
FRANCHISE DISCLOSURE DOCUMENT

CODENINJAS

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

received
S.F. MAILROOM

© 2020.Code-Ninjas, LLC
FDD-Code Ninjas-2020, as amended

FRANCinl^*^^'°^ innovation

Code Ninjas, LLC
A Texas limited liability company
11200 Broadway Street, Suite 2731 

Pearland, Texas 77584
(855)446-4652 

info@eodeninjas.com 
WWW .codeninjas .com

NOV 1 2 2020

of financial

“Code Ninjas,”
The total investment necessary to begin operation of a franchise under Our Code Ninjas “center” model 
is from .$125,640 to $333,270. This includes- $33,440 to $41,770 that must be paid to us as the 
franchisor or our affiliate. The total investment necessary to begin operation of a franchise under our 
Code Ninjas “studio” model is from $31,420 to $51,940. This includes $16,220 to $17^940 that must be 
paid to the franchisor or affiliate. You will pay an additional $80,000 to $100^000 if you choose to add 
an .optional Pojo2Go mobile ‘edutainrnent’ frailer to your franchise.
We may offer to enter into 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. 
Under the Code Ninjas “center” model, the area development fee will be equal to $31,000 multiplied by 
the number of Code Ninjas franchises to be developed under the area development agreement; under the 
Code Ninjas “studio” model, the area development fee will be equal to $15,000 multiplied by the 
number of 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 locations, to 
be developed.,
This Disclosure Document summarizes certain provisions of your franchise agreement and other 
information in plain English. Read this Disclosure! Docurnent 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 franchisbr or an affiliate in connection with the 
proposed franchise sale. Note, however, that no government agency has verified the information 
contained in this document.
You may wish to receive your Disclosure Document in another format that is more convenient for you. 
To discuss the availability of disclosures in different formats, contact Marty Flanagan, Code Ninjas, 
LLC, 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, (855) 446-4652,
marty@codeninias.cQm. The terms of your contract will govern your franchise relationship. Don’t rely 
on the Disclosure Document alone to understand your contract. Read all of your contract carefully. 
Show your contract,and this Disclosure Document to an advisor, like a lawyer or an accountant.
Buying a franchise is a complex investment. The information in this Disclosure Document can help you 
make up your mind. More inforrnation on franchising, such as “>4 Consumer's Guide to Buying a
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Franchise,'' which can help you understand how to use this Disclosure Document, is available from the 
Ee^deral Trade Cominission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC: at 
600f'Penh'sylvhriia Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at 
■www.ftc.eov for additional information. Call your state agency or visit your public library for other 
sources of information on franchising.
There may also be laws on franchising in your state. Ask your state agencies about them.
Issuance Date: April 29,2020, as amended, August 3,2020 and October 19, 2020..
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How to Use This Franchise Disclosure Document

QUESTION WHERE TO FIND INFORMATION

How much can I earn?
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Item 12 and the “territory” provisions in the franchise 
agreement describe whether the fi-anchisor and other 
franchisees can compete with you.

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

How much will I need to 
invest?

Will my business be the 
only Code Ninjas 
business in my area?

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

Item 21 or Exhibit H includes financial statements; Review 
these statements carefully.

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

What’s it like to be a
Code Ninjas franchisee?

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

Items 3 and 4 tell you whether the franchisor or its 
Does the franchisor have management have been involved in.material litigation or 
a troubled legal history? bankruptcy proceedings.

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

What else should I 
know?

Item 20 or Exhibits F and G lists current and former 
franchisees. You can contact them to aSk about their 
experiences.

Is the franchise system 
stable, growing, or 
shrinking?

Items. 5 and 6 list fees you will be paying to the franchisor or 
atthe franchisor’s direction. Item 7 lists the initial investment 
to open. Item 8 describes the suppliers you must use.
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What You Need To Know About Franchising Generally
Continuing responsibility to pay fees. You may have to pay royalties and other fees 
even if you are losing money.
Business model can change. The franchise agreement may allow the franchisor to 
change its manuals and business model without your consent. These! changes may require 
you to make additional investments in your franchise business or may harm your 
franchise business.

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be 
made to your franchise agreement. If so, you should check the State Specific Addenda. 
See the Table of Contents for the location of the State Specific Addenda.

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

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

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

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

When your franchise ends. The franchise agreement may prohibit you from operating a 
similar business after your franchise ends even if you still have obligations to your 
landlord or other creditors.
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Out-of-State Dispute Resolution. The Franchise Agreement and Area 
Development Agreement require you to resolve disputes with the franchisor by 
mediation, arbitration and/br litigation only in Texas. Out of state mediation, 
arbitration. Or litigation may force you to accept a less favorable settlement for 
disputes. It may also cost more to mediate^ arbitrate or litigate with the franchisor 
in Texas than in your own state.

Gertain states may require other risks to be highlighted. Cheek the “State Specific 
Addenda” (if any) to see whether your state requires Other risks to be highlighted.

Special Risks to Consider About This Franchise

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

Spousal Liability. Your spouse must sign a document that makes your spouse 
liable for all financial obligations under the Franchise Agreement, even if your 
spouse has no ownership interest in the franchise. This Guarantee will place both 
your and your spouse's, marital and personal assets (perhaps including your house) 
at risk if your franchise fails.

Purchase of Inventory and Supplies. You must purchase all or nearly all of the 
inventory and supplies necessary to operate your business from us, dur affiliates, 
or from suppliers that we designate at prices that we or they set. These prices may 
be higher than prices you could obtain elsewhere for the same or similar grounds. 
This may reduce the anticipated profit of your franchised business.

Mandatory Minimum Payments. You must make mandatory minimum royalty 
payments or advertising contributions regardless of your sales levels. Your 
inability to make these payments may result in termination of your franchise and 
loss of your investment.
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(D)

Eaeh of the following provisions is void and unenforceable if contained in any documents 
relating to a franchise:
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THE FOLLOWING PROVISIONS APPLY ONLY TO 
TRANSACTIONS GOVERNED BY

THE MICHIGAN FRANCHISE INVESTMENT LAW

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

i

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 PERMITS 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.

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

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 INVENTORY, SUPPLIES, EQUIPMENT, 
FIXTURES, AND FURNISHINGS NOT 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 Ut^ER 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.
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THE FAILURE OF THE PROPOSED FRANCHISEE TO MEET THE 
FRANCHISOR'S THEN CURRENT REASONABLE QUALIFICATIONS OR STANDARDS.

THE UNWILLINGNESS OF THE PROPOSED TRANSFEREE TO 
AGREE IN WRITING TO COMPLY WITH ALL LAWFUL OBLIGATIONS.

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

A PROVISION THAT PERMITS THE FRANCHISOR TO REFUSE TO 
RENEW A FRANCHISE ON TERMS GENERALLY AVAILABLE TO OTHER 
FRANCHISEES OF THE SAME CLASS OR TYPE UNDER SIMILAR CIRCUMSTANCES. 
THIS SECTION DOES NOT REQUIRE A RENEWAL PROVISION.

(I) A PROVISION WHICH PERMITS THE FRANCHISOR TO DIRECTLY OR 
INDIRECTLY CONVEY, ASSIGN, OR OTHERWISE TRANSFER ITS OBLIGATIONS TO

(H) A PROVISION THAT REQUIRES THE FRANCHISEE TO RESELL TO THE 
FRANCHISOR ITEMS THAT ARE NOT UNIQUELY IDENTIFIED WITH THE 
FRANCHISOR. 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 SUBDIVISION 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 THE 
LAWFUL PROVISIONS OF THE FRANCHISE AGREEMENT AND HAS FAILED TO 
CURE THE breach IN THE MANNER PROVIDED IN SUBDIVISION (C).

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 
CAUSE SHALL INCLUDE, BUT IS NOT LIMITED TO:

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.

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



FULFILL CONTRACTUAL OBLIGATIONS TO THE FRANCHISEE UNLESS PROVISION
HAS BEEN MADE FOR, PROVIDING THE REQUIRED CONTRACTUAL SERVICES.

* *

ANY QUESTIONS REGARDING THIS NOTICE SHOULD BE DIRECTED TO:
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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.

* * * *
IF THE FRANCHISOR'S MOST REGENT FINANCIAL STATEMENTS ARE

* * * *
THE NAME AND ADDRESS OF THE FRANCHISOR'S AGENT IN THIS STATE

STATE OF MICHIGAN DEPARTMENT OF THE ATTORNEY GENERAL 
G. MENNEN WILLIAMS building, 7™ FLOOR

525 W. OTTAWA STREET 
LANSING, MICHIGAN 48909 

TELEPHONE NUMBER: (517) 373-7117

UNAUDITED AND SHOW A NET WORTH OF LESS THAN $100,000.00, THE 
FRANCHISOR MUST, AT THE REQUEST OF THE FRANCHISEE, ARRANGE FOR THE 
ESCROW OF INITIAL INVESTMENT AND OTHER FUNDS PAID BY THE FRANCHISEE 
UNTIL THE Obligations to ^provide real estate, improvements, 
EQUIPMENT, INVENTORY, TRATNTNG, 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.

* *
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The Franchisor

■:

Our Barents, Affiliates and Predecessors

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 yoiir state, we; disclose that agent in Exhibit A.

