY 
COMPANY OR PARTNERSHIP

Signature
PrintN^e;_

Priht'Name of Legal Entity

Signature 
Print ’Hame:^

By:_
Signature

Print Name:_
Title:;_______

Signature 
Print Name:

Signature 
Print Name:_
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CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT I
MOBILE TRAILER ADDENDUM

THIS: ADDENDUM (this “Addendum”) is entered into as of,
20 between CODE NTNJAS, LLC (hereinafter “Franchisor”) and (liereinafter “Franchisee” or
“you”) as addendum to that certain Franchise Agreement executed by the parties on even date herewith 
(me. ^‘Franchise Agreement”).,

WH EREAS, Franchisee has requested to add an additional service as part of the operations of its 
Franchised Center in the form of a “Dojo2Go™” mobile ‘edutainment’ trailer, and Franchisor has agreed 
on the terms and' conditions set forth in this Addendum.

NOW, therefore. Franchisor arid Franchisee agree that the Franchise Agreemeht is amended 
as follows:

1) Capitalized Terms. Capitalized terms not otherwise defined herein shall have; the 
mearirng ascribed to them in me Franchise Agreement.

2) Authorizatidri to Offer Additional Service. Franchisee desires, and Franchisor agrees 
and authorizes Franchisee, to add a “D0j02Go” mobile edutainment trailer (the “Additional Service”) to 
me operations of the Franchised Center, to eriable Frarichis.ee tO host externa! gamirig and edutainmertf 
parties for schools, busmesses, parties, and other events. Franchiseeiiacknowledges that this is an optional 
service it is electmg to offer, and it will comply wim all requirements, standards and specifications as 
Fratichispr may adopt with respect to this Additional Service during the term of the Franchise Agreement.

3) Purchase of Equipmerit. Fraftchisee shall purchase all equipment, signage^ and other 
materials required by Franchisor for the offering of me Additional Service from FtanChi'sor’s designated 
vendor within thirty (30) days of the date hereof, provided however,, that if Franchisee is utilizirig a .mifd- 
parfy lending source for the initial purchase of required equipment. Franchisor will extend such 
requirement to me dme that is ten (10) days from me date Franchisee receives funding of its financirig. 
Notwithstanding the foregoing, if Franchisee has not purchased the initial required equipment for the 
Additional Service w;ithin four (4.) months of execution of this Addendum, Franchisor may tenninate this 
Addendum and.m such casCi FrairiChisee will not be able to offer the Additional Service.

By signing this Addendum, Franchisee acknowledges it has reviewed all of Franchisor’s current 
specifications for the initial purchase of equipment required for the offering of the Additional Service. 
Franchisee shall make such changes, upgrades, and replacements' as Franchisor may periodically require,, 
in the time frames specified by Franchisor. FRANCHISOR EXPRESSLY DISCLAIMS ANY 
WARRANTIES OR REPRESENTATTONS AS TO THE CONDITION OF ANY SUCH 
EQUIPMENT, INCLUDING WITHOUT LIMITATION, EXPRESS OR IMPLIED 
WARRANTIES AS TO MERCHANTABILITY OR FITNESS FOR ANY INTENDED PURPOSE. 
FRANCHISEE AGREES TO LOOK SOLELY TO THE MANUFACTURER OF SAME IN THE 
EVENT OF any defects therein.

4) Curriculum: Software. Without limiting the foregoing, Franchisee agrees that it will 
comply wim Franchisor’s men-current requirements, regarding curriculum and content offered as. part of 
the Additional Service, and acknowledges that Franchisor specifically prohibits the use of its proprietary 
curficulum designed for drop-in students at me Franchised Location to be used in connection with the 
Additional Service, Franchisee must subscribe to any Software or licenses which are required for the
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operation of the Additional Service, either directly with Franchisor or any authorized third-party provider, 
and Franchisee will be required to pay the' costs for such technology licensed for use with respect to the 
Additional Service. Franchisee may be required to sign a separate agreement with Franchisor’s 
designated provider of these services.,

'5) Additional Training. Franchisee^ agrees to comply with such additional training 
requirements as Franchisor may establish with respect, to the Additipnal Service,, and will not begin 
offering the Additional Service .until such training requirements haye been complied with;

6) Net: Sales; Rbvaitv Fee. Franchisee acknowledges that all revenue received from the 
offering of the Additional Service, is included in “Net Sales” as such tenn is defined in the Franchise 
Agreement. Franchisee will comply with all reporting and-Tecordkeeping requirements as Franchisor may 
establish with respect to Net Sales and other operations related to the Additional Service; Should 
Franchisee be found to be non-compliaht with any of Franchisor’s reporting requirements, or should 
Franchisee, underreport any Net: Sales, or underpay any Royalty Fee due to Franchisor,, Franchisor may,, 
upon notice to Franchisee, cheirge a minimum royalty or flat fee in connection with this Additional 
Service in lieu of collecting the standard percentage Royalty Fee on Net Sales derived from the 
Additional Service, lu such m event, any minimum royalty fe.e or flat fee charged will be based bn a 
reasonable estimate of Royalty Fees which would otherwise be due to Franchisor in connection with the 
operation of the Additional Service, to be determined and established in Franchisor’s sole discretion.

7) Territory Requirements. The parties acknowledge that the Franchise Agreement, 
currently provides for operation of a Franchised Location within a specific Territoiy. Due to the mobile 
nature of the Additional Service, Franchisor and Franchisee agree as follows:

a. Franchisee may offer the Additional Service at any location within its Territory, 
subject to'the terms of the Franchise Agreement and this Addendum .

b. Franchisee may not advertise, promote, or solicit customers for the Additional 
Service that are Ipeated outside of the Territory, and all advertisements or marketing 
materials adopted by Franchisee with respect to the Additional Service are subject to 
Franchisor’s ,approval as set forth in the Franchise Agreement.

c. Franchisee shall not provide the Additional Service or any other services or products 
to events, locations, or businesses outside of the Territory without the prior written 
authofization of Franchisor; provided, however, if, (i) Franchisee is otherwise in 
compliance With the Franchise Agreement, (ii) Franchisee obtains an unsolicited 
bona fide referral for an event or location outside of its Territoiy, or a referral' as a 
result of advertising which has been specifically approved by Franchisor, and (iii) the 
location of the customer or event is not located in the territory of another franchisee 
in the System as confirmed by Franchisor;, then Franchisee may provide the 
Additional Service to this referral so long as Franchisee notifies Franchisor of sUCh 
event and provides information and reports to Franchisor as it may require. 
Franchisor reserves the right to modify or revoke this authorization at any time 
without compensatioh to EranChisee, in which case Franchisee may not be able to 
provide the Additional Service outside of its Territory.

Notwithstanding the foregoing. Franchisor may require Franchisee cease providing services to any 
customers or events at locations outside of the Territory upon written notice, and Franchisor niay direct 
Franchisee to assign any custorners or agreements to provide services to customers outside of the 
Territory to itself Its affiliates, or .another franchisee operating in the System.
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8) Insurance. In addition to the insurance requirements outlined in Section 14.2 of the 
Franchise Agreement, Franchisee agrees that it will obtain such additional insurance in amounts and 
limits as Franchisor may establish in writing from time to timei which include, without limitation, trailer 
contents insurance and tow vehicle / truck insurance.

9.) Compliance: Effect. Franchisee acknowledges and agrees that should Franchisee breach 
the terms of this Addendum t or any requirements of Franchisor with respect to the Additional. Service; 
and continue such breach after Franchisor’s notice thereof and failure of the Franchisee to cure such 
breach within thirty (30) days of such notice. Franchisor may revoke its authorization for Franchisee to 
offer the Additional Service; and terminate the rights of Franchisee hereunder. ‘This Addendurn shall be 
deemed fully executed and its terms given full force and legal effect as of the date signed by Franchisor 
notwithstanding anything to the contrary herein. In the event of a conflict .between the terms; and 
provisions of this Addendum and the^ Franchise Agreement, this Addendum shall control. Except as 
amended hereby, the Franchise Agreement shall continue in full force and effect, and all other terms of 
the Franchise Agreement shall apply to the provision of the Additional Service.

10) Representation of Authofity. By signing this Addendum below on behalf of Franchisee; 
die undersigned represents that he^ or she is duly authorized and has; legal capacity to execute and deliver 
this Addendum. The undersigned representative of Franchisee represents and warrants to Franchisor that 
the execution and delivery of this Addendum and the performance of such party’s obligations hereunder 
have been duly authorized, and that the Addendum is a valid and legal agreement binding on Franchisee 
and enforceable in accordance with its terms'.

In witness of their agreement, authorized representatives ofthe parties have signed this 
Addendum on the date(s) set forth below, to be ,effective as of the effective date: first stated above.

FRANCHISEE: FRANCHISOR: 

CODE NINJAS, LLC 

By:________________
Print N'ame:_
Title^______
Date:

Print;Name:_
Titlh:_____ ]
Date:______

By:_______
Print Name:
Title:______
Date:______
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AREA DEVELOPMENT AGREEMENT

THIS AREA DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into 
on this.day of, 20;. (the “Effective Date”), by and between:

♦ Code Ninjas, LLC, a Texas limited liability company, whose principal place of business; is 11200 
Brdad>yay Street,. Suite 2731, Pearland, Texas 77584 (“Franchisor”); and

« a [resident of] 
[corporation organized in] [limited liabijity company organized.in]/Se/ec? one], having offices at

(“Area Deyeloper”).

BACKGROUND:

A. Franchisor owns a format and System (the “System”) relating^ to the establishment and 
Gperation of centers that feature and operate under the Proprietary Marks (as defined below) (each a 
“Code Ninjas Center”). Code Ninjas Centers provide child focused educational jprOgrams, including 
subjects such as computer programming,, coding, math^ logic and teamwork, under the name ‘iCode 
Ninjas.”

B. The distinguishing characteristics of the System include distinctive interior design, decor, 
coibr schemes, fixtures^ and fiirhishihgs; standards and specifications for products, services, equipment, 
materials, and supplies; .uniform standards; specifications,- and procedures for operations;; purchasing arid 
sourcing procedures; training and assistance; and marketing and promotional programs; all of which, may 
be Changed, improved, and further developed by Franchisor from time to time.

C. The Systern is; identified by tneans pf certain indicia of origin, emblems, trade names, 
service rnafks, logos; and trademarks, including applications and/Or registrations therefor, as are nOw 
designated and may hereafter be designated by Franchisor in writing for use in connection with the 
System including the mark “Code Ninjas” and Other rharks (the “Proprietary Marks”).

D. Area Developer desires to obtain certain development rights to. open and operate Code 
Ninjas Centers under foe System and foe Proprietary Marks, as well as to receive other assistance 
provided by Franchisor in connection therewith.

NOW THEREFORE, the parties,agree;as follows:

1. GRANT

1.1 Grant and Acceptance. Franchisor grants development ri^ts to Area Developer,/and 
Area Developer .undertakes the obligation, pursuant to the terms and conditions of this Agreement, to 
develop no less than the number of Code Ninjas Centers (the “Franchised Cehtefs”) as set forth in 
Exhibit A to this Agreement. In this regard, the parties furtherngree that:

1.1.1 Each Franchised Center developed hereunder shall be operated pursuant to a 
separate Code Ninjas, LLC Frahchise, Agreement (a “Ffanchise Agreement”) that shall be executed 
as provided in Section 3,4 below,

1.1.2 For each Franchised Center to be developed under this Agreement, Area 
Developer shall execute the Franchise; Agreement for such Franchised Center in accordance with foe.
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deadlines set forth in the development schedule specified in Paragraph 1 of Exhibit A to this 
Agreement.(the “Development Schedule”).

1.1.3 Each Fr^chised Center developed hereunder shall be at a specific location, 
\yhich shall be designated in the Franchise Agreement, that is within in the area described in 
Paragraph 2 of Exhibit A to this, Agreement (the “Development Area”).

1.2 Development Area. Except as otherwise set forth herein (including, without limitation,, 
the rights retained by Franchisor as described in Section 1.3), during the term of this A,greement, and so 
long as Area Developer is in eompliance with its dbligations under this Agreement and all of the 
Franchise Agreements between Area Developer (including any affiliate of Area Developer), Franchisor 
shall not establish or operate, or license,anyone other than Area Developer to establish or operate, a Code 
Ninjas Center under the Proprietary Marks and System at any location that;Is within the Development 
Area.