ITEM 1 
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The first Code Ninjas Center began operations March 2017 at 12810 Broadway Street, 
Suite 160, Pearland, Texas 77584 (tel, 832-849-5110), and as of the date of this Disclosure 
Document, is owned by our affiliate. Code Ninjas Pearland, LLC, a Texas limited liability 
company formed August,29, 2016, It has no other business activities.

We are owned by our parent, FranchiCzar, LLC, a Texas limited liability company 
formed October 5, 2016 (“FranchiCzaf”), whose principal place of business is 11200 Broadway 
Street, Suite 2731, Pearland, Texas 77584. FranchiCzar is ultimately owned by its parent, 
Graham Ventures, Inc., a Texas corporation formed April 29, 2016. FranchiCzar will be the 
designated supplier of certain products and services to our franchisees, including customer 
payment processing that you are required use, as well as digital marketing services that you may 
purchase, among: others that we may designate. A copy of the agreement that you must sign with 
FranchiCzar for payment processing services is attached as Exhibit K to this Disclosure 
Document.

We have another affiliate. Ninja Ventures, LLC (“Ninja Ventures”), a Texas limited 
liability company formed on June 21, 2019, whose principal place of business is the same as 
ours. Ninja Ventures, LLC was formed to,, through wholly-owned subsidiaries, operate Code 
Ninjas Centers and Studios. As of December 31, 2019, Ninja Ventures, LLC owned and 
operated one (1) Code Ninjas Center through its wholly-owned subsidiary Code Ninjas Alamo 
Ranch, LLC, that, as of the date of this Disclosure Document, operates a Gode Ninjas center at

We are a franchising company which promotes and sells franchises for the operation of 
Code Ninjas Centers and Gode Ninjas Studios. We do not own or operate a Code Ninjas Center 
or Studio of the type being franchised, although we have affiliates that operate Code Ninjas 
Centers. Neither we nor our affiliates operate Code Ninjas Studios. We have not offered 
franchises in any other line of business, and we are not engaged in any business other than 
selling franchises for Code Ninjas Centers and Studios. We have offered Code Ninjas Centers 
since November 2016, and Code Ninjas Studios since the date of this. Disclosure Document.

Code Ninjas, LLC, a Texas lifnited liability company (“we” or “us” or “our”, or “Gode 
Ninjas, LLC”), is the franchisor. We and dur parent and affiliates have our 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 “Gode Ninjas” and related, 
names, marks and slogans.



The Franchise Offered

2

Other than provided above, neither 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.

A “Code Ninjas Center” or “Center” operates from a fixed retail location displaying' 
our interior trade dress that is designed to make the location welcoming, comfortable, and easily 
identifiable for customers. Unless otherwise designated. Code Ninjas Centers operate from retail 
locations ranging from 1,200 to 2,400 square feet.

We have one other affiliate, FranPerform LLC (“FranPerform”), that was formed in 
Texas on January 30, 2020, FranPerform has the sarne principal business address as we do. As 
of the date of this Disclosure Document, FranPerform does not offer any franchises in any line of 
business, or any goods dr services to our franchisees. However^ FranPerform intends to offer 
certain services to franchised brands outside of the System, including payment processing, call 
center services, digital marketing services, and franchise; development services.

7915 W Loop 1604 N, Suite 115, Sah Antonio, TX 78254 (tel. 210-776-4652). It acquired this 
center on October 10, 2019. Neither of these entities has any other business activities.

Our affiliate. Thrifty Gear, LLC (“Thrifty Gear”), a Texas limited liability company 
formed on September 28, 2016, will he the designated supplier of certain business and 
promotional items to our franchisees, including student wristbands and scanners for check-in, 
robotics kits and classroom materials, uniforms, and other items.

Dur affiliate, MyFitl8, LLC (^‘MyFitlS”) was formed in Texas on October 22, 2018. 
MyFitlS has the same principal business address as we do. MyFitlB offers franchises for 
boutique fitness centers which offer technology enabled twenty-four (24) hour, seven (7) day a 
week access at: affordable prices, and which are designed to operate with minimal staffing. 
MyFitl8 currently offers franchises for sale to qualifying investors. As of December 31, 2019, 
no MyFitl8 locations had been open or sold. MyFitl8' has never operated any fitness centers, or 
offered fitness center franchises or franchises in any other line of business.

©'2020 Gode Ninjas; LLC
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We are offering franchises that operate under the name “Code Ninjas” and provide child 
focused educational programs, including subjects such as computer programming, coding, math, 
logic and teamwork. We offer two models for franchised locations: Code Ninjas Centers and 
Code Ninjas Studios.

A “Code Ninjas Studio” or “Studio” does not operate from a fixed retail location, but 
instead sets up permanent operations in a secondary use space, such as shared or community 
space in a college,, school, church, community center or library, to schedule programming and 
classes. Generally, Code Ninjas Studios are located in areas having fewer than 7,000 potential 
students (generally, children between the ages of 5 to 15 years old) livirig within a 3 mile radius 
of the proposed location, and are located at a minimum of the closer of twenty (20) miles or a 
twenty (20) minute one-way drive time from the territoiy of an existing or planned Code Ninjas



Franchise Agreement
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Code Ninjas Centers and Studios are characterized by our System. Some of the features 
of our System include (a) interior and exterior design, decor, color schemes, fixtures, and 
furnishings; (b) standards and specifications for products, services equipment, materials, and 
supplies; :(c) uniforrri standards, specifications, and procedures for operations; (d) purchasing and 
sourcing procedures; (e) training and assistance; and (f) marketing and promotional programs. 
We may periodically change and improve the System.

Under a Franchise Agreement, we will grant you the; right (and you will accept the 
obligation) to operate a Code Ninjas Center or Studio at an agreed-upon specified location (the 
“Approved Location”). (In this Disclosure Document, the term “Franchised Location” means 
the Code Ninjas Center or Studio franchised to you under a Franchise Agreement.)

Center. Code Ninjas Studios are not required to be open during all normal business hours, but 
instead must operate during the times that custorriers have selected for access through a 
designated reservation system and in accordance with our then-current policies.

The franchise you purchase will be a Code Ninjas Center unless we designate it as: a Code 
Ninjas Studio. Each Code Ninjas Center and Code Ninjas Studio is established and operated 
using the format and system we developed (the “System”). Code Ninjas Centers and Studios 
feature and operate under the Proprietary Marks (as described below). All products and services 
offered'for sale at a Code Ninjas Center or Studio are subject to our approval.

You must operate your Code Ninjas Center or Studio 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 Franchise Agreement (of, at our option, 
we may make 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 hew Proprietary Marks.

We offer to enter into franchise agreements (“Franchise Agreements”) (included as 
Exhibit C to this Disclosure Document) with qualified legal entities and persons (“you”) that 
wish to establish and operate a Code Ninjas Center(s) and/or Studio(s). (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”.)

We also offer qualified franchisees the option to purchase and operate a mobile 
‘edutainment’ trailer under the name “DoJolGo” which enables franchisees to host external 
gaming events and parties for schools, businesses and other events within their Territory (see 
Item 12). The terms “Code Ninjas Center(s),” “Code Ninjas Studio(s),” and ‘Tranchised 
Location” as used in this document also encompass the operations of the Dojo2Go trailer, should 
you choose to incorporate, this into your Code Ninjas Center or Studio operations and we allow 
you to do so.



Area Development Agreement

Non-Use and Non-Disclosure Agreement

The Market and Gompetition
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You will be required to sign a Non-Use and Non-Disclosure Agreement prior to receiving 
information from us we deem to be confidential. This Non-Use and Non-Disclosure Agreement 
is included as Exhibit E to this Disclosure Document.

We may also offer to enter into an area development agreement (the “Area Development 
Agreement”) (included as Exhibit D to this Disclosure Document) with qualified legal entities 
and persons (an “Area Developer”), which grants the fight to establish and operate a specified 
number of Code Ninjas Centers or Studios 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 (2) Code Ninjas Centers 
or Studios will be developed by an Area Developer.

Area Developers must open each Code Ninjas Center or Studio 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: or Studios by entering into a separate Franchise Agreement 
for each Franchised Location opened. The Franchise Agreement for each subsequent: Franchised 
Location 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.

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, and who must be reasonably acceptable to us to assume the responsibilities of general 
oversight and management of your Franchised Location (the “Designated Principal”). You must 
also designate either the Designated Principal or a “Director” (subject to our reasonable 
approval) to assume the full-time responsibility for daily supervision and operation of the 
Franchised Location.

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 businesses, from locally owned 
to national and chain businesses. These businesses compete on the basis of factors such as price, 
servicei 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. The: 
business for Code Ninjas Centers and,Studios is not seasonal, provided that you are able to offer 
summer camp and specialty programming during the Summer when traditional schools are not 
otherwise in session.



Industry Specific Regulations
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The United States enacted the “Uniting and Strengthening America by Providing 
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 Agreement to confirm for us: that neither you nor your

You must comply with all local, state and federal laws that apply to your Franchised 
Location operations, including health,, sanitation, no smoking, EEOC, OSHA, discrimination^ 
employment, and sexual harassment laws. The Americans with Disabilities Act of 1990 requfres 
readily accessible accommodations for disabled people and may affect the building construction, 
site design, entrance ramps,, doors, seating, bathrooms,, drinking facilities, etc., of a Code Ninjas 
Center. You may also be required to 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.

Among 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 OccupationaTPermits, Retail Sales Licenses and Wastewater Discharge 
Permits. You will also have to comply with any general laws and regulations relating to the 
acceptance of credit cards, including Payment Card Industry Data Security Standard. There may 
be other laws, rules dr regulations which affect your Franchised Location, including laws 
concerning the protection of customers’ personal information and data security, minimum wage 
and labor laws, as well as The Affordable Care Act. If you elect to include the Dojo2Go 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 requirements.

We may establish other Code Ninjas Centers or Studios in your area (if permitted under 
the Franchise Agreement) and/or sell or license others to sell products and/or services in your 
area. Our affiliates may also offer other franchised brands certain goods or services as described 
above. Also, we may sell related products through wholesalers, distributors, the Internet, toll- 
free telephone numbers, catalogs, or other similar means of distribution to customers at any 
location; whether or not located in your area. To the extent your Franchised Location may be 
located near another Code Ninjas Center or Studio, you may appear to or actually compete with 
other Code Ninjas Centers and Studios.

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 Texas, which is where we are headquartered, background checks and 
fingerprinting arc required by the Texas Education 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 Location, 
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 of the Proprietary Marks.



David Graham: Chairman of the Board, and Founder

Justin Nihiser: Chief Executive Officer

Theparid “Bert” Sintuphant: Director of Operations

Marty Flanagan: Director of Franchising

Jeffrey Thames: Director of North American Development
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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 
for criminal activity. You may review the Patriot Act and related regulations at: 
http://www.treasury.gov/offices/enforcement/ofac/sdn.

ITEM 2
BUSINESS EXPERIENCE

Mt;. 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.

Mr. Thames has been our Director of North American Development since June 2019. 
Prior to that, he served as our Director of Franchise Development from April 2017 to June 2019. 
From January 2013 to April 2017 he was the Director of Development for Red’s Savoy 
Franchise, LLC, an entity developing franchises offering pizza and related items and 
headquartered in Edina, Minnesota. He also served as President of Thames Holdings, LLC, in

Mr. Nihiser joined us in August 2020 as our Chief Executive Officer. From December 
2018 to July 2020, he served as the Chief Operating Officer for Brain Balance Achievement 
Centers in Atlanta Georgia. Prior to this, he was engaged by School of Rock in Atlanta Georgia, 
first as its Director of Franchise Operations from January 2013 to November 2015, next as its 
Director of Franchise Development from November 2015 to November 2016, then as its Vice 
President, Franchise Operations from November 2016 to December 2018, and finally asTts Vice 
President, Franchise International Operations and Franchise Development from January 2018 to 
November 2018.

Mr: Graham is our founder and was our Manager since our inception until August 2020- 
In August 2020, Mr. Graham became the Chairman of the Board. From April 2010 to July 2016 
he was the President and Chief Executive Officer for Coder For Rent, LLC, DBA Coder Gamps, 
in the greater Houston, Texas area.

Mr. Sintuphant has been our Director of Operations since our inception. From January 
2013 to August 2016 he was the Chief Operations Officer for Coder For Rent, LLC, DBA Coder 
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.



Other than this action, no litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

Franchise Agreement

1

Mendota Heights, Minnesota, a firm specializing in assisting franchises and small companies 
with their growth initiatives from July 2012 to April 2017.

ITEM 3
LITIGATION

ITEMS
INITIAL FEES

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 Agreement, we will credit

0,2020 Code Ninjas,,LLC 
FDD-Code Ninjas-2020. as amended

Code Ninjas, LLC v. Beyond Gravity Media, Inc. & Branden Scott Matalbn. No. 3:I9-ev-00303 
(S.p. Tex.) (filed September 9, 2019) and Code Ninjas, LLC v. Beyond Gravity Media, Inc. & 
Branden Scott Mbtalon, American Arbitration Association (“AAA”) No. 01-19-0004-4568 (filed 
December 11, 2019).

We filed a lawsuit seeking to enjoin a franchisee and its owner (the “franchisees”) from 
establishing and operating a competitive business in violation of their obligations not to compete 
with us. The franchisees denied the allegations and asserted claims against us and David 
Graham, our founder^ seeking rescission of their various agreements based on allegations that we 
made misrepresentations relating to the sale of the franchise Opportunity. We denied the 
allegations. In December 2019, we moved to dismiss the counterclaims and to compel the 
counterclaims to arbitration. We contemporaneously filed for arbitration. We reached a 
settlement in April 2020 under which the franchisees agreed to dismiss, their claims and abide by 
their post-termination obligations, including their obligations not to Compete, in exchange for our 
agreement to terminate the franchisees’ existing franchise and a franchise agreement for an 
unopened territory without any refund or exchange of money. We also dismissed our claims 
against the franchisees.

When you sign the Franchise Agreement for a Gode Ninjas Center, you must pay us an 
initial franchise fee of $31,000 (the “Franchise Fee”). The Franchise Fee for a Code Ninjas 
Studio is $15,000. The Franchise Fee will be 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..



Area Development Fee

Other Initial Fees
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the Area Development Fee you paid toward the Franchise Fee. The Franchise Fee is uniform for 
all franchisees. In our last fiscal year ended December 31, 2019, our Franchise Fee for Code 
Ninjas Centers ranged from $20,000 to $29,000, which were our then-current initial franchise 
fees depending on the date on which the franchisee purchased their location. We did hot collect 
any Franchise Fees for’Cbde Ninjas Studios in our last fiscal year.
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For a period of the longer of thirty (30) days from (i) the date of this Disclosure 
Document; or (ii) the date on which we are legally registered to sell franchises in yoUr state or 
law applicable to you. We are offering a waiver of the Franchise Fee for one (1) Code Ninjas 
Studio to our existing franchisees that are in good-standing with us and otherwise meet our 
requirements.

You will pay us an “Electronic Systems Fee’’ each month during the term of your 
Franchise Agreernent, which includes your email, website hosting and access to our electronic 
support systems and operating software (as further described in Item 6 and Item 11). This fee is 
currently $I 10 per month. You will begin paying this fee on the 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 Code Ninjas Center, and $220 to $440 depending on when you open your Code Ninjas 
Studio, assuming you open within our estirnated timeframes.

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 Location, including student wristbands and scanners for check-in, 
robotics kits and classroom materials, uniforms,, and other promotional items. Such items are 
estimated to cost in the range of $2,000 to $10;000 for Code Ninjas Centers, and $1,000 to 
$2^500 for Code Ninjas Studios. 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. The costs for 
the purchase of these products and services are non-refundable. If we do not require that you

If you are going to be an Area Developer, then you will sign an Area Development 
Agreement and pay us an ^ea developrnent fee (the “Area Development Fee”). The amount of 
the Area Development Fee will be calculated by multiplying $31,000 times the number of Code 
Ninjas Centers to be developed under the Area Development Agreement, and $15,000 times the 
number of Code Ninjas Studios 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 
Developrrient 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 or Studio you open under 
the Area Development Agreement, you will not be charged a Franchise Fee, The Area 
Development Fee is uniform for all area developers.
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See Note 3.
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General
Advertising Fee

ITEM 6
OTHER FEES

For Code Ninjas
Studios, the greater of
(i) 12% of Net Sales or
(ii) the: Minimum 
Royalty Fee.

© 2020 Gode Ninjas.,LLC 
FDD-Code Ninjas-2020, as amended

On Monday 
after the close 
ofeach week, 
based on the 
Net Sales for 
that week. 
See Note 2.

purchase such items from us or our affiliate, you must purchase them from our designated 
vendor.

We do not currently 
charge this fee. 
However, we may 
impose a General 
Advertising Fee of the 
greater of (i) 3% of Net 
Sales or (ii) $1,000 per 
month.

-1

We provide for remit of 
this Royalty Fee and other 
fees due to us from the 
collection of all your 
customer payments 
through our online 
designated payment 
processing website portal 
operated by FranchiCzar at 
www.franchiczar.com that 
we have: currently 
designated, but reserve the 
right to change our method 
of collection.____________
This: is a fee that you pay 
to us in consideration of 
marketing and promotional 
efforts that we undertake 
which benefit the System. 
This fee is not a 
contribution to an 
independentadvertising 
fund or a pooled 
advertising program. As of 
the date of this Disclosure 
Document, we have not 
instituted this fee; however 
we reserve the; right to do

Royalty 
(“Royalty Fee”)

On Monday 
after the close 
of each week, 
based on the 
Net Sales for 
that week.
See Note 2.

“Net Sales” means all 
revenue related to the 
operations of the 
Franchised Location 
(excluding customer 
refunds made in good faith 
and sales taxes collected 
and remitted to the proper 
authorities).

For Code Ninjas 
Centers, the greater of
(i) 6.5% of Net Sales or
(ii) the Minimum 
Royalty Fee.



AtftPuiVt Date Due. Remarks ,1

As incurred.