1.3 Franchisor’s, Reserved Rights. Notwithstanding anything to the contrary. Franchisor 
retains the following rights, among, others, on any terms and conditions Franchisor deems advisable, and' 
without granting Area Developer any, rights therein:

1.3.1 To own, acquire, establish, and7or operate and license others to establish and 
dperate,. Code Ninjas Centers under the System at any location outside the Development Area 
notwithstanding, their proximity to. the Development Area or their actual or threatened impact on sales 
or development of any of the Franchised Centers;

1,3-2 To own, acquife, establish and/pr operate, arid license others to establish and 
operate, businesses under proprietary marks other than the Proprietary Marks, whether such 
businesses are similar of different from Code Ninjas Centers, at any location within or outside the 
Development Area, notwithstanding their proximity to the Development Area or their actual or 
threatened impact on sales or development of any of the Franchised Centers;

1.3.3 To sell and to distribute, directly or indirectly, or to license others to sell and to 
distribute, directly or indirectly, any products through catalogs, mail order, toll, free numbers for 
delivery, or electronic means (eg., the Internet), including products bearing Franchisor’s Proprietary 
Marks;

1.3.4 To (i) acquire one or more retail businesses that are the Same as, or similar to. 
Code Ninjas Centers then operating under the System (each an “Acquired Business”), which may be 
at any location within or outside the Developmerit Area notwithstanding their proximity to the 
Developmerif Area or their actual or threatened impact on sales or development of any of the 
Franchised Centers, and to (ii) operate and/or license others to operate any Acquired Business^ under 
its existing name or as a Code Ninjas Center under the System, subject to the following conditions 
that apply to each Acquired Business located within the Development Area-

1.3.4.1 Except as provided in Section 1.3.5.2 below, and provided that Area 
Developer is in compliance with this Agreement and any other agreement, with Franchisor, 
Franchisor shall offer to Area Developer the option to purchase and operate, as a Code Ninjas 
Center, an Acquired Business that is purchased by Franchisor for operation by Franchisor or its 
affiliates. In such event. Franchisor shall provide Area Developer with written notice of 
Franchisor’s purchase of the Acquired Business(es), the terms and conditions applicable tb the 
Area Deyeldpef’s option to purchase such Acquired Busihess(es), and such other information that 
Franchisor deems necessary to include in the notice. The terms and conditions offered to Area 
Developer shall include, without.limitation, the following: (a) the purchase price will be based on

Area Development Agreement-Cbde Ninjas-2018



Franchisor’ s purchase price for such Acquired Business^ and if the Acquired Business was part of 
ah Acquired System (as defined below in Section 1.3.5.2), then Area Developer’s purchase price 
for siich Acquired Business shall be deterrfiined using a ratio equal to the sales during the prior 
year Of such Acquired Business as compared to the total sales in such prior year of all Acquired 
Businesses purchased by Franchisor in the, same transaction; and (b) the requirement that Area 
Developer enter into Franchisor’s then-current fonn of System franchise agreement for the 
Acquired Business, provided that Area Developer shall not be required to pay an initial franchise 
fee for an Acquired Business. If Area Developer does not elect to purchase, or fails to complete 
the purchase of,nh Acquired Business, Franchisor shall haye the right to operate itself, or,lfrrdUgh 
its affiliates or third party licensees or franchisees; the Acquired Business Under any trade name 
or trademarks including the Proprietary Marks.

1.3.4.2 If an Acquired Business is part of a system of retail businesses that 
Ffanchisdr'acquires (an “Acquired System”), Area Developer shall have no right to purchase, 
and Ffanchisof shall not be obligated to offer Area Developer any option to purchases any 
Acquired Business that is operated by a licensee or franchisee under the Acquired System. 
Franchisor may license such unit to be operated undenany trade name or trademarks including the 
Proprietary Marks, and may also license to the: licensee or franchisee additional units of the 
Acquired System that the li'censee or franchisee haV the right to develop and operate within the 
Deyeloprnent Area.

f.4 No: Rights to Use the System.. This Agreement is not a Franchise Agreement, and does 
not grant to Area Developer any right to use the Proprietary Marks or the System or to sell or distribute 
any products or :services. Area Developer’s rights to use' the Proprietary Marks and System will be 
granted solely under the ternis Of the Franchise Agreement.

2. TERM

ynless sooner terminated in accordance with the provisions of this Agreement, this Agreement 
shall commence oh the date hereof and shall expire Ort the earlier of (i) the date the final Ffanthise 
Agreement is executed by Area Developer in accordance with the required minimum cumulative number 
of Franchise Agreements to be executed for Franchised Centers to be located in the Development Area,:as 
set forth in, the Development Schedule, as shown in Paragraph 1 of Exhibit A; or (ii) the final date set 
forth in the Development Schedule, as shown in Pai-agraph 1, of Exhibit A (the “Expiration Date”).

3. DEVELOPMENT OBLIGATIONS
3..1 Time is of the Essence. Recognizing, that: time is of the essence, Area De.veloper shall 

comply strictly with the: Development Schedule. Area Developer acknowledges and agrees that; the 
Development Schedule requires, that Area Developer have executed and delivered to Franchisor Franchise 
Agreements for a cumulative number of Franchised Centers by the'end of the time periods specified in 
Exhibit A.

3.2, Identifying and Securing Sites. Area Developer shall be solely responsible for 
identifying, submitting for Franchisor’s approval, and securing specific sites for each Franchised Center. 
The following terms and conditions shallapply to each Franchised Center to be developed hereunder;

3.2,1 Area Developer shall submit to Franchisor, in a form specified by Franchisdi; a 
cOmpreted site approval package, vvhich shall include; (i) a site approval form prescribed by 
Franchisor; (ii), a, trade area and site marketing research analysis (prepared by a, company approved in 
advance by Franchisor); (iii) an option contract, letter of intent, or other evidence satisfactory, to 
Franchisqr which describes Area Developer’s favorable prospects for obtaining such site;, (iv)
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photographs of the site; ;(v) demographic; statistics; and (vi) such other information or materials as 
Franchisor may reasonably require (collectiye|y, the “SAP”), Franchisor shall have twenty (20) 
business days after receipt of the SAP from Area Developer to approve or disapprove,, in its sole 
discretion, the proposed site for the. Franchised Center. In the^ event Franchisor does not approve a 
proposed site by written notice to Area Developer within said twenty (20) business days,, such site^ 
shall be, deemed disapproved by Franchisor. No site shall be deemed approved unless; it has been 
expressly approved in writing by Franchisor.,

3.2.2' Following Franchisor’s approval of a proposed site; Area Developer shall use 
its best efforts to secure such site, either through a lease/sublease that is acceptable to Franchisor, as 
provided in Section 3.3 below, or a binding purchase agreement, and shall do so within sixty (60); 
business days of approval of the site by Franchisor, Area Developer shall immediately notify 
Franchisor of the execution of the approved lease or binding purchase agreement. The site approved 
and secured pursuant to this Agreement shall be specified as the “Approved Location” under the 
Franchise Agreement executed pursuant Section 3.4 below.

3.2.3 Area Developer hereby acknowledges and agrees that approval by Franchisor 
of a site does not consfitute an assurancej representation. Or warranty Of any kind, express or impliedj 
as to the suitability of the site for the Franchised Center or for any other purpose. Approval by 
Franchisor of the site indicates only !that Franchisor believes the site complies with acceptable 
minimum criteria established by Franchisor solely for its purposes as of the time of the evaluation. 
Both Area Developer and Franchisor acknowledge that application of criteria that have been effective 
with respect to other-sites and premises may not be predictive Of potential for all sites and that, 
subsequent to approval by Franchisor Of a site, demographic ahd/or ecopornic factors, such aS 
competition from other similar businesses, included in or excluded from criteria used by Franchisor 
could change, thereby altering the potential of a site. Such factors are unpredictable and are beyond 
the control of Franchisor. Franchisor shall not be responsible for the: failure of a site approved by 
Franchisor to meet Area Developer’s expectations as to revenue or operational criteria,

,3:3 Lease Terms. For each Franchised Center to be developed hereunder, if Area Developer 
will occujpy the premises from which ;the Franchised Center will be operated under a lease or sublease. 
Area Developer shall, prior to execution of such lease, submit the lease to Franchisor for its review and 
approval; provided, however,, if pre-submission to Franchisor is not possible, then Area Developer may 
sign the lease only on the condition, agreed to in writing by the lessor, that the lease shall beconie null and 
void if Franchisor does not approve such lease, Franchisor’s approval Of the lease Or sublease may be 
conditipned upon the inclusion of such provisions as Franchisor may reasonably require, including, 
without limitation, the terms and conditions set forth by Franchisor in the Manuals or otherwise in writing 
from time to, time, a current list of which is included in Exhibit D to this Agreement.

3.4 Franchise Agreements. With respect to the Franchise Agreements to be executed for 
the Franchised Centers to be developed pursuant to this' Agreement, the following terms and conditions 
shall apply;

3;4..1 The Franchise Agreement for the first Franchised Center to be ,developed under 
this, Agreement,;shall be executed simultaneously with the execution of this Agreement.

3.4.2 The Franchise Agreement for each subsequent Franchised Center to be 
developed under'this Agreement shall be Franchisor’s then-cUrrent fonn of Franchise Agreernent, .the 
terms Of which may differ from the-ferms of the Franchise Agreement executed simultaneously with 
this Agreement including, without limitation, higher ahd/of additiohal fees; provided, however, sO 
long,as Area Developer is; in conipliance with this Agreement; the initial franchise,fee:(as set forth in
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Section 4.3 below), and the royalty fee shall each be the same as set forth in the first Franchise 
Agreementexecated simultaeously with this Agreement.

3.4.3 Fr^chisor' shall permit one or radre Franchise Agreernents to be executed by 
entities other than Area Developer; provided that (a) each such franchisee entity is conffQjled by, or 
under common control with, Area, Developer, and (b) the Area, Developer and all Principals (as 
defined 'in Section 9.1 below) of Area Developer requested by Franchisor execute guarantees, 
iguarantyihg to Franchisor the timely payment and performance'of franchisee’s obligations under the 
Franchise Agreement,

3.4.4 Provided that Area Developer-is in compliance with this Agreement, Within ten 
(10) days after Area Developer locates and secures a site'pursuant to Sections 3.2 and 3.3 above. Area 
Developer (or an affiliate of Area Developer pursuant to Section 3.4.3 above) shail execute the 
Franchise Agreement for such Franchised Center,, as provided in this Section 3.4. Failure to: timely 
execute a Franchise Agreement as required by this Section 3.4 will constitute a default under this 
Agreem.enfe Area Develpper shall thereafter Comply with all pre-dpehing arid openihg requirerhents 
set forth in the Franchise Agreement relating to the Franchised Cehter,,

3.5 Force Maieure Events. Area Developer shall not be responsible'for non-performance or 
delay in performance occasioned by a “force majeure,” which means an act of God, war, civil 
disturbance, .act of terrorism, government action,, fire,, flood, accident,, hurricane, earthquake, or other, 
calamity, strike or other labor dispute, or any other cause beyond the reasonable controf of Area 
Deveroper; provided, however, force majeure shall hot, include Area Deyeloper’s lack of adequate 
financing. If any delay occurs, any applicable time period hereundenshall be autornatically extended for :a 
period equal to the time lost; provided,, however, that Area Developer shall make reasonable efforts to 
correct the reason for such delay and give franchisor prompt written notice of any such delay.

4. DEVELOPMENT FEE AND INITIAL FRANCHISE FEE

4.1, Area Development Fee. In Cortsidefatjon of'the deyelopment'fights granted herein, up.bn 
execution of this Agreement, Area Developer shall pay an area development fee (“Area Development 
Fee”) that is equal to; (i) Twenty Four Thousand Dollars ($24,000) plus (ii) Twenty Thousand Dollars 
($20,000) multiplied by the number of additional Franchised Centers to be developed and opened within 
the Developrnent Area during the term of this Agreement and in accordance with the Development 
Schedule, the total aihount of such Area Development Fee is specified in Paragraph 3 of Exhibit A. 
Receipt of the Area Development Fee is hereby acknowledged- The Area Developer expressly 
acknowledges ;and .agrees that the Area De,velopment Fee is fully earned and nonrefuhdable in 
consideration of administrative and other expenses, incurred by Franchisor and for the development 
opportunities lost or deferred as a result of the; rights granted herein to Area Developer, even If Area 
Deyeloper dbes’ndt enter info any Franchise Agreements pursuant to this Agreement.

4.2 Credit Towards Franchise Fee. Area Developer will not pay an initial franchise fee 
(“Franchise Fee”) for any ofthe'Code Ninjas Centers to be developed under this Agreement.

5 DUTIES OF THE PARTIES

5.1 Franchisor’s Assistance. Franchisor shall furnish to Area Developer the' following:

5.1.1 Site selection guidelines, including franchisor’s minimum standards for Code 
Ninjas Center sites and sources regarding demographic information, and such site selection 
counseling and assistance as Franchisor may deem advisable.
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5.1.2 Such on-site evaluation as Franchisor deems advisable^ in response to Area 
Developer’s request for site approval for each Franchised Center;: provided, however, that Franchisor 
shall not provide on-site evaluation for any proposed site prior to the receipt of a SAP for such site 
prepared by Area Developer pursuant to Section 3.2.

5.2 Designated Principal. If Area Developer is other than an individual. Area Deyeloper 
shall designate, subject to Franchisor’s reasonable approval,, one'Principal ;(as defined in Section 9.1) who 
is both an individual person and owns at least a ten percent (10%) of Area Developer^ and who shall be 
responsible for general oversight arid irianagement of the development of the Franchised Centers under 
this Agreernent and the operatioris of.all such Franchised Centers open and in operation on behalf of Area 
Developer (the “Designated Principal”). Area Developer acknowledges and agrees that Franchisor shall 
have the right to rely upon the Designated Principal to haye been given, by Area Deyeloper, the 
responsibility and decisiommaking authority regarding: the Area Developer’s bhsliness and operation. In 
the event the person designated as the Designated Priricipal becomes incapacitated, leaves the employ of 
Area Developer, transfers his/her interest in. Area Developer, or otherwise ceases to supervise the 
development of the Franchised Centers, Area Developer shall promptly designate a new Designated 
Principal, subject to Franchisor’s reasonable approval.

5.3 Records and Reports to Franchisor. Area Developer shall, at Area Developer’s 
expense, cortiply with the folldwirig requirements to prepare; and submit to Franchisor the following 
reports, financial statements and other data, which shall be prepared in; the form and using the standard 
statements and chart of accounts as Franchisor may prescribe from tim,e to time;

5,3.1 No later than the twentieth (20% day of each calendar month. Area Developer 
shall have prepared a profit arid loss statement reflecting all Area Developer’s operations during the 
last preceding calendar month, for each Franchised Center. Area Developer shall prepare profit and 
loss statements on an accrual basis and in accordance with generally accepted accounting principles. 
Area Developer shall submit such statements to Franchisor at such times as*Franchisor may designate 
or as Franch isor may otherwise request.