Call Center Fees

Software You are required to pay ourUpon demand.
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Local
Advertising and
Promotion

Monthly; on or 
before the P' 
day of each 
niorith.

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

As of the date of this 
Disclosure Document, 
we do not .charge this 
fee. However, if we or 
our affiliates do so, the 
base service fees will 
range from $200 to 
$1,000 per month, plus 
a commission of a 
percentage of any 
customer acquisitions 
that we or our affiliates 
make for you._______
A minimum of $22 per

I'j. , ■ I. -1 -______________________ ______

so upon thirty (30) days’ 
notice to you.___________
You must spend this local 
advertising requirement in 
compliance with our 
current policies. We 
currently require you to 
spend this on digital 
marketing of your 
Franchised Location. We 
have the right to require 
you to provide proof that 
these funds were spent, and 
spend them on 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 cost.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._______________
If we or our affiliates 
operate a centralized 
customer service or call 
center, you may utilize its 
services to make incoming 
and outgoing calls to 
potential customers for 
you. Note 4.

lypeof Pee ■
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Licensing Fees

$1 TO per month..i.

11

Electronic
Systems Fee

We reserve the right to 
charge this fee for'products 
and services related to 
informational technology, 
including email, website 
management, and access to 
our electronic systems and 
operating software in 
connection with the
Franchised Location and 
System.

O 2020 Code Ninjas, LLC
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Student per year, plus 
$1,200 per quarter for 
an optional license to a 
curriculum supplement 
you may use in your 
Franchised Location.

You begin 
pay ing this fee 
on the first of 
the month 
following the 
signing of your 
Franchise 
Agreement, and 
on the first of 
each month 
thereafter.

then-current cost for the 
license of any business 
operations software-or 
other, software necessary 
for use in your Franchised 
Location. Currently, this 
fee is to cover our expenses 
to license a component of 
the proprietary curriculurn, 
which we pass through to 
you without mark-up. We 
reserve the right to 
implement additional 
proprietary software 
systems for aU franchisees, 
which may require up-front 
and maintenance fees, and 
increase this fee 
accordingly. You will 
either pay this fee to us, or 
directly to any provider 
that we designate to license 
software to you. See 
Note 5.

aiffiagc.;
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Upon demand.

assistance

See Note 7.

■i
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At time of 
transfer.

Varies - the costs of 
testing and evaluation.

Upon demand, 
if incurred.

See Note 8. Payable only 
if you make a transfer (as 
defined in the Franchise 
Agreement) of an open 
Franchised Location,

$5,000 under the
Franchise Agreement.

An Area Developer will 
pay a transfer fee equal

Currently, $499 per 
attendee based on early 
bird pricing. We may 
increase this fee 
annually.

$500 per additional 
person to attend our 
initial training program; 
and our per-diem 
charge for additional 
training (which is 
currently $500, plus our 
out-of-pocket costs), 
pertrainer.

Il

I.

Product/Supplier
Testing and 
Evaluation Costs
Transfer Fee

' 'I
; • I*

Additional 
training and

You pay this fee once a 
year ih which a convention 
is scheduled, for one 
Franchised Location, even 
if you do not register for 
our convention. It,gives 
you a registration for one 
person to attend our 
convention. The person 
holding a controlling 
interest in your business 
and your Designated 
Principal (if different) are 
required to attend.

You must pay our then- 
current fee to send more 
than three (3) individuals 
to our initial training 
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 Document, and 
we do. so, then you will 
have to pay our then- 
current per-diem charge for 
extra training plus 
expenses that we incur; 
See Note 6.

... MleM^
Annual
Convention
Registration

■ __. ■<

When you 
register for the 
Annual 
Convention; 
provided that 
we will bill you 
for one 
registration fee 
prior to the 
convention.

iiL’ :• 1.1 [I i
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Before renewal.Renewal Fee $2,000
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Upon demand, 
if incurred.

Charges for 
inspections and 
“mystery­
customer” quality 
control 
evaluation

Late Fee and 
Interest on
Overdue 
Payments

to the then-current
Franchise Fee for each 
Code Ninjas Center dr 
Studio not developed.
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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).

Will vary under 
circumstances.

J J.

,:n. ■ uBt'

/'■ t' ’ .

which includes any sale dr 
assignment of your 
franchise or your company. 
You may not make, a 
transfer if your Code 
Ninjas Center or Studio is 
not open and operating 
under the Franchise 
Agreement. We dp not 
impdse a fee for a transfer 
to an entity you form for 
the convenience-of 
dwnership. This fee is 
subject to statejaw.______
The Franchise Agreement 
may be renewed after an 
initial term of five (5) 
years. You will only need 
to pay this fee if you renew 
the Franchise Agreement 
There is no renewal under 
the Area Develdpment 
Agreement;____________
See Note 9. The mystery 
customer program will be 
separate from our programs 
for customer surveys and 
customer satisfaction 
audits (which rnay require 
you to accept coupons 
from participating 
customers for discounted 
or complimentary items), 
Only due if you don’t pay 
us the amounts you owe on 
tirne. Interest will be: 
charged Only on o verdue 
amounts and will start to 
accrue on the date when 
the payment was originally 
due. _____

At time the 
overdue 
payments are
Raid,



■ Amount • I^eDW ; Remarks i

Currently - none.

As agreed.

If incurred.

Upon demand.Audit. Expenses

Upon demand.
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Center
Refurbishment

Prohibited
Product dr
Service Fine

Insurance
Procurement

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

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

At the times 
required by a 
franchisee 
advisory 
council.

Will vary under 
circumstances.

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

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

, Wsl)\
Dues and
Assessments
Imposed by a 
Franchisee
Advisory Council

We may form, or require 
that our franchisees form, a 
franchisee advisory 
council. If one is formed, 
you must become a 
member if we require, and 
you must pay the fees and 
assessmerits imposed by 
the council.____________
If you operate a Code 
Ninjas Center, we may 
require you to refurbish 
your Franchised Location 
to meet our then-current 
requirements for ddcor, 
layout, etc. We will not 
require you to refurbish the 
Franchised Location more 
frequently than every five 
(5) years.
In addition to other 
remedies available to us. 
This may not be 
enforceable under state 
law._________________
Payable only if vve audit 
and the audit discloses an 
undefstatemeht in any 
.statemerit or report of 3% 
or more. (You will also 
have to pay the monies 
owed and interest on the 
underpayment (see 
‘Hriterest” above).)______
We have the right (but not 
obligation) to buy 
insurance coverage if you 
do not’db so.
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Our actual expenses, Upon demand.

['

Tax Assessment Our actual expenses. Upon demand.

Upon demand.

1

15

Will vary under 
circumstances.
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Securities
Offering

Costs and Legal
Fees

■ -i 

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

Relocation Fee Payable only if you 
relocate your Franchised 
Location, in order to 
reimburse us our costs and 
expenses related to an 
approved relocation of 
your Frahchised Location. 
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.______________
Payable only if there is a , 
sales tax, gross receipts 
tax, or similar tax or 
assessment (other than 
income tax) imposed 
against us with respect to 
any payments you make to 
us under the Franchise 
Agreement.___________
You must reimburse us for 
the expenses we incur 
(including reasonable 
attorneys’ and other legal 
fees) as a result of your 
default of the Franchise 
Agreement and to enforce 
and terminate the Franchise 
Agreement.

Upon demand.



Amount Date bile -I

S •

Upon demand;

Upon demand.

Indemnification Upon demand.

16

Will vary under 
circumstances.
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Additional Cure 
Expenses, 
Collection Costs, 
and Post
Termination / 
Expiration 
Expenses

Up to $250 per 
violation.

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

- Type of Fee
■ iCNjotg n -V'' 

Standard Default 
Fee

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 theiapplieable cure 
period, you must pay us up 
to $250 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’ and other legal 
fees) as a result of your 
default and to enforce and 
terminate yoUr Franchise 
Agreement if necessary. 
This also applies if yoiir 
Franchise Agreement 
terminates or expires and 
we incur expenses, in 
ensuring your compliance 
with the post-termination 
and post-expiration 
proyisidns. See Note 10. 
You must reimburse us if 
we are sued or held liable 
for claims arising from 
your operation of the 
Franchised Location, as 
well as your use of the 
Proprietary Marks in a 
manner inconsistent with 
our instructions, and any 
transfers or securities 
offerings that you propose.



DateDue
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See Note 10.

Explanatory Notes to Item 6 Table;

I.

2.
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Pojp2Go Mobile
Trailer

Variable - leasing or 
financing costs, 
maintenance and 
expenses.

J

You will incur additional 
costs if you operate a 
Dojo2Go mobile trailerj as: 
you will be required to 
purchase or lease the 
trailer, as well as all 
ancillary costs related to 
the maintenance, care, and 
storage of the trailer. We 
also may establish a 
miriimum monthly royalty 
for the operation of a 
Dojo2Go mobile trailer 
upon notice to you.

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 intended to be uniform for all franchisees, although, we reserve the right to reduce the 
royalty fee, or charge a fixed royalty fee, in certain circumstances, in our sole, discretion. 
None of the amounts above include any applicable taxes, which taxes are your 
responsibility unless otherwise indicated.

Remarks
■ ■

'i

We will provide for collection of all your customer payments through our Online payment 
processing website portal run by our parent, FranchiCzar, at www.franchiczar.corn, that 
we have currently designated, but reserve the right to change, or otherwise through 
another electronic funds transfer, You must establish an arrangement for electronic funds 
transfers (“EFT”), as well as authorize us to charge your credit card with all amounts due 
to us and our affiliates, including, the signing of our current form of pre-authorized debit 
agreement and credit card authorization, copies, of which are attached to the Franchise 
Agreement as Exhibit D. You must comply 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 Location for the 
preceding week,, and shall remit such amount to you via EFT, less amounts representing 
the Royalty Fee, Electronic; Systems Fees; General Advertising Fees, Gall Center Fees; 
Annual Convention registration fees, EFT fees and merchant services and other 
processing fees,, and all other fees that we require, in addition to any and all other

Liquidated
Damages

s '
■

Z'

You must pay this fee if we 
terminate your Franchise 
Agreement for cause.

_ Ainount
I . . - I l_

p -J-, < Z
Within 15 days 
oftermination 
of your 
Franchise 
Agreement for 
cause.________
As,arranged and 
as incurred.
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With respect to credit card merchant services processing fees, FranchiCz^ 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 reirnburse this cost. Although certain credit card providers 
charge different processing fees, FranchiCzar may not calculate the amount you owe by 
each specific credit card provider. Instead, it may simply spread the total amount of all 
credit card merchant services processing fees allocated to you based on the amounts 
processed by or from you.

For a Gode Ninjas Center, the Minimum Royalty Fee will begin on the first day of the 
calendar month following the date which is eight (8) months from the execution of your 
Franchise Agreement (the “Royalty Start Date”). The Royalty Start Date for a Cpde 
Ninjas Studio is one hundred twenty (120) days from the execution of your Franchise 
Agreement. The Minimum Royalty Fee applies from the Rbyalty Start Date until yOur 
Franchised Location is open and operating, and is the surn of (i) $500 per month, plus (ii) 
6.5% of any Net Sales during this time period for Code Ninjas Centers or 12% of any Net 
Sales during this time for Code Ninjas Studios. In addition, we reserve the right to apply 
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 rninimum of $500 per month on an ongoing basis. If you are

You rnust agree that we may retain any amount of customer payments as remittance of 
any amounts owed to us or our affiliates. Payments by you of any and all amounts under 
the Franchise Agreement are considered fully earned upon receipt and non-refundable.

You must a^ee that we may directly charge and collect from any customer (including 
any of your customers) certain fees in connection with our online registration process and 
payment system that are in addition to payment for products and services provided by 
your Franchised Location. Such fees charged and collected by us will be fijlly earned by

amounts, owed to us of any affiliate under the Franchise Agreement and all agreements 
between us and our affiliates and 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 Location and payments remitted to us.. You 
must pay the then-current processing cost charged by FranchiCzar for the provision of 
this service, which is currently 2.25% of all amounts processed. A copy of the agreement 
that you must sign with FranchiCzar for these services is attached as Exhibit K to this 
Disclosure Document.

Corporate and affiliate-owned Code Ninjas Centers and Studios are not required to, pay 
Royalty Fees, General Advertising Fees, or Call Center Fees. Corporate and affiliate- 
owned Code Ninjas Centers and Studios do not have a specific local advertising 
requirement, however, they will make expenditures in local advertising programs as 
appropriate. Corporate and affiliate owned Code Ninjas Centers and Studios will pay the 
then-applicable Software Licensing Fee for the license oTany required software.
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We or our affiliates may, in the future, operate a centralized call center to take inbound 
and make outbound calls to your customers and/or potential customers. If established, 
you may choose to participate in call center services, and, you will pay this fee in addition 
to any Royalty Fees you must pay.

You may not transfer the Franchise Agreement if your Code Ninjas Center or Studio is 
not open and operating in compliance with that agreement. If you are an Area Developer, 
you may not transfer your area development rights unless your first Code Ninjas Center 
Or Studio is open and operating under your first Franchise Agreement and you are in

an Area Developer^ you will be required to execute a Franchise Agreement for your first 
Franchised Location at the time you execute the Area Developitient Agreement. The 
Franchise Agfeemerit for each subsequent Franchised Location to be developed under the 
Area Development Agreement will be oiir then-current form of the; Franchise Agreement, 
which.may have a higher Royalty Fee.

If you desire to purchase unapproved products or equipment, supplies, services, of 
products (other than Proprietary 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 us an 
evaluation fee not to exceed the reasonable cost:.of the evaluation and testing.

We require you to use certain software, hardware and/or support services in connection 
with the operation of the Franchised Location. We may require you to pay us an up-frdhf 
licensing fee as well as ongoing software maintenance fees for any proprietary 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 applications and successdr technology and replacements thereto.

If you request additional training or assistance, we may charge you our thert-eurrent 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 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 dr 
supplemental training, we may require that you receive such training from us, in which 
case you agree to also pay our then-cunent per diern 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 
arrangements of the trainers. We may require that ydu 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 dur 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).
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YOUR ESTIMATED INITIAL INVESTMENT - CENTER AND STUDIO

•n
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studios ■L.

$31,000 $15,000 UsLump sum

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

$0 As arranged$25,000 to $150,000 As arranged

As arranged As incurred:■ $35,000 to $70,000

20

Franchise Fee 
(Note 2)

We may ourselves, or through an independent service, conduct inspections or a “mystery 
custornef” qua:lity 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-current charges imposed by the evaluation service (as we direct, 
either directly to the evaluation service provider or to us as a reimbursement).

When you si^ 
the Franchise 
Agreement

compliance with your Development Schedule (in addition to all other terms of all 
agreements with us). If you are an existing franchisee that received a waiver of the 
Franchise Fee for one (1) Code Ninjas Studio, you may not transfer the Franchise 
Agreement for that Studio during the eighteen (18) month, period after the Studio opens.

ITEM? 
estimated initial investment

$5,00,0 to 
$10,000

© 2020 Gode Ninjas. LLC
FDD-Gode;NinjaST202Q.,as:aniended

Business
Licenses & 
Incorporation 
(Note 3) 
Leasehold 
Improvements 
(Note 4) 
Fixtures, 
Furnishings & 
Equipment 
(Note 5)

Reimbursement to us of all costs and expenses associated with your default of the 
Franchise Agreement, including but hot limited to, collections costs, costs and 
commissions paid or due to a collection agency, reasonable legal fees, costs incurred in 
creating or replicating reports demonstrating Net Sales or other aspects of your business, 
court costs, expert witness fees, discovery costs and reasonable legal fees and costs on 
appeal, together with interest charges oh all of the 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 Agreement for cause, you must pay us within 15 days 
after the effective date of termination liquidated damages equal to $500 per month for 
each month remaining in the Franchise Agreemeht had it not been terminated.

■■■■(

-Studio

Government 
agencies, 
attorneys

Independent 
contractors. 
Lessor
Us, our 
Affiliate or 
Approved
Suppliers
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$940 to, $2,770 $720 to $] ,440 As arranged As incurred

$0$2,500 to $10,000 As arranged As arranged

$4,000 to $12,000 $500 to $2,000 As arrangedAs arranged

$500 to $3,000$500 to $3,000 As arranged As arranged

$500 to U,000 As arranged$500 to $4,000 As arranged

$5,000 to $12,000 As arranged As incurred

As arranged$1,000 to $2,500 $0 to $2,000 As a:rranged

As arranged$5,000$5,000 As arranged

As needed$15,000 to $30,000 As arranged
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Lessor, Utility 
companies
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Various 
service 
providers

$31,420 to 
$515940

Approved
Suppliers,

$3,000 to 
$5,000

$l,000to
$2,500

Us,, our 
Affiliate or 
Approved
Suppliers

$125,640 to 
$333,270

Grand Opening
Advertising 
(Note 13.) 
Additional 
Funds (for the 
initial 3 months 
of operations) 
(Note 14)

TOTAL 
ESTIMATED
INITIAL
INVESTMENT'

Approved
Suppliers

Approved 
Suppliers, 
Your 
employees and 
other creditors

Insurance 
providers

Us5 our 
Affiliate or
Approved
Suppliers 
Airlines, 
Hotels, 
Restaurants,
Local 
transportation 
providers.
Your 
employees

i'BExpehSitu're 
■ 't^o^'l)- '

Computer and 
Point of Sale 
System 
(Note 6)______
Architect/ 
Engineering
Fees (Note 7) 
Rent, Security 
Deposits and 
Utility Deposits 
(Note 8)

/ l-=

' ? 
I .• ■

Other
Professional
Fees 
(Note9), 
Insurance 
Deposit 
(Note 10)_____
Initial Inventory 
of Product and 
Supplies 
(Notell) 
Training 
Expenses 
(Note 12)

- -LILJ -L



YOUR ESTIMATED INITIAL INVESTMENT - DOJO2GO

$80,000 to $100,000 As arranged As incurred

Explanatory Notes to Item 7 Table;

1.