,5.3.2 Ori April 15th of the year following the end of Area Developer’s fiscal year, a 
complete annual firiancial statement .(prepared according to generally accepted accounting principles), 
on a compilation basis, and if required by Franchisor, such statements shall be prepared by an 
independent certified public accountant.

5.3.3 Such other forms, reports, records, information,, and data as Franchisor may 
reasonably designate.

5.4 Maintaining Records. Area Developer shall maintain during the term of this 
Agreement, and shall preserve for at least seven (7) years from the dates of their preparation, and shall 
make.available to Franchisor at Franchisor’s request,and at Area Developer’s expense,, full,, complete; and 
accurate books, records, and accounts in. accordance'with generally accepted .'accounting principles.

5.5 Area Developer to Provide Training: Area Developer agrees that, notwithstanding 
anything to the coritfafy in any Franchise Agreement, Area Developer shall be responsible for conducting 
the initial training of all requited trainees (including, without limitation, the owners and management 
personnel) for the fourth (4% and any subsequent Franchised Centers developed under this Agreement, in 
accordance with the requirements and conditions as Franchisor may from time to tiine establish for the 
initial training, By no later than the time Area Developer is seeking Franchisor’s approval to develop the 
fourth (4*) Franchised Ceriter under this Agreemeiit, Area Developer shall be have completed' to 
Franchisor’s satisfaction all requirements and conditions; necessary to obtain Franchisor’s approval for 
Area Developer to conduct such training.
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6. DEFAULT AND TERMINATION

6;,1 Automatic Termination. Area Deyejoper shall be deemed to be in default under this 
Agreement, ,and all rights granted herein shall autorhatically terminate without notice to Area Deyelojpef, 
if Area Developer becomes insolvent or' makes a general assignment for the: benefit of creditors-; if ,a 
petition in bankruptcy is filed by Area Developer or such a petition is filed against and not opposed by 
Area Developer; if Area Developer is adjudicated a bankrupt or insolvent; if a bill in equity or other 
proceedihg for the appointment of a receiver of Area Developer or other custodian for Area Developer’s 
business or assets is filed and Consentedto by Area Developer; if a. receiver or other custodian (permanent 
or temporary) of Area Developer’s, assets or property, or any part thereof, is appointed, by any Court of 
competent jurisdiction; if‘proceedings for a composition with creditors under any state or federal law 
should be instituted by or against Area Developer; if final judgment remains unsatisfied or of record for 
thirty (30) days or longer (unless supersedeasi bond is filed); if Area Developer is dissol ved; if execution 
is levied against any asset of Area Develdp,er or Area Developer’s Franchised Centers; if suit to foreclose 
any lien or mortgage against any asset Of Area Developer or^ Area Developer’s Franchised Centers is 
instituted against Area Developer and hot dismissed, within six^ (6,0) days; Or if any asset of Area 
Developer’s or any Franchised Center of Area Developer’s shall be sold after levy thereupon by any 
sheriff, marshal. Or constable.

6.2 Termination Upon Notice. Area Developer shall be deemed to be in default and 
Franchisor may, at its; Option, terminate this Agreement and all rights granted hereunder or take-any of the 
actions, described in Section 6.5 belOWi without affording Area Developer any Opportunity to cure the 
default, effective immediately upon the provision of notice tO Area Developer (in the manner provided 
under Section 10 hereof), upon the occurrence of any of the following events Of default:

6.2.1 If the Franchise Agreement for any Franchised Center operated by Area 
Developer'(or an entity affiliated with Area,Developer) is terminated.

6.2.2 If Area Developer or any Principal is, convicted Of a felony, a crirne involving 
moral turpitude; or any other crime-or action that Franchisor believes is reasonably likely to have an 
adverse effect on the System, the Proprietaiy Marks, the goodwill associated therewith, or 
Franchisor’s interest therein.

6.2:3 if Area Developer or any Principal purports to transfer any rights or obligations 
under this Agreement or any the assets, of Area Developer in a manner that is contrary tO'the terms of 
Section 7 of this Agreement.

6.3 Notice and Opportunity to Cure - For a Missed Deadline: Failure by Area Developer 
to meet a deadline under-the Development Schedule (a “Missed Deadline”) shall constitute a default 
under this Agreement. Franchisor shall for one (1) Missed Deadline, provide Area DeyelOper with a 
reasonable opportunity to cure such default by notifying Area Developer in writing of a new date fOr the 
Missed Deadline (without change to any other deadline in the Development* Schedule), if Area Developer 
fails to comply with the Development Schedule by such new deadline, and/or upon the occurrence of 
another Missed Deadline; Franchisor, in its discretion, may terminate this Agreement and all rights 
granted hereunder Without affordmg Area Developer any further opportunity to cure the default; effective 
immediately upon the delivery Of written notice to Area Developer (in the manner set forth in Section 10 
of this Agreement); or Franchisof, in its discretion, may elect, in lieu of terminating this Agreement, to 
take any of the actions described in Section 6.5 below.

6.4 Notice and Opportunity to Cure Other Defaults. Except as otherwise provided in 
Sections 6-1, 6.2 , and 6.3 above, if Area Deveioper'fails to comply with any material term and condition
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of this.Agfeement, such action shall constitute.a default under this Agreement and, upon the occurrence of 
any such default, Franchisor may terminate this Agreement by giving written notice of termination stating 
the nature of such default to Area Developer- at least thirty (30) days prior to the effective date of‘ 
termination; provided, however, that Area Developer may avoid termination by curing the default to 
Franchisor’s. satisfactibri,:and byprorhptly providing proof thereof to Franchisor within; the;30-day period. 
If any such default: is: not cured within the specified time,, or such longer period as applicable law niay 
require, this. Agreement and all rights granted hereunder (including but not limifed to, the right to develop 
new Franchised Centers), will terminate without further notice to Area Developer, effective immediately 
upon the expiration of the thirty (30) day period'or such longer period as applicable law may require.

6.5 Franchisor’s. Other Options Upon Default. Franchisor, in its discretion, may elect, in 
lieu of terminating, this Agreement, to use other remedial measures for Area Developer’s breach of this 
Agreement, which; include,, but are not limited to; (i) termination Of the credit towards Franchise Fees 
granted in Section 4.2 hereof;, (it) loss of the limited exclusivity ; or reduction in the scope of protections, 
granted to Afea Developer under Section 1.2 herein for the Development Area; (iii) reduction in the scope; 
of the Development Area; (iv) reduction in the number of Franchised Centers to be developed by Area 
Developer; and/or (v) Franchisor’s retention of all area development fees paid, or owed, by Area 
Developer. If Franchisor exercises said right. Franchisor shall not have waived its fight to, in the case of 
future defaults’, exercise all Other fights and invoke all Other provisions that are provided in law and/or set 
Out under this Agreement,

6.6 No Further Rights. Upon termination or expiration Of this Agreerpent, Area Developer 
shall have no right to establish or operate any Code Ninjas Center for which a Franchise Agreement has 
not been executed by Ffanchisorat the time pf terrninatiOn of expiration. Franchitor’s femedies for Area 
Developer’s breach qT this Agreement shah include, without limitation. Area Developer’s loss of its right 
to develop additional Franchised Centers under this Agreement, and Franchisof’s retention of all area 
developmeht fees paid or owed by Area Developer. Upon termination or expiration. Franchisor shall be 
entitled to establish, and to franchise others to establish. Code Ninjas Centers in the Development Area, 
except as may be otherwise provided under any Franchise Agreement which has been executed between 
Franchisor and Area Developer or Area Developer’s affiliates (as permitted under Section 3,.4,3 above).

7, TRANSFER OF INTEREST

7:1 Franchisor’s Rights to Transfer. Franchisor shall have the right, without the need fOr 
Area Developer’s consent, to transfer or assign this Agreement and all or any part of its rights or 
obligations herein to any person or legal entity, provided that any designated assignee of Franchisor shall 
become solely responsible for all obligations Of Franchisor' under this Agreenient from the, date Of 
assignment. In addition-, and without limitation to the foregoing. Area Developer expressly affirms and 
agrees that Franchisof rnay sell its assets; its; Proprietaiy Marks, or its System; may sell its securities in a 
public Offering or in a private placement; may merge, acquire other corporations,, or be acquired by 
another corporation; and may undertake a refinancing, recapitalization, leveraged buy-out, or other 
economic or financial restructuring.

1.2 No Transfers Without- Franchisor’s Approval Area Developer understands and 
acknowledges that Franchisof has granted the rights hereunder in reliance on the business skill, financial 
capacity, and personal character of Area Developer or the Principals of Area Developer if Area Developer 
is not an individual. Accordingly, neither Area Developer nor any Principal shall sell, assign^ transfer, 
pledge or otherwise encumber any direct or indirect interest in the Area Developer (including any direct 
or indirect interest in a corporate Or partnership Area Developer), the; rights or obligations of Area 
Developer under this Agreement, or any material asset of the Area Developer’s, business, without the 
prior written consent of Franchisor, which shall be subject, to Sections 7,3 and 7.4 below and to all of the 
conditions and requirements for transfers set forth in the Franchise Agreement executed simultaneously
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with this Agreefnent that Franchisor deeins applicable to a proposed transfer under this Agreement In 
addition. Area Developer’s first Franchised Center under its first Franchise Agreement must be open and 
operating, and Area Developer must be in :compliance with the Development Schedule (and all other 
terms of this Agreement and all Franchise: Agreements and other agreements between Area Development 
and its affiliates, and Franchisor);,

7r3 Simultaneous Transfers. Area Developer uriderstands arid acknowledges that any 
consent to a, transfer of this. Agreement shall, unless waived, be conditioned on, among other factors, the 
requirement that the proposed transfer of this Agreement is to be made in conjunction with a simultaneous 
transfer of all Franchise Agreements executed pursuant to this Agreement to the same approved 
trarisferee,.

l A Tfarisfer Fee: At the request Of Frarichisof, Area Developer shall pay a trarisfer fee of an
amount equal to Ten Thousand Dollars ($10,000) for each Franchised Center that, remains to be 
developed and opened in; order to satisfy the Development Schedule, but not less than fifty percent (50%) 
of the Area Developrnent Fee paid. Additionally, for any Franchise Agreemefits executed pursuant tp this 
Agreement that are transferred, the frariSfer fee due under Such Franchise Agi-eement(s) shall be paid to 
Franchisor pursuant to the tenns Of such Franchise Agreenient(s);>

7.5 Transfer to Entity Formed fOr by Area Developer Notwithstanding anything to the 
contrary in this Section 7, if Area Developer is an individual and seeks to transfer this Agreement to a 
corporation, partnership. Or limited liability cOmpariy fOrmed for the convenience Of ownership, the 
conditions of Sections lA shall npt apply,, and Area Developer may undertake such trarisfer, provided 
thaf; (a) Area Developer owns One hundred percent (100%); of the equity interest in the; transferee eritityv 
(b) Area Developer and any other Prihcipal(s) personally guarantee, iri a written guaranty satisfactory to 
Franchisor, the performance of the obligations of the Area Developer under this Agreement; (c) Area 
Developer executes a Transfer of Franchise form as prescribed and approved by Franchisor; (d) such 
transferee entity is newly organized and its business purpose is cOrtfined exclusively to developing and 
operating the Franchised Centers; and (e) Area Developer arid atiy Other Priricipa!(s) execute any and all 
other-aricillary agreements: as Frarichisof may require;

8. COVENANTS

8.1 Confidenfial Information. Area Developer shall at all times preserve in confidence any 
and all materials’ and information fUrnished or disclosed to Area Developer by Franchisor, and shall 
disclose such informatiori or niaterials only to siich of Area Developer’s employees of agents \vho must 
have access to it in connection with their employment: Area Developer shall not at any timei during the 
term of this Agreement or thereafter, without Franchisor’s prior written consent, copy, duplicate; record, 
or otherwise reproduce such materials or information, in whole or in part, nor otherw.ise make the same 
available to any unauthorized person.

8.2 During the Teriri; Area Developer specifically acknowledges that, pursuant to. this 
Agfeeirient,. Area Developer will receive valuable specialized training and confidential information, 
which may include; without limitation, information regarding the operational, sales, advertisiiig ;and 
promotional methods and techniques of Franchisor and the :System. Area Developer covenants that 
during the term of this Agreement, except asi otherwise approved in; writing by Franchisor, Area 
Developer shall not, either directly or Indirectly, for itself, or through, on behalf of, or in conjunction with 
any person, persons; partnership,, or corporafiori-:

8.2.1 Divert or attempt to divert any .business, or guest of any Code Ninjas Center or 
of any unit under the System to any cornpetitor, by direct or indirect inducement or otherwise, or do
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or perform, directly or indirectly, any other act:injurious or prejudicial to the goodwill associated with 
the Proprietary Marks-or the System.

8.2,2 Unless released in writing by the employer, employ or seek to employ any 
person who is at that time employed by Franchisor or by any other franchisee or area developer of 
Franchisor, or otherwise, directly or indirectly induce such person to leave his or her employment.

-8.2.3 Own, maintain,, operate, engage in, be employed by, provide any assistance to, 
or have any more than a one percent (1%) interest in (as owner dr otherwise) any Competitive 
Business (as defined belo,w>, A “Competitive Business” shall be considered (i) any business-offering 
educational opportunities for children; and/or (ii) any business that is the same as or similar to-a Code 
Ninjas Center. Area Developer acknowledges and agrees- that Area Developer shall be considered in 
default under (his Agreement and that this Agreement will be subject to imipediate termination as 
provided in Section 6.2 herein, in the event that a person in the immediate family (including spouses 
domestic partner, parent or child) of Area Developer (or, if Area Developer is other than an 
individual,, each Principal that is subject to these covenants) engages in a Competitive Business that 
would violate this Section 8.2.3. if such person wasi subject to the covenants ofthis Section 8.2.3.

8.3 After the Agreement and After a Transfer. Area Developer covenants thait, except as 
Otherwise approved in writing, by Franchisor, for a continuous uninterrupted period of two (2) years from 
the- date of (a) a transfer permitted under Section 7 above; (b)-expiration of this Agreement;: 
(c) termination of this Agreement (regardless of the cause fOr termination); (d) a final order of a duly 
authorized arbitrator, panel of arbitrators, ora court of competent jurisdiction (after allappealkhave been 
taken) with respect to any of the foregoing or with respect to enforcement of this Section 8.3; or (e) any or 
all Of the foregoing, Area Developer shall not either directly or indirectly, for itself, of through, on behalf 
Of, or in conjunction With any perisOn, partnership. Corporation, or other entity, own, maintain, operate; 
engage uij be employed by, or have any interest in any Competitive Business; which is, or is intended to 
be, located (i) within the Development Area (other than those Franchised Centers provided for in the 
Development Schedule), or(,ii) within a radius of twenty.-five (25) miles of any other Code Ninjas Center 
in operation or under construction on the effective date of termination or expiration located anywhere.. 
Provided, however, that this provision shall not apply to the operation by Area Developer of any Susiness 
under the, System under a franchise-agreement with Franchisor.

8.4 Exception for Ownership in Public Entities. Sections 8.2 and 8.3 hereof shall not 
apply to ownership by Area Developer of less than a five percent (5%) beneficial interest in the 
outstanding, equity securities of any publicly he|d corporation, A.s used in this Agreement, the term 
“publicly held corporation” refers to a corporation which has outstanding securities that have been 
registefed under the federal Securities Exchange Act of 1934.

8.5 Personal Covenants. At the request of Franchisor, Area Developer shall obtain and 
furnish to Franchisor executed covenants similar in substance to those set forth in this Section 8 
(includirig covenants applicable-upon the termination of a person’s relationship with Area Developer) and 
the provisions of Sections 6 and 7 of this Agreement (as modified to apply to an individual) from all 
managers and other personnel employed by Area Developer who have received or will receive training 
and/or other confidential information, or who are: or may be involved in the operation, or development of 
the Franchised Centers. Every covenant required by this Section-8.5 shall be in a form approved by 
Franchisor, including specific identification Of Franchisor as a third-party beneficiary of such covenants 
with the independent right to enforce them..

8;6 Covenants as Independent Clauses. The parties agree that each of the foregoing 
covenants shall be construed.as independent of any other covenant or provision ofthis Agreement. If all 
or any portion of a covenant in this- Section '8 is held unreasonable or unenforceable by a court or agency
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having valid jurisdiction in an unappealed final decision to which Franchisor is a party, Area Developer 
expressly agrees to be bound by any lesser covenant subsumed within the terms of such covenant that 
imposes the maximum duty permitted by lavy, as if the resulting covenant were separately stated in and 
made a part of this'Sectibh'8.

8.7 Franchisor’s Ri2ht to Reduce Scope of the Covenants. Area Developer understands 
and acknowledges that Franchisor shall ihave the right, in its' sole discretion, to reduce the scope of any 
covenant set forth in Sections 8.2 and 8,3 in this Agreement,, or any portion thereof, without Area 
Developer’s consent, effective immediately upon receipt by Area Developer of written notice thereof; and 
Area Developer agrees that it shall comply forthwith with any covenant as so mbdified,, which shall be 
fully enforceable ,notwithstanding the provisions of Section 15 hereof.

;8.8 Covenants Survive Claims. Area Developer expressly agrees that the existence of any 
claims it may have against Franchisor, whether or not arising from thi$ Agreement, shall not constitute a 
defense to the enforcement by Franchisor of the coVenmts in this Section 8.- Area Developer agrees to 
pay all costs and expenses (including reasonable attorneys’ fees) incurred by Franchisor in connection 
with the enforcement'of this Section 8.

8,9 Compliance with Laws. Area Developer represents and Warrants tO; Franchisor that 
neither Area Developer (mcluding, Without limitation, any and all of its employees, directors, officers and 
other representatives) nOr any of its affiliates Or the funding sources for either is a person of entity 
designated with whom Franchisor, or any of its.affiliates, aremrohibited by law from transacting business.

9. CORPORATION. LIMITED LIABILITY COMPANY, OR PARTNERSHIP

9.,1 List of Principals. If Area Developer is a corporation, limited liability company; Or 
phrmership, each owner Of beneficial interest in Area Developer (each a “Principaf ’), and the mterest of 
each Principal ih. Area Developer, shall be ideritified in Exhibit B; to the Agreement. Area Developer 
shall maintain a list of all Principals and immediately furnish Franchisor with an update to the 
mformation contained in Exhibit B; upon any change, which shall be made only in compliance with 
Section 7 above. As set forth in Section; 5.2 above, the Designated Prmcipal shall at alltimes have at least 
a ten percent C 1.0%) interest in Area Deyeloper,

9.2 Guaranty, Indemnificatioii, and AcknOwLedgmehfe Each Principal shall execute a 
guaranty, indemnification, and acknowledgment of Franchisee’s covenants and obligations under this 
Agreement in the form attached hereto,as Exhibit C.

9.3 Corporations and Limited Liability Companies. If Area Develops is a corporation or 
limited.liability company. Area Developer shall comply with the fOllOwmg:requirements-

9.3.,1 Area Developer shall be newly Organized and its- governing documeiits .mall at 
all times provide that its activities are confined exclusively to developing, and operating, the 
Franchised Centers.

9:3.2 Area Developer Shall,, upon request of Franchisor, promptly furnished to 
Franchisor copies of Area DeVeiOper’S' articles of incorporation, bylaws, articles of or^ganization, 
operating agreement and/of Other gpvernirig documerits; and any amendments thereto, including the 
resolution of the Board of Directors or members authorizing entiy into this Agreement.

9.3.3 Area Developer shall mamtain stop-transfer instructions agamst the: transfer on 
its records of any equity securities- and each stock certificate Or issued mcurities of Area Developer 
shall conspicuously include upon its face' a statement; in a form satisfaetofy to Franchisor, which
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references the transfer restrictions imposed by this Agreement; proyided, however, that the 
requirements of this Section 9.3 ,3 shall npt apply’to a publicly held corporation.

9:4 Partnerships and Limited Liability Partnerships. If Area Developer or any successor 
to or assignee of Area Developer is a partnership or limited liability partnership, Area Developer shall 
coniply with the following requirements:,

9:4.1 Area Developer shall be newly organized and its partnership agreement shall at 
all times provide that its activities are confined exclusively to developing and operating the 
Franchised Centers.,

9.4.2 Area Develdper shall furnish Franchisor with a copy of its partnership 
agreement as well as such other documents ,as Franchisor may reasonably request, and any 
amendments thereto.

9.4.3 The partners of the parmership shall pot, without the prior written consent of 
Franchisor, admit additional general partners^ remove a general partner, or otherwise materially alter 
the powers of any general partner;

10. NOTICES

Any and all notices required or pennitted under this Agreement shall be in writing arid shall be 
personally delivered, sent by registered mail,, or by other means which affords the sender evidence of 
delivery, or of rejected delivery,, to the respective parties at the addresses shown on the Signature page Of 
this Agreement, unless arid until a different address has been designated by written notice to the other 
pafly, and provided that; Franchisor may provide Area Developer notice electronically ,to the, email 
address incfuded on the signature page of this Agreement, read receipt requested, uriiess ,and until ,a 
different email address has been designated by written notice to Franchisor; Any notice by a means 
which.affords the sender evidence of delivery, or rejected,delivery, shall be,deemed to have been given at 
the date and time of receipt or rejected delivery.

11. PERMITS AND COMPLIANCE WITH THE LAWS

11.1 Cbriipliance with Laws: Area Developer shall comply with lall federal, state, and local 
laws, rules and regulations, and shall timely obtain any and all permits, certificates,, or licenses necessary 
for the full and proper conduct,of the business contemplated under this Agreement.

11.2 Notice of Actions. Area Deyelpper shad notify Franchisor in Writing within five;(5) days 
of the receipt of any derriand letter, commencement of any action, suit, or proceeding, and of the issuance 
of any order, writ, injunction,, award,, or decree of any court, agency or other governmental 
instrumentality, which may adversely affect the operation or financial condition of Area Developer and/or 
any Franchised Center established under this Agreement.

12. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

12.1 No Eiduciarv Relationship. Area Developer is, an independent contractor. Franchisor 
and Area Developer are completely separate entities and are not fiduciaries, partners, joint venturers, or 
agents of the other in any sense and neither shall have the power to bind the other. No act or,assistance 
given by either party to the. other pursuant to this Agreement shall be construed to after the relationship.

12.2 Public Notice.. Dufing the term of this Agreernerit; Area Developer shall hold itself out 
to the public as ati independerit contractor operating the business pursuant to an area developmerit
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agreement with Franchisor. Area Developer agrees to thke. such action as may be necessary to do so, 
JncFudingj without limitation, exhibiting a notice of the fact in a conspicuous, place in Area Developer’s 
offices, the content of which Franchisor reserves the right to specify.

12.3 No Assumption of Liability. Nothing in this Agreement authdrizes Area. Developer to 
make any contract, agreemerit, warranty, or representation Oii Franchisor’s behalf' or to, incur any debt or 
Other'obligation in Franchisor’s name; and that Franchisor shall in no, event assume liability for, or be 
deemed liable hereunder as a result of,,any such action; nor shall Franchisor be liable by reason of any act 
or omission of .Area Developer in Area Developer’s operations hereunder, or for any claim or judgment 
arising therefrom against Area Developer or Franchisor.

12.4' Indeitinification., Area Developer ,shall indemnify' and' hold Franchisor, Franchisor’s 
owners' and affiliates, and their respective .officers; directors, and employees (the “indemnitees”) 
harmless against any and all causes of action, claims, losses, costs, expenses, liabilities, litigation, 
damages or other expenses (including, but not limited to, settlement, costs and attorneys’ fees) arising 
directjy or mdirectly from,, as a result of, or in connectiori \yith Area Developer’s operation of ithe 
busmess contemplated hereunder (nptvvithstanding any claims that the Indemnitees aremf were negligent), 
Area peveldper agrees that with respect to any threatened or actual litigation, proceeding or dispute 
\yhich could directly or indirectly affecf any of the Indemnitees, the Indemnitees shall have the right, but 
not the obligation, in their discretion, to: (i) choose counsel, (ii) direct, manage and/or control the 
handling of the matter; and (iii) settle on behalf of the^ Indemnitees,, and/or Area Developer, any claim 
agamst the Indemnitees. All vouchers, canceled checks, receipts, receipted bills' dr other eviden.ce of 
payments for any such losses, liabilities, costs,, damages; charges or expenses pf whatsoever nature 
incurred by any Indemnitee shall be taken ns prima facie evidence of Area Developer’s obligation 
hereunder.

13. APPROVALS AND WAIVERS

13.1 Approval Requests. Vibenever this Agreement.requires the prior approval br-cohseht of 
Franchisor, Area Developer shall make a tjmely vvritten request tO Franchisor therefor, and siich approval 
or consent shall be in writing. Franchisor shall respond to Area Developer’s timely requests in a 
reasonably timely and prompt manner,

13.2 Non-waiver: No failure of Franchisor to exercise any power reserved to it hereunder, or 
to insist upon strict compliance by Area Developer with any Obligation or condition hereunder, and no 
custom or practice of the parties' in variance With the terms hereof,' shall constitute a waiver of 
Franchisor’s right to demand exact compliance with the terms hereof Waiver by Franchisor of any 
particular default by Area Developer shall nOt be binding, unless in writing and executed by the party 
sbught to be. charged and shall not affect or impair Franchisor’s right with respect to any subsequent 
default of the same or of a different nature; nor shall any delay, waiver, forbearance. Or omission of 
Franchisor to exercise any power or rights arising out of any breach or default by Area Developer of any 
of the terms, provisions, or covenants hereof, affect or impair Franchisor’s rights, nor shall such Consfitute 
a waiver by Franchisor of any right hereunder or of the right to declare any subsequent breach or default. 
Subsequent acceptance by Franchisor of any payment(s) due to it hereunder shall not be deemed to be a 
Vvaiver by Franchisor of any preceding breach by Area Developer of any terms, covenants or conditions 
of this Agreement.

14. SEVERABILITY AND CONSTRPCTIQN

14.1 Severable Parts, Except as expressly provided to the contrary herein, each portion, 
section, pail, term, .and/or provision of this Agreement shall be considered severable; and if, for any 
reason, any section, part, term, and/or provision herein is determined to be invalid apd contrary to, dr in
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conflict with, any existing or future law or regulation by a court or agency having valid jurisdiction,, such 
shall not impair the operation of, or have any other effect upon, such .other portions, sections,, parts,, terms, 
and/or provisions of this Agreement as may remain otherwise intelligible; and the latter shall continue to 
be given full force arid effect and bind the parties hereto; arid said invalid pPrtionSj sections, parts, tenris; 
and/or provisions shall be deemed not to be a part of this, Agreement.