2.
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Approved
Suppliers

Dojo2Go Equipment 
(Note 15)

Franchise Eee - The Franchise Fee shown in the chart above is uniform for all 
franchisees. When you sign the Franchise Agreement you must pay us a Franchise Fee of 
$31,000 for a Code Ninjas Center and $15,000 for a Code Ninjas Studio, unless you are 
executing an Area Development Agreement under which you are committing to develop two (2) 
or more Franchised Locations, in which case you must pay us an Area Development Fee of 
$31,000 multiplied by the number of Code Ninjas Centers to be developed under the Area 
Development Agreenient and $15,000 multiplied by the number of Code Ninjas Studios to be 
developed, and you will not pay a Franchise Fee. The Franchise Fee and Area Development Fee 
are non-refundable. See Item 5 for further details regarding the Franchise Fees and Area 
Development Feesv We do not provide financing for any of these fees.

General We do not impose or collect the fees or costs described in this Itern 7, except 
for the items noted with “Us” in the column labeled “To Whom Payment is to be Made.” Except 
as described below, all fees and amounts that you must pay to us are non-refundablei For any 
arnounts 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. Our estimates in this Item 7 are based on our 
current prototype for Franchised Locations and our knowledge of business practices and 
conditions in the general marketplace. They may vary from location to location. The figures do 
not 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 start-up and developntental stage 
of your business, the actual duration of which will vary materially from location to location a:nd 
cannot be predicted by us for your Franchised Location (and which may extend for longer than 
the three (3) month “initial period” described in Note 15 of this Item 7). You must: have 
additional sums available. Whether in cash or through a bank line of ereditj or have other assets 
which you rnay liquidate or against which you may borrow, to cover other expenses and any 
operating losses you may sustain,, whether during your start-up and development stage, or 
beyond. The amount of necessary reserves will Vary greatly from franchisee to franchisee and 
will depend upon many factors, including the rate of growth and success of your Franchised 
Location, which will in turn depend upon factors such as the demographics and economic 
conditions in the area in which your Franchised Location is located, the presence of other Code 
Ninjas Centers or Studios, public awareness of our business, your ability to operate efficiently 
and in conformance with the System, and conipetition. Our estimates are based on our affiliate’s 
opening and operation of a Code Ninjas Center in Pearland, Texas, and that of our franchisees 
located in the United States.
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Business Licenses and Permits - These are general estimates for permits and licensing 
that may be required by local and sUite governments, as well as forming and registering an entity 
to operate as the franchisee. Local, municipal, coUnly and state regulations vary on the licenses 
and permits you will need to operate a Franchised Location. You are solely responsible for 
obtaining all appropriate licenses and permits.

Fixtures, Furnishings & Equipment - As described in Item 8, you must purchase all 
fixtures,, furnishings, equipment; signage and supplies that we specify as required for a 
Franchised Location. This estimate for a Code Ninjas Center includes required fixtures and 
equipment, including (without limitation) computers, cornputer related equipment, student 
laptops and android tablets, desks, vvorking stations, chairs, storage 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. 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 Location, 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

Tor Code Ninjas Studios, you will operate from a secondary use space, such as shared or 
community space in a college, school, church, community center, or library, and as such, you 
will not be required to conduct traditional leasehold improvements. This space must comfortably 
seat a rninimum of 10 students, 2, guests, and 2 staff members, incorporate a small parent waiting 
area, and may not be the primary use of the build-out that the space is in. You must have access 
to it for a minimum of 12 months from the date of approval, and it must otherwise meet our theri- 
current requirements as set forth in the Manuals, and has been approved in writing by us, 
following submission of required information about the location.

4. Leasehold Improvements - For Code Ninjas Centers, you will treed 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 or in-line shopping center and approximately 1,200 to 2,400 square feet. 
Assumptions herein are based on an 1,800 square foot Franchised; Location, which is our 
recommended size (subject to real estate demands) and includes, at a minimum, a level concrete 
floor suitable for floor covering, air-conditioning, electricity, gas, sewers, bathroom facilities, 
and waiter and plumbing suitable for a retail business. Among other things, you will probably 
need to arrange for the following items to meet our standard plans and specifications:-^ proper 
wiring and plumbing, floor coverings 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 avallability and cost of labor 
and materials; and the condition of the premises and the work that 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 future rent payments and/or a tenant 
improvement allowance. The low range of our estimates assume that you obtain a tenant 
improvement allowance 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.
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Architect/Engineering Fees - For Code Ninjas Centers, you will be required to retain 
the services of a qualified architect 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 finish-out of. your Code Ninjas 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 arid plans. For Code Ninjas Studios, yOu may riot, incur this expense as you 
will riot be constructing leasehold improvements, but laws vaiy in different areas.

The estimates assume that you will lease the premises for your Code Ninjas 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 Code Ninjas Center, 
you will incur additional costs that we cannot estimate.

Rent, Security Deposits arid Utility Deposits - For a Code Ninjas Center, if you do riot 
Own a location for your Franchised Location, you must purchase or lease a space. Locations for 
Code Ninjas Centers will typically need approximately 1,200: to 2,400 square feet. The estimate 
in the chart above includes your first month’s rent payment, security deposits and utility deposits 
(for example, telephone, electricity, gas and water). We have assumed the security deposit to: 
your landlord will equal one rnonth’s rent, although this rnay vary from landlord to landlord. 
The estimates assume that rent commences upon the Code Ninjas Center’s opening. You, 
however, will need to lease a space in advance to build-out the Code Ninjas Center: However, 
you may attempt to negotiate an abatement front the lessor for this period,

optional items are not included in the line item total above. Code Ninjas Studios will need to 
meet our minimum equipment, furniture and signage requirements, which requires a minirnum 
amount of seating, computers and equipment for students and guests, posters, and window 
clings.

Computer and Point of Sale 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 Location. The estimate includes the costs for the items that 
we curreritly require. We may periodically require franchisees to update their computer systems 
to our then-current standards. This includes Electronic Systems Fees you will pay to us prior to 
your opening as described in Itern 5. See Item 11 under the heading, “Computer System” for 
additional information.

We anticipate that Code Nirijas 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 beyorid 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 toe site for the Code Ninjas Center, the terms of the lease, the desirability of 
the location, and your ability to negotiate with your lessor.
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For Code Ninjas Studios, you will need to obtain the right to use a secondary use space, 
such as shared or community space in a college, school, church, community center, or library. 
You will need to have an agreement in place to utilize the space for a minimum of 12 months 
and pay for the use of the space, which will vary based on the; type of space that you secure and 
how often you utilize the space.

Professional Fees - The estimate assumes that you will engage an attorney to help you 
negotiate your lease for the Franchised Location. In addition, you may Choose to employ an 
attorney, accountant, and other consultants to help you evaluate our franchise offering. In 
addition, you rtiay 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 Location.

Initial Inventory of Products and Supplies - You rriust: 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 Location’s sales and the 
frequency of your orders.

10. Insurance Deposit - The estimate represents art initial deposit for the coverage necessary 
to operate the business and represents approximately three (3) months of coverage. Insurance 
costs will vary depending upon factors such as the size and location of the Franchised Location. 
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 Dojo2Go mobile trailer as part of the operations 
of your Franchised Location.

Our affiliate. Thrifty Gear, will be the designated supplier of certain business arid 
promotional items to our frariehisees that must be purchased prior to the commencement of 
operations of your Franchised Locatidri, including student wristbands and scanners for check-in, 
robotics kits and classroom materials, uniforms, and other promotional items. We may add or 
delete from such items which must be purchased from our affiliate prior to opening and ort an 
ongoing basis at any time. If we do not require that you purchase such items from us, you rnust 
purchase them from our designated vendor.. See Item 8 for additional information.

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, but you must pay for transportation, lodging, meals, wages, arid worker’s 
compensation insurance (if you send any employees) and salary or compensation for your 
trainees. As to the amounts shown, the low end of the estimate assumes that you will be 
operating the Franchised Location and attend the training program yourself, and are within 
driving distance to the training location,, and the high end assumes that you bring art 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 accommodations; and the number of persons who
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All products and services sold or offered for sale at the Franchised Location must meet 
dur then-current Standards and specifications and be approved by us. You must purchase, install,

will attend training. See Iterri 11 under the heading “Training” for additional details regarding 
the program.
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To ensure that the highest degree of quality and service is maintained, you must operate 
the Franchised Location in strict conformity with the methods, standards, and specifications as 
we may from time to time prescribe in the Manuals or otherwise in writing.

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

DdioZGo Equipment - As described in Item 1, we offer qualified franchisees the option 
to purchase and operate a mobile ‘edutainment’ trailer under the name “Dojo2Go” which enables 
franchisees to host external gaming events and parties for schools, businesses and other events 
within their Territory. The trailer and all related equipment must meet our specifications^ which 
may include front mobile gaming/coding theatres, monitors, trailer decals, fixturing of the trailer 
(i.e., shelving,, storage, cabinet decor, generator, air conditioning), speaker bar, video gaming 
consoles, and remotes, etc. This estimate assumes that you elect to add this component to the 
operations of your Franchised Location, and the high end of this estimate assumes that you 
choose to add a Dojo2Go mobile trailer as part of the operations of your Franchised Location, 
and purchase the trailer and equipment for this service without financing.

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

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 tQ be three (3) months. Such amounts are the minimum 
recommended levels and are only estimates. We relied on our affiliate-OAvned operations in 
estimating these amounts^ Yoiir actual costs may vaiy considerably, depending, for example,, on 
factors such as; local economic conditionsi the local market fdr the products and services;- the 
prevailing wage rate; cornpetition; the sales level achieved during the initial period of operation; 
and your management and training experience, skill, and business acumen. You should take into 
account the cash Outlays and probable losses that you may incur while you are trying to get 
established.
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We may establish strategic alliances or preferred vendor programs with suppliers that are 
willing to supply some products, equipment, or services to some or all of the Gode Ninjas

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

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 or other written materials (collectively, “Required Items”). You must purchase all 
additional products and other Required Items solely from manufacturers, distributors, 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 approved by us in the Manuals or otherwise in 
writing. You may not purchase, offer or sell any products Of services, or use at your Franchised 
Location any products or Required Items, that we have not previously approved as meeting our 
standards and specifications; We may disapprove of products and suppliers based on our desire 
to consolidate System purchases through fewer suppliers. We may designate a single supplier, 
which 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 Franchised Location. Other than this, we are not currently an approved supplier of any 
Other items, but we have the right to be an approved supplier of some items in the future. 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 items.

If you desire to purchase unapproved products (except for Proprietaiy Products; which 
are discussed below) or Required 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 
conformity with our 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 
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 ofthe evaluation and 
testing. We will use oUr best efforts to complete our review within six (6) months. If we do not 
give our written approval within this six (6) month period, we will be deemed to haye 
disapproved the proposed new supplier. We may, from time to time, revoke our approval of 
particular products. Required Items or suppliers if we determine, in our sole discretion, that the 
products or suppliers no 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.
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We provide rid material benefits to franchisees based On their use of suppliers or sources 
we approve. No officer of ours owns an interest in any approved supplier.

The “Proprietary Products” that are or may be offered and sold in Code Ninjas Centers 
and Studios are manufactured in accordance with our proprietary specifications. In order to 
maintain the high standards of quality and uniformity associated with Proprietary Products sold 
at all Code Ninjas Centers and Studios in the System, you must purchase Proprietary Products 
only from us or the suppliers and distributors that we designate in our sole discretion, and you 
may not offer or sell any Proprietary Products that have not been purchased from us, our affiliate 
or our desigpated supplier at or from the Franchised Location. We will have the right to 
periodically introduce additional Proprietary Products, or to withdraw Proprietary Products.

Centers and Studios 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 and Studios. 
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 Location will be made from us, 
approved or designated suppliers or in accordance with our specifications. There are presently 
no purchasing or distribution cooperati ves.

As of the end of our 2019 fiscal year, we received $763,287 from the sale of goods or 
services to our franchisees, or approximately 11.94% of our total revenues of $6,393,201. 
During its fiscal year ended December 31, 2019, FranchiCzar received $499,322.66 in revenues 
from the sale of goods Or services to our franchisees, and Thrifty Gear'received $1,000,379.41 in 
revenues from the sale of goods or services to our franchisees,

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 and Studios in the System. We may use any amounts that we receive from 
suppliers for any purpose that we deem appropriate. We and/or dur affiliates may negotiate 
supply contracts with dur 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 dn supplies and services. There are rid 
caps or limitations on the maximum amount of rebates we may receive from our suppliers as the 
result of franchisee purchases.

Wei currently haVe four (4) mandatory vendors that you are required to purchase 
Proprietary Products from prior to the commencement of operations of your Franchised Location 
and on an ongoing basis:
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29

If you purchase a Code Ninjas Studio, you will hot be required to utilize our mandatory 
vendor for design and plans for the construction of your Franchised Location.

(2) Thrifty Gear, our affiliate, is a required supplier of certain Proprietary' Products arid 
promotional items to our franchisees, including student wristbands and scanners for 
check-in, robotics kits, uniforms and other items;

(4) In order to ensure brand consistency and integrity of messaging, you must use our 
mandatory vendor for public relations services as part of your Grand Opening 
Advertising Program.

© 2020 CodeNinjas, LLC 
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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.

You will need to acquire (either by purchase or lease) the computer hardware and 
software system that we may specify from time to time. The computer hardware and software 
system refers to cash register or point of sale systems, hardware, software for the managernent 
and operation of the Franchised Location and for reporting and sharing information with us, and 
communication systems (including modems; cables, etc.).

Additionally; you must use one of two (2) required vendors for the design and plans for 
the construction of your Franchised Location as described below. These vendors are also 
currently our only preferred vendors for specific furniture and design aspects of your Franchised 
Location.

(3) You must use our mandatory vendor for the design, manufacture and supply of your 
exterior signage for your Franchised Location, as described below; and

(1) FranchiGzar, our parent company, is bur required supplier of customer payment 
processing through an online paymetit processing website portal run at 
www.franchiczar.com (See Item 6 for more detail). You must obtain all billing and 
payment processing services from this company. The agreement you must sign with 
FranchiGzar is attached as Exhibit K to this Disclosure Document. In addition, 
FranchiGzar offers certain optional services that franchisees may purchase, including 
digital marketing services and call center services;

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, and our respective officers, directors, partners, and employees. The policies must 
provide protection against any demand or claim relating to personal and bodily injury, death, or

!
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property damagei or any liability arising from your operation of the: Franchised Location. 
Required insurance will include, but not be limited fo^ comprehensive general liability coverage, 
including employment practices liability coverage; personal injury coverage; automobile 
coverage, including 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, must name us arid our 
affiliates as additional insureds, and must provide at least the types and minimum 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 carrier(s) for Code Ninjas 
Centers and Studios. If we do so, we may require that you obtain your insurance through the 
designated carrier(s).

Presently, for a Code Ninjas Center we require you to maintain the following minimum 
insurance amounts;: (I) 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 Location; (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 $l,P00;000 per occurrence,, and $2,000,000 general aggregate; 
including the following coverages: employer’s liability and abuse and molestation coverage; 
professional liability; personal injury (employee and contractual inclusion deleted); 
products/'completed operation; assault and battery; terrorism; and tenant’s legal liability with 
limits of at least $300,000; (5) automobile liability insurance, including owned (if applicable), 
non-owned and hired vehicle coverage (mandatory), and property damage liability, including 
owned, non-oWned, and hired Vehicle coverage, with at least ,$1,000,000 combined single lirnit; 
(6) abuse and molestation coverage with limits of at least $1,000,000; (7) excess/umbrella 
liability coverage with a limit of $3,000,OOO that goes over general liability, auto liability, 
worker’s compensation and abuse/molestatidn; (8) insurance coverage required by ypur lease or 
sublease, or as we may otherwise require; and (9) business interruption insurance for actual 
sustained loss you sustain for 12, months or not less than fifty percent (50%) of annual Net Sales. 
We currently have a sole approved vendor for the provision of this insurance.

For a Code Ninjas Studio we require you to maintain the following minimum insurance 
amounts: (1) a minimum of $15,000 all risks coverage of the equipment, fixtures and supplies 
Used in your Franchised Location; (2) worker’s compensation and employer’s liability 
insurancci as well as any other insurance required by law; (3) comprehensive general liability 
insurance: with limits of at least $1,000,000 per occurrence, and $2,000,000 general aggregate, 
including the following coverages: employer’s liability and abuse and molestation coverage; 
professional liability; personal injury (employee and contractual inclusion deleted); 
products/completed operation; assault and battery; terrorism; and tenant’s legal liability with 
limits of at least $300,000; (4) automobile liability insurance, non-owned and hired vehicle 
coverage, and property damage liability, including, non-owned, and hired vehicle coverage,, with 
at least $1,000,000 combined single limit; (5) excess/umbrella liability coverage with a limit of 
$3,000;000 that goes over general liability, auto liability, worker’s compensation and 
abuse/molestation; (6) insurance coverage required by your rental/space agreement, or as. we 
may otherwise require; and (7) busiriess interruption insurance for actual sustained loss you
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Design, Construction and Signage

These requirements do not apply to a Code Ninjas Studio.
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sustain for 12 months or not less than fifty percent (50%) of annual Net Sales. We currently have 
a sole approved vendor for the provision.of this insurance.
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You must hire a qualified licensed general contractor, who is acceptable to us, to 
construct the Franchised Location.

We also may require you to materially refurbish the premises of your Franchised 
Location to conform to the System’s then-current design, trade dress, color schemes and 
presentation of the Marks. Such refurbishment may include structural changes, installation of 
new equipment and signs, remodeling, redecoration, and modifications to existing 
improvenfierits, and must be completed pursuant to such standards, specifications and deadlines 
as we may specify as are standard to the System at the time. We may not require you to do so 
more than once every five (5) years, unless sooner required by your real estate lease. (Franchise 
Agreement, Section 8.22)

We currently have designated a third-party supplier as our sole source of design services 
to prepare all designs and plans for Code Ninjas Centers. This vendor is also currently the sole 
source of the required furniture and design elements for your Franchised Location (see Item 11 
under the subheading “Construction and Layout of Center” for additional 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;

You will be required to find and obtain a suitable site for your Franchised Location. If 
you purchase a Code Ninjas Center^ and you will occupy the premises of your Franchised 
Location under a lease, then you must, before executing the leaser subrnit the lease to us for our 
review and approval, which will not be unreasonably withheld. Your lease or sublease (or rider 
to the lease or sublease) must contain the lease terms and conditions that we may reasonably 
require in writing. Our current required Lease Rider is included as an Exhibit to the Franchise 
Agreement. We do not typically own the premises of your Franchised Location and lease it to 
you. If you operate a Code Ninjas Studio, you must submit fo us for our review and approval a 
written agreement allowing you access and use to the space in which your Code Ninjas Studio 
will operate, which approval will not be urireasonably withheld.