14.2 Terms Survivin2 this Agreement. Any provision or covenant in this Agreement which 
expressly or by its-nature, irnposes obligations beyond the expiration, termination or assignment of this 
Agreement (regardless of cause for termination), shall survive such expiration^ terifiina:tion.

14.3. No Rights on Third Parties. Except as expressly provided to the contrary herein, 
nothing in this Agreement is intended, nor shall be deemed, to confer upon any person or legal entity 
other than Area Developer, Franchisor, officers, directors, shareholders, agents, and employees of 
Franchisor, arid such successors and assigns, pf Franchisor as may be coritemplated by Section 15 hereof, 
any rights or remedies,under or by reason of this Agreement.

14.4 Full Scope of Terms. Area Developer expressly agrees to be bound by any promise or 
covenant imposing the rriaximuiri duty permitted by law which is subsumed within the terrris of any 
provision hereof, as though it were iseparately articulated in and made a part of this Agreemerif that may 
result from striking from any of the provisions hereof any portion or portions which a court or agency 
having valid Jurisdiction may hold to be unreasonable and unenforceaible in an unappealed final decision 
to which Franchisor is a party, or from reducing the scope of any promise or covenant to the extent 
required to comply'with such a court or agency order.

]4.5 Franchisor’s Application of its Rights: Franchisor shall have the right to operate,
develop and change the System in any manner that is not specifically precluded by this Agreement. 
Whenever Franchisor has reserved in this Agreement a right,to take or withhold an action, or are deemed 
to have a fight and/or discretion to take or withhold an action, or to grant or decline to grant Area 
Developer a right to take or omit an action, except as pthefwise expressly arid,specifically provided in this 
Agreement, Franchisor may make, its decision or exercise its-rights. On the basis Of the information reUdily 
available to Franchisor, and its judgment of what is in its best iritefests and/or iri the best, interests of the, 
Franchisor’s franchise network, at the time its decision is made, without regard to whether: (i) Other 
reasonable or even arguably preferable alternative decisions could have been made by Franchisor; (ii) the 
decision or action of Franchisor will promote its financial or other individual interest; (iii) Franchisor’s 
decision or die action it take applies differently to Area Developer and one or more, other franchisees or 
Franchisor’s Company-Owned operations; or (iy) Franchisof’s decision or the exercise of its right or 
discretion is adverse to .Area DevelOpef’.s interests.. In the hbsence of an applicable statute. Franchisor 
will have no liability to Area Developer for any such decision or action. Frarichisor and Area Developer 
intend that the exercise of Franchisor rights or discretion will not be: subject to limitation or review. If 
applicable law implies a covenant of good faith and fair dealing in this Agreement, Franchisor and Area 
Developer agree that such covenant shall not imply any rights or obligations that are inconsistent with a 
fair construction Of the terms of this Agreement md. that this A^cement grants Fi’anchisOr the right to 
make decisions, take action's and/or refrain from, taking actions nOt inconsistent with Area Developer’s 
rights and obligations hereunder.

14.6 Captions Only for Convenience: All captions in this Agreement are intended solely for 
the convenience of the parties, and none shall be deemed to affect the meariing or construction of any 
provision hereof.

15. ENTIRE AGREEMENT

Franchisor and Area Developer, and any Principal, each acknowledge and warrant to each other
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that they wish to have' all terms of this business relationship defined solely in and by this written 
Agreement, Recognizing the costs on both Franchisor and Area Developer which are uncertain, 
Franchisor aiid Area Developer, each confirm that neither wishes to enter into a business.relationship with 
the Other in which any terms or obligations are the subject Of alleged oral statements of in which Oral 
statements, or non-contract writings which have been or may in the future be, exchanged between them, 
serve as the basis for creating, fights or obligations different than or supplementary to the rights and 
Obligations set.forth herein. Accordingly, Franchisor and Area Developer agree; and promise each other 
that this, Agfeemient supercedes and caneels any prior and/pr contemporaneous discussions er writings 
(whethef. described as, repfesenfations, inducements, promises, agreements of any other term), between 
Franchisor or anyone laCting On its behalf and Area,Developer or anyone acting OH its behalf, which might 
be taken to constitute agreements, representations, inducements, promises or understandings (or any 
equivalent to such term) with respect to the rights and obligations of Franchisor and Area Developer or 
the relationship between them. Franchisor and Area Developer agree and promise each .other that they 
have placed, and will place, no reliance on any Such discussions or writings. In accordance with the 
foregoing', it is undefstpod and acknowledged that this Agreement, the attachments hereto, and the 
documents referred to herein constitute the entire Agreement between Franchisor and Area Developer 
concerning the.subject matter hereof, and supersede any prior agreementSi.no other representations having 
induced Area Developer to execute this Agreement. Except for those permitted to be. made unilaterally 
by Franchisor hereunder,, no amendment, change, or variance from this Agreement shall be binding on 
either party unless mutually agreed to by the parties and executed by their authorized officers or’agents in 
Writing, Nothing ip this Section 15 is intended to disclaim any of the information contained in 
Franchisor’s Franchise Disclosure Document or its attachments or exhibits.

16.. APPLICABLE LAW AND DISPUTE RESOLUTION

16.1 Governing Law. This Agreement takes- effect upon its aceeptance and execution by 
Franchisor, and shall be interpreted and construed under the laws of the State of Texas, In the event Of 
any conflict of law, the laws Of Texas shall prevail, without regard to, and Without giving effect to, the 
application of Texas conflict of law rules. Nothing in this. Section 16.1 is intended by the parties to 
subject this, Agreement to any franchise or similar law, rule, or regulation of the State of Texas or of any 
other state to which it would not otherwise be subject.

16.2 Non-Binding Mediation. Before any party may bring an action in arbitration Or in court 
against the Other, the parties must first nfieet to niediate the dispute (except as Otherwise provided belowji 
Any such mediation shall be non-bindipg ^d shall be conducted by the American Arbitration Association 
in accordance with, its then-current rules for mediation of commercial disputes. All mediation 
proceedings will be conducted at a suitable location chosen by the mediator, which is within a five (5) 
mije radius of Franchisor’s then current principal place of business. Unless we agree otherwise in writing. 
Notwithstanding anything tO the contrary, this Section 16.2 Shall not bar either party from obtaining 
injunCtiye:relief against threatened conduct that will cause it loss or daraagesi under the usual equity rtiles, 
including.the;appficable rules for obtaining.restraining orders and preliminary injunctions, without having 
to engage in mediation. Mediation hereunder shall be concluded within forty five (45) days of Area 
Developer’s receipt of the notice specifying the designated mediator or. such longer period as may be 
agreed upon by the parties in writing. All aspects of the mediation process shall be treated as 
Confidential, shall not be disclosed to Others, and shall not, be Offered or admissible in any Other 
proceeding or legal action whatever. Franchisor and Area Developer shall each bear its own costs, of 
mediation, and each shall bear one-half .('/j) the'cost of the mediator or mediation service. This Section 
16.2; mandating non-binding mediation shall not be. applicable to any claim; or dispute arising under this 
Agreement or any other agreement between the parties which relates to the failure to pay fees or other 
monetary obligation(s) of either party under said agreement(s).
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16.3 Arbitration. Franchisor and Area Developer agree that, except for controversies, 
.disputes, or claims related to or teased on improper use of the Proprietary Marks, or Confidential 
Information, all controversies, disputes, or claims between Franchisor and Area Developer’s affiliates, 
and Franchisor’s and their respective, shareholders, members, officers, directors, agents, and/or 
employees, and Area Developer (and/or Area Developer’s owners, guarantors,, affiliates, and/or 
employees) arising out of or related to:

(1) this Agreement or any otheragreemerit between Area,Developer and Franchisor;

(2) Franchisor’s relationship with Area Developer;

(3) the validity of this Agreement or any other agreement berweeri Area Deveiopet 
and Franchisor; or

(.4) any System iStandard;:

must be submitted for binding arbitration, on demand of either party, to the American Arbitration 
ASso.cjatipn in the United States (“AAA”). The arbitration proceedings, will be conducted by one 
arbitrator .and, except as this Section otherwise provides, according to. the AAA’s then current rules. All 
proceedings will be conducted at a suitable location chosen by the arbitrator which is within a five (5.) 
mile radius of Franchisor’s then current principal place of business. The arbitrator shall.have no authority 
to select a different hearing locale. All matters relating to arbitration tyill be governed by the United 
States Federal Arbitration Act (9 U.S.C. §§ 1 et seq.). Judgment upon the arbitrator’s award may be 
entered in .any court of competent.jurisdiction.

16.3'. 1 The arbitrator has the right to award, or include in his or her award any 
relief which he or she deems proper, including, without lim itation, money damages (with interest on 
unpaid amounts from the date due), specific perforrnance, injunctive relief, and attorneys’ fees and 
costs (as allowable under this Agreement Or applicable law), provided that the arbitrator may nOt 
declare any Proprietaiy Mark generit or Othe'nVise invalid or, as expressly provided in Section 16.9 
below, award.any punitive, exemplary or multiple damages against either party.

16.3.2 Franchisor and Area Developer agree to be. bound by the provisions of 
any limitation on the period of time in which claims niust be brought under applicable la\y Or this 
Agreement, whichever expires earlier, Franchisor and Area Developer further agrees that, in any 
arbitration proceeding, each niust submit or file any claim which would constitute, a compulsory 
counterclaim (as defined by Rule 13 of the United States Federal Rules, of Civil Procedure) within the 
.same proceeding as the claim to which it relates. Any claim which is not submitted or filed as 
required is forever barred. The arbitrator may not consider any settlement discussions or offers that 
might have been made by either Area Developer or Franchisor.

16.3.3 Franchisor and Area Developer agree that arbitration vvill be conducted 
on an individual, not a class-wide^ basis and that an arbitration proceeding between Franchisor and 
Franchisor’s affiliates their respective shareholders, officers, directors, agents, and employees, and 
Area Developer (including owners, guarantors, affiliates,, and employees) may not be consolidated 
with any other arbitration proceeding between Franchisor and any other person,

16.3.4 Despite Franchisor’s: and Area Developer’s .agreement to arbitrate, 
Ffanchispr and Area Developer each have the right in a proper case to seek temporary restraining 
orders and temporary or preliminary injunctive relief from a court of competent jurisdiction; 
provided, however, that Franchisor and Area Developer must contemporaneously submit Franchisor’s 
dispute for arbitration on the merits as provided in this Section.

Area Development Agreement-Code Ninjas-2018



16.3.5 The provisions of this Section are intended to benefit and bind certain 
third party non-signafpries and will continue in full force and effect subsequent to and 
notwithstanding this Agreement’s expiration Or termination.

16.4 Consent to Jurisdiction. Subject to the mediation and arbitration obligations in Sections 
16.2 and 16.3, any judibial action must be brought in a court of competent; jurisdiction in the state, and in 
(or closest to) the county, where Franchisor’s headquarters are then located. Each of the parties 
irrevocably Submits to the jurisdiction of such courts and waiyes^ any objection to such jurisdiction pr 
venue. Notwithstanding the foregoing. Franchisor may bring an action fOr a temporary restraining Order 
or fOr temporal^ or preliminary injunctive relief, or to enforce an arbitration award or judicial decision, in 
any federal or state court in the county in which Area Developer resides or the Development Area ls 
located.

16.5 No Rights Exclusive of Other Rights. No right or remedy conferred upOn Or reserved tO 
Franchisor or Area Developer by this Agreement is intended to be, nor shah be deepied, exclusive pf any 
other right Or remedy provided herein or permitted by law or equity, but each shah be cumnlative of every 
other right or remedy.

16.6 WAIVER OF JURY TRIAL FRANCHISOR AND AREA DEVELOPER 
IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR 
COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY EITHER PARTY 
HERETO AGAINST THE, OTHER,

16.7 Lim itation. Any and ah claims and actions, arising out of or relating to this Agreement 
and/or the relationship of Area Developer and Franchisor, brought by either party hereto against the' other, 
whether in mediation, in arbitration Or in court, shall be commenced, within one (1) year 'from the 
occurrence of the facts giving rise to such claim or action, or such claim pr action shall be forever barred

16.8 WAIVER OF RICO. THE PARTIES HERETO AGREE TO WAIVE, NOW AND 
FOREVER, ANY AND ALL RIGHTS EITHER MAY HAVE UNDER THE FEDERAL STATUTE 
KNOWN AS RICO.

1;6.9 WAIVER OF PUNITIVE DAMAGES. FRANCHISOR AND AREA DEVELOPER 
hereby waive to the FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO OR CLAIM 
OF ANY PUNITIVE OR,EXEMPLARY DAMAGES AGAINST THE OTHER.

16.10 Release of Claims. By executing this Agreement, Area Developer, on behalf of itself 
and itS' heirs, legal representatives, successors and a;ssigns, and each assignee Of this Agreenient by 
accepting assignment of the same, hereby fdreyer releases and discharges Franchisor and its members, 
officers, directors, employees, agents and servants, including Franchisor’s subsidiaiy and affiliated 
corporations, their respective members, officers, directors, employees, agents and servants, from any and 
all claims relating to or arising under any franchise agreement or any other agreement between the parties 
executed prior to the date of this Agreement including, but not limited to, any and all claims, whether 
presently 'known Or unMOwn, suspected or unsuspected, arising under the franchise, securities Or antitrust 
laws of the United States or of any state, province or territory thereof

16.11 Injunctive Relief. Nothing herein Contained shall bar the right of Franchisor to obtain 
injunctive relief against threatened conduct that will cause it loss or damages under the usual equity rules, 
including thempplicable rules for Obtaining restraining Orders and’preliminaiy injunctions.

Area Development Agreement-CodeiNinjas-2018’



16.12 Counterparts; Paragraph Headings; Pronouns. This, Agreement may be executed in 
any number of counterparts, all of which when taken together shall constitute one and the sarne 
instrument. All captions and paragraph headings in this' Agreement are intended solely for the 
convenience of the parties^ land none shall be deemed to affect the meaning or construction of any 
provision hereof Each pronoun used herein shall be deemed to include the other number of genders.

16.13 Attorneys’ Fees. In the event Franchisor 'is required to, employ legal counsel or to incur 
other expense to enforce any obligation of Franchisee hereunder,, or to defend against any plaim, demand, 
action or proceeding by reason of Area Developer’s failure to perform any obligation imposed upon Area 
Developer by this Agreement, Franchisor shall be entitled to recover from Area Developer the amount of 
all reasonable attorneys’ fees of such counsel and all other expenses incurred in enforcing, such, obligation 
or in defending against such claim, demand, action, or proceeding, whether incurred prior to or in 
preparation for,or contemplation of the filing of such action or thereafter.

17. ACKNOWLEDGMENTS

171 AREA DEVELOPER’S INVESTIGATION OF THE BUSINESS POSSIBILITIES. 
AREA DEVELOPER ACKNOWLEDGES THAT IT HAS CONDUCTED AN INDEPENDENT 
INVESTIGATION OF THE BUSINESS OF DEVELOPING AND OPERATING A CODE NINJAS 
CENTERS,, AND RECOGNIZES THAT THE BUSINESS VENTURE CONTEMPLATED BY THIS 
AGREEMENT INVOLVES BUSINESS: RISKS AND THAT ITS SUCCESS WILL BE LARGELY 
dependent upon the ability Of area developer (OR, IF AREA DEVELOPER IS A
CORPORATION, PARTNERSHIP OR LIMITED LIABILITY COMPANY, THE ABILITY OF ITS 
PRINCIPALS) AS (AN) INDEPENDENT BUSINESSPERSON(S). FRANCHISOR EXPRESSLY 
DISCLAIMS THE MAKING OF, AND AREA DEVELOPER ACKNOWLEDGES THAT IT HAS NOT 
RECEIVED, ANY WARRANTY OR GUARANTEE, EXPRESS OR IMPLIED, AS TO THE
potential volume, profits, or success of the business venture 
contemplated by this agreement, area developer acknowledges that this
AGREEMENT CONTAINS ALL ORAL AND WRITTEN AGREEMENTS, REPRESENTATIONS 
AND ARRANGEMENTS BETWEEN THE PARTIES, AND ANY RIGHTS WHICH THE 
RESPECTIVE PARTIES HERETO MAY HAVE HAD UNDER ANY OTHER PREVIOUS 
CONTRACT (WHETHER ORAL OR WRITTEN) ARE HEREBY CANCELLED AND 
TERMINATED, AND NO REPRESENTATIONS OR WARRANTIES ARE, MADE OR IMPLIED, 
EXCEPT AS specifically SET FORTH HEREIN. AREA DEVELOPER FURTHER 
ACKNOWLEDGES THAT IT HAS NOT RECEIVED OR RELIED ON ANY REPRESENTATIONS 
ABOUT THE FRANCHISE BY THE FRANCHISOR, OR ITS OFFICERS, DIRECTORS, 
EMPLOYEES. OR AGENTS, THAT ARE CONTRARY TO THE STATEMENTS MADE IN THE 
FRANCHISOR’S FRANCHISE DISCLOSURE DOCUMENT OR TO THE TERMS AND 
CONDITIONS CONTAINED HEREfN, AND FURTHER REPRESENTS TO THE FRANCHISOR, AS 
AN INDUCEMENT TO ENTRY INTO THIS AGREEMENT, THAT AREA DEVELOPER HAS 
MADE NO MISREPRESENTATIONS IN OBTAINING THE FRANCHISE.

17 2 Receipt of FDD and Complete Agreement Area Developer acknowledges that it 
received a. complete copy of this Agreement, the attachments hereto, and agreements relating thereto, if 
any, at ;least seven (7) calendar days prior to the date on which this Agreement was executed. Area 
Developer further acknowledges that it received the disclosure document required by the Trade 
Regulation Rule of the Federal Trade Commission entitled “Disclosure Requirements and Prohibitidns 
Concerning Franchising’’, .otherwise known as the Franchise Disclosure Document (FDD); at least 
fourteen (14) Calendar days prior to the date on which this Agreement was executed or any payment by. 
Area Developer for the rights granted under this Agreement. Area Developer further acknowledges: that 
prior to receiving Franchisor’s FDD, Franchisor advised Area Developer of the formats in which the FDD 
is made'available, and any conditions necessary for reviewing the FDD in a particular’format.
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17.3 Area Developer Read the Agreement and Consulted. Area Developer acknowledges 
that it has read and understood Franchisor’s FDD and this Agreement, the attachments hereto, and. 
agreements relating thereto, if any, and that Franchisor has accorded /krea Developer afnple time and 
opportimity to consult with advisors of Area Developer’s own choosing about the potential benefits andi 
risks of entering into this Agreement.

17:4 No Conflicting Obligations. Each party represents: and warrants: to the others that there 
are no other agreements, court orders, or any other legal obligations that would preclude or in any manner 
restrict such party from: (a) negotiating: and entering into this Agreement; (b) exercising its rights under 
this Agreement; and/of (c) fulfilling itSTesponsibilities under this Agreement,,

17.5 Patriot Act. Area Developer represents and warrants that to its actual knowledge; (i) 
neither Area Developer, nor its officers, directors, managers, members, partners or other individual who 
manages the affairs of Area Developer, nor any Area Developer affiliate or related party, or any funding 
source for any Franchised Center,, is identified on the lists of Blocked Persons,; Specially Designated 
Nationalsi, Specially Designated Terrorists, Specially Designated Global Terrorists, Foreign Teporists 
Organizations, arid Specially Designated Narcotics Trafficker at the United States Departmeiit of 
Treasury ’s Office of Foreign Assets Control (OFAC), or the Uniting arid Strengthen mg Arrierica by 
Providing Appropriate Tools Required to, intercept and ObsPuct Terrorism Act of 2001, commonly 
known as the “USA Patriot Act,” as such lists may be amended from time to time (collectively, “Blocked 
Person(s)”);, (ii) neither Area Developer nor any Area Developer affiliate or related party is directly or 
iridirectly owned or controlled by the governrnent of any country that is subject to an embargo imposed 
by the Uriited States government; (iii) neither Area De.veloper nor any Area Developer affiliate or related 
party is acting on behalf of the government of, or is involved in business arrangerrierifs of other 
transactions with, any country that is subject to such an embargo; (iv) neither Area Developer nor any 
Area Developer affiliate or related party are on the Uriited States Department of Commerce Denied 
Persons, Entity and Unverified Lists, or the Uriited States Departments of State’s Debaped List, as such 
lists may be amended from time to time (collectively, the “Lists”);: ,(,v) neither Area Developer ttpr any 
Area Developer affiliate of related party, during the term of this Agreement, will be on any of the Lists of 
identified as a Blocked Person; and (vi) during the term of this Agreement, neither Area Developer nor 
any Area Developer affiliate or related party will sell products, goods or services, to, or otherwise enter 
into a business arrangement with, any person or entity on any of the Lists or identified as a Blocked 
Person. Area. De ve loper agrees to notify Franch isor in writing im mediately upon the oCcupence of any act 
or event that would render any Of these representations inCopect.

[SIGNATURE PAGE FOLLOWS]
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CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

SIGNATURE PAGE

IN WITNESS WHEREOF,, the parties hereto have duly executed and delivered this Area 
Development Agreement in duplicate on the day and year first aboye written,

FRANCHISOR : 
CODE NINJAS, LLC

AREA DEVELOPER:

By:.

Name:_

Title:

Name:.

Title:

Address for Notices:

Attn: Compliance Officer 
Code Ninjas, LLC 
11200 Broadway Street, Suite 2731 
Pearland, Texas 77584

With copy to:

Meredith A. Bauer, Esq. 
EntrePartner Law Fhm, PLLC 
'807 Broadway Street NE 
Suite 140
Minneapolis, Minnesota '55413

Address for Notices:

Email:
Telephone:.
Fax:______
Attn:
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CODE NINJAS, LLC AREA DEVELOPMENT AGREEMENT
EXHIBIT A 

DATA SHEET

Developirient Schedule (see Section Area Developer shall execute Franchise Agreements for
:the development,and operation of(______________) Franchised Centers,, within the Development
Area'in accordance with the following Development Schedule;

Center
Number

Date by Which 
Franchise Agreement 
Must be Signed

Date by Which 
Franchised Center 
Must Be Open & 
Operating

Cumulative Number of 
Code Ninjas Centers to be 
Open and Operating by 
Area Developer in the 
Development Area

Date of this Agreement. 1

For the purposes^ of determining compliance with this Development Schedule, only the Code 
Ninjas. Centers Area Developer actually opens and continuously operates in the Development Area 
for at least the first six (6) months after opening will be counted toward the number of Code Ninjas- 
Centers required to be open Und operated apOye,

The Expiration Dafe of this Agreement, as defined iii Section 2, shall be the earlier of (i) the date 
the final Franchise Agreement is executed by Area Developer in accordance with the- required 
minimum cumulative number of Franchise Agreements to be executed for Franchised Centers to be 
loca:ted in the Development Area as set forth in the. Development Schedule above;, or (ii) the final 
date set forth in the: Development Schedule above.

2, Deyeiopment Area (see Section 1.1); The Development Area shall be defined as the following:,

If the Development Area references One Or more sites yet to be detennined,, then Franchisor 
reserves the right to develop and operate Code Ninjas Centers in and arOuiid the abpve-desefibed 
city, county, or'area, and to sell frarichises and grant territories to others - including through area 
development agreements - who will operate Code Ninjas Centers in and around the above- 
described area. Area Developer may then be required to choose a final location for a Code Ninjas 
Center outside of any protected territory' given to -any other franchisee or area developer, which 
final location may be outside of the area ideiitified above.

Area Developmeht Fee (see- Section 4,1): In accordance with the total number of Franchised 
Centers tO- be developed and opened within: the Deyeiopment Area, the total Area Development Fee 
shall be $.

CODE NINJAS, LLC AREA DEVELOPER 

Initial: Date: Initial: Date:
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CODE NINJAS, LLC 
AREA PEVELOPMENT AGREEMENT 

EXHIBIT B
LIST OF PRINCrPAES & DESIGNATED PRINCIPAL

The following identifies all of Area Developer’s: Principals (as defined in Section 9.1 of the Area 
Development Agreement):

NJme of Pi-inelpal Address, Telephone, E-mail Interest (%) ^iillj Descfiptioh .

Total %:

AREA DEVELOPER’S DESIGNATED PRINCIPAL

The following identifies Area Developer’ s Designated Principal (as defined in Section j;2 Of the Area 
Development Agreernent):

Nhine of Designated Principal AddresSvTelephdne, E-mail Ihierest (%) yrith PeScnptiOn

CODE NINJAS, LLC 

Initial: Date:_

AREA DEVELOPER

Initial: Date:
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CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

EXHIBIT C
guarantv, indemnification, and acknowledgment

As an inducement to Code Ninjas,, LLC (“Franchisor”) to enter into the Area Development 
Agreement'.between Franchisor and(“Area 
Developer”), dated,20^,(the “Agreement”), the undefsigned hereby 
unconditionally guarantees to Franchisor and Franchisor’s successors and assigns that all of Area 
Developer’s covenants and obligations, including, without limitation, monetary obligations, under the, 
Agreement: will be punctually paid and performed. This Guaranty, Indemnification, and Acknowledgment 
(this “Guaranty”) is an unconditional, irrevocable and absolute guaranty of payment and performance and 
may not be cancelled, terminated, modified, or arnended except by written agreement executed by both 
parties.

Upon demand by Franchisor, the undersigned hereby agrees to immediately make each payment 
required of Area Developer under the Agreement and waive any right to require’ Franchisor to: (a) proceed 
against Area Developer for any payment required under the Agreement; (b) proceed against or exhaust any 
security from Area Developer; (q) pursue or exhaust any remedy, including any legal or equitable relief, 

’against Area Developer;. Or’(d) give notice of demand fOrpayment by Area Developer. Without .affecting the 
pbiigations of the undersigned under this Guaranty, Franchisor may, without notice- to the undersigned, 
extend, fnodifyi or release any indebtedness or obligation of Area Developer, or settle, adjust, or compromise 
any claims against Area, Developer, and the; undersigned hereby waives notice of same and agrees to remain 
and be bound by any and all such; amendments and changes ,to“the Agreement.

The undersigned hereby agrees to defend, indemni^ and hold Franchisor harmless-against any and 
all losses, damages, liabilities. Costs, and expenses (including, but riot limited tOj feasdriable attorney’s fees, 
reasonable costs of financial and. other investigation, court costs, and fees and expenses) resulting from, 
consisting of, or-arising out of or in connection with, any failure by Area Developer to perform any obligation 
of Area Developer under the Agreement, any amendment thereto, or any other agreement executed by Area 
Developer referred to. therein.

The- undersigned hereby acknovyledges and expressly agrees to be personally bound by all of the 
covenants .coritaified in the Agreement, iricludirig, without limitation, those covenants contained in Sections. 7 
and 8. Signature by the undersigned on this Guaranty constitutes the undersigned’s signature on the 
Agreement: related to all ;covenants. The undersigned asserts that he or she has read such covenants,, been 
advised by counsel regarding their’effect, and hereby affirmatively agree to them in order to secure the rights 
granted to Area Developer by Franchisor under the Agreement. The undersigned frirther acknowledges and 
agrees that this Guaranty does not grant the undersigned any right to use the “Code Ninjas” marks or-system 
licensed to Area.Deyeloper urider the Agreement.

This Guaranty shall terminate upon the termination or expiration of the Agreement, except that all, 
obligations and liabilities of the undersigned; which arose from events which occurred On or before the 
effective date of such termination shall remain in full force and effect until satisfied or discharged by the 
undersigned, and all covehants which by their terms continue in force after the expiration or termination of 
the Agreemenfshal] refnain in force according to their terms.. Upon the death of an individual guarantor, the; 
estate of such guarantor shall be bound by this Guaranty, but only for defaults and obligations hereunder 
existing at the time of death; and the obligations of the other guarantors, if any, will contiriue in full force and 
effect.

Area Development Agfeement-Cbde Ninjasr20I7v4 
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The undersigned, if more than one, shall be jointly and severally liable hereunder and the term 
"undersigned" shall mean the undersiigned br’ any one of more of them. Anyone signing this Guaranty shall, 
be bound thereto at any time. Any married person who signs this Guaranty hereby expressly agrees that 
recourse may be had against his/her community and separate property for all obligations under this Guaranty .

The undersigned represents and warrants to Franchisor that neither the undersigned (including, 
without limitation, any and all of its employees, directors, officers and other representatives), nor any Of its 
affiliates orThe fiinding Sources for either is a person or entity designated with whom Franchisor, or any of 
its, affiliates, are prohibited by law from transacting busihess.

Any and all notices required or' permitted under this Guaranty shall be in writing and shall be 
personally-delivered, in the manner provided Under Section 10 of the Agreement.

Unless specifically stated otherwise, the terms used in this Guaranty shall have the same-meaning as 
in the Agreement, and shall be, interpreted and construed in accordance with the Agreement. This Guaranty 
shall be governed by the dispute resolution provisions -of the Agreement, and fhall be interpreted and 
construed under the laws Of the State of Texas. In the event of any conflict of la\v, the lavrs Of the State of 
Texas ,shall prevail (without regard to, and without giving, effect to, the application of Texas conflict of law 
rules).

FN WITNESS' WHEREOF, the undersigned ha:s executed this Guaranty', indemnification and 
Acknowledgement as of the date of the Agreement.

GUARANTOR(S):

Print N am e:^

Print Name:.

Print Name:,

Print Name:

Print Name:_

Area Dev.elopment,Agreemem-Gode Ninjas-20l7,v4 
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CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

EXHIBIT D 
LEASE TERMS

In atccordmee with Section 3.3 of this Area Development Agreement, Area Developer’s, lease or 
sublease for the premises of each of'the Franchised Centers shall eonfain ternis acceptable to Franchisor-, 
which may include (but are not limited to) the follovving:

1. The initial term of the lease, or initial term together with: initial renewal terms, will be for not 
fewer than five (5) years, with.additiortal options to extend the lease for five (5) additional years.

2. A proyisidn stating that the lessor consents to Area Developer’s use and display of the Proprietary 
Marks and signage as Franchisor may prescribe from tirne to time for the Franchised Center, subject .only 
to the provisions of applicable law.

3. A provision that Area Developer shall have the right to alter, renovate, add, remodel, modify, 
and/or change the premises and/or other improvements upon the premises as Area Developer may deem 
desirable, pr.Gvide'd that if any such alterations, renovations', additions, modifications, remodeling and/or 
changes to the, premises and/or improvem.ents upon the premises affect the exterior, structural elements or 
foundation of the premises, Area Developer shall first obtain the consent of the lessor, vvhich consent 
shall not be unreasonably-withheld, conditioned or delayed.

4. A provision that the Premises be used solely for the operation of a franchised. Code Ninjas Center, 
which is cuifently:; a business providing child focused educational programs, including subjects such as 
computed programming, coding, math, logic and teamwork, under the naine “Code Ninjas,” ah as may be 
permitted under the relevant Franchise Agreement sighed for the Franchised Center.

5. A provision that requires the lessor to concurrently provide Franchisor with a copy of any written 
notice of deficiency under the lease sent to Area Developer, and that the lessor will provide Franchisor 
with written notice specifying deficiencies that A.rea Developer did not cure.

,6. A provision that grants to Franchisor, in its sole discretion, the right :(but not obligation) to cure 
any deficiency under the lease within thirty (30) days after the expiration of the period in which Area. 
Developer had to cure any such default should Area Developer fail to do so.

7. A provision acknovvlodging that, in the event the Franchise Agreement for the Franchised Center 
expires or is terminated: (a) Area, Developer is obligated under the Franchise Agreement to take certain 
steps to de.-ideiitify the location as a Code Ninjas Center operated by Area Developer; and (b) the lessor 
will cooperate fully with Franchisor in enforcing, such provisions of-the Franchise Agreement against the 
Area Developer,, including allowing Franchisor, its employees and agents to enter and remove signs, 
decop and materials bearing or displaying any Proprietary Marks, designs or logos of Franchisor, provided 
that the lessor shall not be required to bear any expense thereof

'8. A provision that expressly states that .any default under the lease shall constitute a default under 
the Franchise: Agreement, and that the termination of the Franchise Agreement shall constitute a .default 
under the lease:

9. A provision reserving to Franchisor the right, at Frmichisor’s election, to-receive an assignment of 
the leasehold interest upon termination or expiration of the franchise grant..

1
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l';0. A provision that expressly requires that, If requested by Franchisor^ the lessor of the premises will 
pfovide Franchisor all sales and other infortnatibn the lessor may have related to the operation of the 
Franchised Center.

11. Area Developer is respicted from accepting any requirement under the lease that seeks to irnpbse 
any restrictions (territorial or otherwise) on the development Or operation of other Code Ninjas Centers by 
Area Developer, Franchisor, or any other person or entity.

12. A provision that the lessor agrees: that Area Developer may not assign the lease or sublease all or 
any part of its occupancy rights thereunder'withOuf FranchisOf-s prjOr written consent,,

13. A provision that the lessor’s consent to an assignment of the lease or subletting of the Premises 
will not be required in connection with an assignment or subletting, to Franchisor, or any parent, 
subsidiary or affiliated corporation of Franchisor or Area Developer, or another operator that has been 
approved by Franchisor to be the franchi'se'e for the Franchised Center.

14. A. provision that prohibits the lessor from selling or leasing, or allowing;the sublease of, space in 
the building, or on the property to any person or entity for the operation of a business offering children 
educational opportunities. Additionally, the lessor shall not sell and shall prohibit any other tenant or 
subtenant in the building,, or on the property, from offering children educational opportunities. ln> the 
event lessor does not comply with these restrictions, Franchisor \yill haye the right to seek an injunction 
prohibiting the Occupancy by the hew completing, buriness or against the existing tenant as the Case may 
be.

'2:
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CODE NINJAS,, LLG 
AREA DEVELOPMENT AGREEMENT 

EXfflBIT E
AREA DEVELOPER CERTIFICATION

The undersigned, personally and as an; officer(s), member(s) or partner(s) of Area Developer, as 
applicable, does hereby certify that he/she has conducted. an independent investigation of the business 
cphternplated by this Area Development Agreement and the Code Ninjas, LLC Franchise Agreeinent, and 
that the decision to execute, the Area Deyeloprneht Agreement Vvas based entirely upon the independent 
investigation by the undersigned; and the undersigned further Certifies that he/she haS not relied upon, in 
any way, any claims regarding potential sales,, income, or earnings to be derived from the business 
contemplated by the Franchise Agreement and Area Development Agreement, and has not, relied upon 
any claims regarding past or Current sales, income or earnings of Franchisor or its affiliate operated Code 
Ninjas Centers that is contrary to of different from the iiiformatiOn contained in Franchisor’s Franchise 
Disclosure Document. The undersigned further certifies that he/shC'understands the risks involved in this 
investment and Code Ninjas, LLC makes no representation or guaranty, explicit or implied, that the Area 
Developer will be successful or will recoup his/her investment.

IN WITNESS WHEREOF, the undersigned have signed and delivered this Certificate this 
day of, 20___________________ .

AREA DEVELOPER

ByL
Name:_
Title:

Each of the undersigned Principals own a beneficial interest in Area Deveiopef and has read the 
Area Development Agreement, agree to: be individually bound by nil obligations of Area Developer 
hereunder and certify the. foregoing:

Name;_ 

By;___

Name:

Name: Name:

By:___
Name:_

By:_
Name:_

Area Development,Agfeement-Code!Ninjasi2017v4 
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EXHIBIT 5
NON-USE AND NON-DISCLOSURE AGREEMENT

This Non-Use and Non-Disclosure Agreement (this “Agreement’’) is entered into by and 
among, whose address is , , 

_____ ^ (collectively, together with all affiliates, representatives and agents, referred
to as “Interested Party”) and Code Ninjjas, LLC, a Texas limited liability company, whose 
address is 11200 Broadway Street, Suite 2731, Pearland, Texas 77584 (the “Company”).

WHEREAS, the Interested Party is interested in entering into a business relationship with 
the Company; and the Company is interested in entering into a business relationship; with the; 
Interested Party ; and

WHEREAS, in connection with evaluating the viability of such a business relationship, 
the Company is fumishihg and will furnish the Interested Party with information related tO 
Company and/or its business, including without limitation, financial information, operating 
information, processes, procedures, corporate and business information, documentation and 
agreements, including without limitation a franchise disclosure document, that contain 
eonfidential and proprietary information (all of the forgoiiig together with all attachments, 
addenda, exhibits and other agreements described or referred to in any of the forgoing is herein 
referred to as the ‘Tnformation”).

For good and valuable consideration, including without limitation the Company’s 
furnishing the: Interested Party with the Information, the Interested Party has agreed and does 
hereby agree that:

1. Nondisclosure Obligations. Interested Party will keep the Information 
confidential, and Interested Party Will riot, without the Company’s prior written consent disclose 
the Information, whether in whole or in part, directly or indirectly, except as expressly perrtiitted 
hereunder. The Interested Party will not use the Information for any purpose other than 
evaluating the viability Of enteririg irifo a business relationship with Compariy (the “Purpose”). 
Interested Party will not Use all Or any of the Information, Or allow all or any of the IrifOrmatiori 
to be used, for any reason other than the Purpose. The Interested Party (a) will not disclose the 
Information to any employee, agent, or representative of Interested Party unless such person 
needs, access to the Information in order to facilitate the Purpose and executes a rioridisclosUre 
agreement with the Interested Party, with terms no less restrictive than those of this Agreement; 
and (b) will not disclose the Information to any other third party \vithout the Cornpany’s prior 
written consent. The Interested Party is responsible for any breach of this Agreement by any 
party that receives arty of the Information, either directly or indirectly, firOm the Interested Party. 
The Interested Party will promptly notify the Company of any misuse or rnisappropriation of the 
Information that comes to the Interested Party’s attention,

2. Additional Nondisclosure Obligations.. Without the Company’s prior written 
consent, except where otherwise required by law (such requirements to be confirmed by a 
written legal opinion of the Interested Party’s counsel), the Interested Party will not disclose to 
any person the fact that the Information has been made available, that discussions or negotiations 
are taking place or have taken place concerning a possible transaction involving the Interested 
Party and die Company, or any of the terms, conditions or other facts with respect to any such

FDD-Gode.NinjasOenter^20'l 7v8, 
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possible transaction^ including the status thereof. If Interested Party is required by law to 
disclpse all or any of the Information and such requirements are confirmed by a written legal 
opinion of the Interested Party’s counsel, Interested Party shall reasonably cooperate with 
Company in arty effoit to seek a protective order or otherwise contest siich required disclosure, at: 
Cothpany’s expense; The Interested Party shall give Company prompt notice of any such legal 
or jgovemmental demand for the Information.

3. In junction. The Interested Party agrees that breach of this Agreement would 
Cause the Company irreparable injury, for which monetary damages Would not provide adequate 
compensation, and for which other remedies at law may be inadequate: to protect the Company 
against a breach of this Agreement, and that in addition to any other remedy, the Company will 
be entitled to injunctive relief against such breach Or threatened breacfo without proving actual 
damage or posting a bond Or other security, which requirements m-e hereby expressly waived by 
the Interested Party.

4. Retention of Rights. This Agreement does not transfer ownership of the 
Information or grant a license thereto. Company will retain all right, title, and interest in and to 
all Information.

5. No: Waiver. Neither party will be deemed to have waived any of its rights under 
this Agreerhent by lapse Of time, or by any statement Or representa:tion other than a written 
waiver executed by the par^ seeking to waive its rights hereunder.

6. Authority. The undersigned parties each represent and warrant that such party haS 
the power and authority to execute this’ agreement on behalf of the Interested Party or the 
Company, as js applicable- The Interested Party represents and warrants that he or she has all 
neeessary authorizations, consents and agreements to bind the Interested Party to the terms and 
conditions contained herein.

7. Jurisdiction: Applicable Law. You agree that any lawsuit brought the Company 
to enforce its rights under this Agreement shall be brought in the Courts of the County where the 
Company has its then current principal place of business, and you agree and consent to the 
jurisdiction of such court to resolve all disputes which arise out of this Agreement or any alleged 
breach thereof, regardless Of yOiir residency at the time such lawsuit is filed. This Agreement 
shall be governed by the laws of the State of Texas., In the event of any confltet of law, the: laws 
of Texas shall prevail, without regard to, and without giving effect to, the: application of Texas 
conflict of law rules.

8. Severability. To the extent permitted by applicable law, the parties hereby waive 
any provision of law that, would render any clause of this Agreement invalid Of Otherwise 
unenforceable in any respect. In the event thata provision of this Agreement is’ held to be invalid 
or otherwise unenforceable,, such provision will be interpreted to fulfill its intended purpose to 
the maximum extent permitted by applicable law, and the, remaining proviSionsi of this 
Agreement vvi 11 continue in foil force and effect.

9. Survival. The provisions of this Agreement will survive any termination or 
expiration of the relationship of the parties hereto.

FOD-eode Ninjas-20i:8vl



10. Counterparts. This Agreement may be executed and delivered (including by 
facsimile or Portable Document Format (pdf) transmission) in any number of counterparts-with 
the same effect as if all signatories had signed the same document. Facsimile and other 
eleetronie copies of manually signed originals shall have the same effect as manually-signed 
originals and shall be binding on the undersigned parties. Each counterpart shall be deemed an 
original, but all counterparts must be construed together to constitute one :and the same 
instrument.

WITNESS the execution thereof, this

COMPANY:
CODE NINJAS, EEC

By:^
Name:
Title:

day of_

INTERESTED PARTY:

Signature:.
Printed Name:

FDD-Gode:Ninjas-20l8vl



EXHIBIT 6
LIST OF FRANCHISEES AND AREA DEVELOPERS 

(as of December 3l, 2017)

©2018 Code Ninj^, LLC 
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EXHIBIT 7
LIST OF FRANCHISEES AND AREA DEVELOPERS WHO HAVE LEFT THE

SYSTEM

1. Abdul (Bari) Qureshi, .3405 Yalley Crest Way, Gumming, GA 30041.
2. Lisa and Stephen Lim, 454'1 Palmetto Street, Bellaire, TX 77401.
3. Areetha M„ Carter, 4512 Meadow Creek Drive, Schertz, TX 78154,
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GENERAL RELEASE

XmS GENERAL RELEASE (“Release”) is executed on.
by,,
(“Releasor”),_______________________________________________
C‘Guarantors”),________________________ ____________
(“Transferee”) as a condition of (CHECK ONE] :

(a) the transfer of the Franchise A^eement dated 
Code Ninjas, LLC (“Code Ninjas”) and Rfeleasor (“Franchise Agreement”);

(b) the transfer of the Area Development Agreernent dated

between

between Code Ninjas, LLC (“Code Ninjas”) and Releasor (“Development Agreement”); or

(c) the execution of a renewal Franchise Agreement between Releasor and Code
Ninjas. (If this Release is executed under the conditions set forth in (c), all references in this 
Release to “Transferee” shpuld be ignored.)

1. Release by Releasor, Transferee, and Guarantors. Releasor and Transferee 
(on behalf of themselves and their parents. Subsidiaries, and affiliates: and their respective past 
and present officers, directors, shareholders, managers, members, agents, and employees, in their 
corporate and individual capacities), and Guarantors (on behalf of themselves, and their 
respective heirs, representatives, successors arid assigns) (fcolleetively, the “Releasing Parties”) 
freely and without any influence forever release (i) Code Ninjas, (ii) Code Ninjas’ past and 
present officers, directors,, shareholders, managers, rnembers, agents, and employees,, in their 
corporate and individual capacities, and (iii) Code Ninjas’ parent, subsidiaries, and affiliates and 
their respective past and present Officers, directors, shareholders, managers, members, agents, 
and employees, in their corporate and individual capacities (collectively, the “Released 
Parties”), from any and all claims, debts, demands, liabilities, suits, judgments, and causes of 
action of whatever ,kirid Or naiture. Whether knOwn or unknown, vested Of contingent, suspected 
Or unsuspected (collectively; “Claims”), which any Releasing Party ever owned or held, noW 
owns or holds, or may hi the future own or hold, ineluding, without limitatioiir claims arising 
under federal, state, and local laws, rules, and ordinances and claims arising out of, or relating to, 
the Code Ninja Center(s); the Franchise Agreement Or the Development Agreement (as 
applicable), and all other agreements between any Releasing Party and Code Ninjas dr Code 
Ninjas’ parent, subsidiaries, or affiliates, arising out of, or relating to any act, omission or event 
Occurring oh of before thedate of this Release, unless prohibited by applicable law.

2. Risk of Changed Facts. Releasor, Transferee, and Guarantors understand that 
the facts in respect of which the release in Section 1 is given may turn out to be different frotn 
the facts now known or believed by them to be true. ReleasOr, Transferee, and Guarantors 
hereby accept and assume the risk of the facts turning out to be different and agree that the 
release in Section 1 shall nevertheless be effective in all respects and not subject to termination 
or rescission by virtue of any such difference in facts.

3. Covenant Not to Sue. Releasor, Transferee, and Guarantors (on behalf of the 
Releasing Parties) covenant not to initiatCi prosecute, encourage, assist; or (except as required by 
law) participate in any civil, cribinal, or administrative proceeding or investigation in any court, 
agency, or other forum, either affirmatively or by Way of cfoss-ciaim, defense, or counterclaim,
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against: any person or entity released under iSecti'on 1 with; respect to any\Glairn;!reieased! tinder 
Section!. ' . ' > ■

4. No Prior Assignment and CbmpetencViK :Rie!taSpr, Transfefep^.land ©tiarantorSi 
fepresent and warrant thafe (i) th? Releasing PaJlites 'are; t!ie] sole! owners of alT Glaims '^d (fights; 
released in 'Section 1 and thatthe Releasing Bartiesihave not assigned ortransferred, of puipdfted‘ 
to assign or transfer; ta any personi or entity; any Clairn released under fSectiieti 1| t(ii| SacH' 
Releasihg Rarty has-full and eomplpte. power and authofity to, exeeute; this Releases and/thafthe. 
exeeution. of this Release ;shall not yipjate. the temis of any epntfagt or agreeraenfc between, thern: 
or any court: order;’ and fni) this Release: has been voluntarily and knowingly fexecuted aftef each 
of them has had the opportunity to consult with counsel of their own choiee., ' .

5. Complete Defense. Reieasof?. TranSfereei ;and GuaranfP^^^ (ifaejkhoivledgetthal 
the release in Secfipn 1 shall be .a complete! defense; to any Ciahn releasgd under’Section fepd 
(ii) consent to the entiy of a temporary, or permanentinjunctiontoi prevent or end'thei.asseftfon of 
any such Claim. ° . ^ f’

(6. Successoira and Assignsj, ThisRelease wil! inure; to the benefit of and bind the, 
successors, assigns,- heifs, and personal representetives of the. Released Parties and each 
Releas ing Party . • ' “ • v .. ' ■ , ; ' '

7.- Counterparts. Xhts Release may be executed in two- Op more oounterparts< 
(including by facsimile), each of which shaii be- deemed an original, and all of which shall ,. 
constitute oneand the same insfrument, „ ^

,8.. Capitalizea Terms; ^y capitalized terms.that: are not defined! ip” this 
shall haye the meaning given them; ;in the Franchise Agreement or 'Development Agreement (aS^ , 
applicable^ ‘ ’ :

■■
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IN WITNESS WHEREOF, Releasor, Transferee, and Guarantors have executed this 
Release as of the date shown above.

RELEASOR:

By: ________________

Print Name:

Title:

Date;

TRANSFEREE (IF APPLICABLE):

Print Name:

Title:

Date:

GUARANTOR:

Print Name:

Date:

GUARANTOR:

Print,Name:

Date:.

GUARANTOR:

Print Name:

Date:

©:'2018Code:Ninjas, LLC 
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RECEIPT

(YOUR COPY)

This Dlsel(5sure Boeumeni summarizes' iseijaih: pI6yisi6hs of ths Pf^^Kise^ J^peement , 
and Area OeveTppment Apeement and gther MgnnPign in plain .languagei BSad this \ 
Disclosure Document and all agreements iGarefully., ’ r .

■ 'i- ■ “

A-AIf we offer- you ta ffanehjse^, we- must provide iMg Di&erfsure, D.ocumOnf to; -ysai 11 
calendar days before .pu, sip; a binding iagpempt with, or rnakei a paymenttojjpe; ftpohisof or \ r
an affiliate in connection witk the proposed franchise-sale:

NewTtnkl^tOdviiOsustOp0yide;yony4tkthis,BiselQsUteD0GiPpifatfthdt^lipt^ / 
the first: personal meeting or ten business days .before= you sign a tranehjse or-tother agfoetnep \ .
with, or make payment of any consideration toj ;us or one of our affTliates in oonnectipn/wlth the 
proposed sale. Michigan requires that w,e proyidei yoii with this Disclosure Document 'ten,., 
busiheSs days before you sign a, binding; apeement'with. Or- make] payment:fo:,JiSi OfOnOOf Our 
affiliates in connection with the proposed sale, J ' ; /

If we do. hot delivef this Diselosure! Ddeument On time> or if it Oontaihs la, ifailse bf 
rnisleading statement; or a material omission, a violaiion of fedferal laW aodsMe law may hayl 
occurred and should he reported to the Federal Trade Commission, Waslnnpon,: DC 20580( and ." 
the appropriate state agency listed on Exhibit 1. " . -

The name- principal business; address’ [and- tetephone; number Of 00# frahchiket seller > 
offering; the franchise is as follows:. David Graham,, Theparid “Be#’ llhtuphant,/ ;Mai%' 
Flanagan and Jeff Thames,.-Code NinjaSj LLC, 1120.0 Broadway iStfeet,.IS'uitei 21731,, Keariand,. 
Texas;7^8!4, (85gf446-4052^1 and' _________^

•• :|

The issuance date of’ihisBMrosure,'Do March ;30^, 20181

.Seeilxhfbit I foj pur registeM agents-authoJffedifo recetyetsjryiGefo^^ j '

I.have received a Disclosure Document dated March TO, 20 i;8 that included 'thefollowmg
E^ibits:;

Ekhibit 1 - State Admini'stratorsZAgents for iService ofTrOeess
Exhibit 2 -State Specific Addendum ’
Exhibit 3 - Franchise;Agreement '
Exhibit 4 - Area Development Agreement ' , " <
Exhibit 5 - Non-Use; And MonTDisdosurejApeement , ,i I -
Exhibit 6--List;pf Franchisees'and^eaDeyetopers. - ;
Exhibit 7‘ - List of Franchisees and -Area Deyelopersi [Have Left the,' System
Exhibit 8 -Financial Statements
Exhibit 9- Table off Contents, to GpnfidentiaLOperatidnsl Manuals ^ T
Exhibit 10-U'eneral Keleasei i

K I
■ 'i
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Date Prospeetiye Franchisee

Printed Name
PLEASE KEEP THIS COPY FOR YQ,UR RECORDS.

©,2018.Godet!(mjas, LLG 
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RECEIPT

(OUR COPY)

This Disclosure Document summarizes certain provisions of the Franchise Agreement 
and Area Development Agreement and other information in plain language. Read this 
Disclosure Document and ajl agreements carefully,

If we Offer you a franchise, we rnust provide this Disclosure Document: to you 14 
calendar days before you sign a binding agreement with, or make a payment to, the franchisor or 
an affiliate in connection with the proposed franchise sale,

New York law requires us to provide you with this Disclosure Document at the earlier of 
the first personal meeting or ten business days before you sign a franchise or other agreement 
with, or make payment to, us or one of our affiliates in connection with the proposed sale. 
Michigan requires that we provide you with this Disclosure Document ten business days before 
you sigri a binding agreement with, or make payment to. Us or one of our affiliates in connection 
with the proposed sale.

If we do not deliver this Disclosure Document on time or if it contains a false or 
misleading statement or a material omission^ a violation of federal law and state law may have 
occurred and should be reported to the Federal Trade Commission, Washington, DC 20580 and 
the appropriate state agency listed on Exhibit 1.

The name, principal business address and telephone number of each franchise seller 
offering the franchise is as follows; David Graham, Theparid “Bert” Sintuphant and Marty 
Flanagan, and Jeff Thames, Code Ninjas, LLC, 11200 Broadway Street, Suite 2731, Pearland, 
Texas 77584, (855) 446-4652; and

The issuance date of this Disclosure Document is: March 30, 2018.

See Exhibit 1 for our registered agents authorized to receive service of process:

I have received a Disclosure Document dated March 30, 2018 that included the following 
Exhibits:

Exhibit I - State Administrators/Agents for Service of Process
Exhibit 2 - State Specific Addendum
Exhibit 3 - Franchise Agreement
Exhibit 4 - Area Development Agreement
Exhibit 5 - Non-Use And Non-Disclosure Agreement
Exhibit 6 - List of Franchisees and Area Developers
Exhibit 7 - List of Franchisees and Area Developers Who Have Left the System 
Exhibit 8 - Financial Statements
Exhibit 9 - Table of Contents to Confidential Operations Manuals 
EMiibit 10 - General Release

© 20rS;C6de;Nihjas; LLC 
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Date. Prospective Franchisee

Printed Name
PLEASE SIGN THIS GOPY OF THE RECEIPT, DATE YOUR SIGNATURE, AND RETURN 
IT TO MARTY FLANAGAN, CODE NINJAS, LLC, 1120G BROADWAY STREET, SUITE 
2731, PEARLAND, TEXAS 77584.

©2018 Code Ninjas. LLC 
FDD-Code Ninjas-2018