We also currently have designated a third-party supplier to design^ manufacture and 
supply the exterior signage for yoiir Franchised Location in accordance with our brand standards 
and specifications, You must engage this designa;ted supplier to manufacture and design all 
exterior signage for your Franchised Location, and such other signage that we may require (see, 
Item 11 under the subheading “Construction and Layout of Center” for additional information).
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(a) Site seleetion and 
acquisition / lease
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ITEM 9
FRANCHISEE’S OBLIGATIONS

You are required to adopt a Grand Opening Advertising Program in compliance with our 
requirements. As part of this proigram, you are required to use our designated vendor to provide 
public relations services consistent with our brand standards and other Code Ninjas Centers and 
Studios in connection with the opening of your Franchised Location.,

(b) Pre-opening 
purchases/leases

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.

(c) Site development and 
other pre-opening 
requirements

8.13,8.26.3,
15.3.10, 16 and

Exhibit J

'll.

,l''=

(d) Initial and ongoing
training

■?

1.1, 3,1, 3.2, 3,4.4 and
Exhibits A and E

1.2, 1.3 and 5 and 
Exhibit G

You are also required to spend a certain amount of local advertising and promotion per 
month in compliance with our current policies, which currently require you to spend it on digital 
marketing services. 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.

. ■■'Agrtieihenl.g j'j!;/!

5, 7, 8.7, 8.8, 8.9 
and Exhibit J

-../UKrnhi^.-." 
. ■'Agreement-" "
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3.3, 8, 10, and 13 5 8, ri,and 14

13 and 141.4

5, 8 and 161

8 and 23 Not Applicable 16

1 and Exhibit A 12

88 Not Applicable

5, 8 and Exhibit J Not Applicable 8

Not Applicable14 and Exhibit J 7 and 8(n) Insurance

6, 7, 8, and 11Not Applicable4.4 and 13(b) Advertising

21.4 12.4 Not Applicable(p) Indemnification

8.3 and 8.4 5.2 15

12 5.3 and 5.4 6(r) RecordsZreports
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(j) Warranty and 
customer s_ervice 
requirements

(m)Maintenance,
appearance and 
remodeling 
requirements
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(q) Owner’s participation
I management and 
staffing

(1) Onrgoing 
product/seryice 
purchases

(k) Territorial 
deyeloprnent and 
salesouotas

(g) Compliance with 
standards and 
policies/Operating
Manual

(h) Trademarks and 
proprietary 
information

(i) Restrictions on 
products/services
offered

1.4, 7.7, .8.6, 8.7,
8.8 and 8.12

1,3.1, 3.2 and
Exhibit A

8.11, 9,
10.2, 11 and 

Exhibit J
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Agreement

6 and 118.10 and 12.3 ,5.4(s) Inspections/audits

15 and Exhibit J 7 17(t) Transfer

2.2 and Exhibit j Not Applicable 17(u) Renewal

11, H and 18.3 6.6 and 8 17

8 1718

16'll 1.7(x4 Dispute resolution

17..7(y) Liquidated damages 6

Item 15

1.

401(k) Business Financing

34

(w) Non-competition
covenants

(v) Post-termination
obligations

Guidant Financial Group, Inc. (“Guidant”) provides a program to our franchisees 
that allows you to use your retirement funds to buy your business without incurring tax penalties 
or getting a loan. Guidant also brokers conventional and Small Business Association (“SBA”) 
loans. Guidant’s products are available to single emd mulfi-unit franchisees.

We do not generally offer, directly or indirectly, any financing to you to help you 
establish your business, except as set forth in this Iteih 10. We do hot guarantee your notes, 
leases or other obligations. Our current lender relationships, as Of the date of this Disclosure 
Document, are as follows:

Personal Guaran^ 
(which follows the

Franchise
Agreement)
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Note 1: Each individual who is an owner of any business entity that is the franchisee or area 
developer must sign a personal guaranty of all of the obligations, of the franchisee or area 
developer. This personal guaranty also includes an agreement to be bound by the confidentiality 
and noncompete provisions of thci Franchise Agreement.

Si«h(iyjn>rea.
J

Not Applicable

Personal Guaranty 
(which follows the 
Area Development

Agreement)

(z) Guaranty of franchise 
oBligations (Note 1)

ITEM 10
FINANCING

- Fr^hile : 
f Agreentenf

!<•
.n- ■
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2. Benetrends, Inc. (“Benetrends”) provides a program to our franchisees that allows 
you to use your retirement funds to buy your business without incurring tax penalties or getting a 
loan. Benetrends also brokers (SBA loans. Benetrends’ products are available to single and 
multi-unit franchisees.

Guidant can also help you secure an SBA Ioan for your business. A consulting fee of 
$2,500 applies, however, this does come with a fully refundable guarantee should Guidant not be 
able to secure you funding. You may also use 401(k) business financing as the down payment for 
your SBA loan through Guidant.

Guidant further offers unsecured financing. This program allows you to secure up to 
$125,000 in capital pending credit score and debt utilization. Minimum credit score of 680 is 
required. There is 9% fee of whatever amount you draw against for this service.

Guidant also offers Portfolio Loans. This is a way to leverage your non-retirement 
Stocks, bonds and mutual funds tip to 80% of their value. Portfolio must be worth at: least 
$85,000. No minimum credit score required. The fee associated with this program is 2-3% of the 
value of the collateral. Start-up locations can also elect to defer payments for up to 2 years.

We have a separate agreement with Guidant which requires that we are paid $1,000 as a 
referral fee for each client that engages in their retirement rollover program^ There is nd direct 
affiliation befween us and Guidant.

Guidant can also secure equipment leasing for you. Approvals generally obtained within 
48 hours. New locations require 10% down. Interest rates vary ffohi 6.99 to 13.90% depending 
on credit score. Lease term up to 60 months., New business requires a credit score of 700 or 
higher while existing business require accredit score of 650 or higher. There is:a fee associated 
with this service and it can range from $250 to $500.

Loan terms for these programs, including: interest rate, term, monthly payments, required 
collateral and penalties for default depend on credit income, loan maturity^ and a variety of other 
factors as-:assessed by Guidant or individual lenders.

Guidant offers a program that allows you to use your retirement funds to buy your 
business without incurring tax penalties or getting a loan. Known as 401(k) business financing 
(or formally Rollovers for Business Start-Ups), Guidant charges a fee of $4,995 for this service, 
which includes filing your business entity, designing a company 401 (k) plan, helping you roll all 
(or a portion of) your existing retirement funds from your current custodian account to the new 
401(k), and providing you with two (2) consultations with a tax attorney to review the 
transaction. In addition, they provide ongoing, annual administration of your 401 (i) plan for 
$139 per month. The form of agreement you would sigh with them is attached as Exhibit L-1,
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Loan terms for this program, including, penalties for default, depend on credit income, 
loan maturity, and a variety of other factors as assessed by Benetrends or individual lenders.

We have a separate agreement with Benetrends which requires that we are paid $1,000 as 
a referral fee for each client that engages in their retirement rollover program. There is no direct 
affiliation between us arid Benetrerids.

Benetrends offers a program (the “Rainmaker Program”) to our franchisees which 
allows you to utilize the full value of yoiir pre-tax retirement accounts for the purchase and 
capitalization of your business without tax or penalty consequences. The Rainmaker Program 
can also be used to make the necessary cash injections required by SBA lenders. However, 
unlike a loan, the retirement funds used to capitalize the business do riot need to be paid back to 
the plan, and no term, interest rate, security, or default terms apply. Benetrends also offers an 
additional program called the (“Rainmaker Advantage Plan”) or RAP Program for short. This 
is a program designed for people funding the business primarily with cash (as opposed to 
retirement money) and potentially with SBA financing. You rriay use up to the full value of an 
eligible account to finance your business. Benetrends charges a fee of $4,995 for this service, 
which includes filing for your business entity and obtaining your FEIN number, setting up the 
proper legal documentation for your entity, plan, and adoption agreement, providing an initial 
stock valuation for the new eritity; arid unlimited consultation with a retirement plan analyst on 
the design arid compliarice requirements. Benetrends also provides origQing retirenient plan 
services designed to keep your plan in compliance for a fee of $145 per month. The form of 
agreement you would sign with them is attached as Exhibit L-2.

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

TRAINING
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Benetrends offers a program assisting franchisees in finding financing of up to 
$5,000,000. Benetrends collects a consulting fee of $2,500 or 2% of the loan amount, whichever 
is less. The consulting fee is refundable should Benetrends not be -able to find funding. The 
financing includes furniture and fixtures, equipment, office equipment, supplies, signage, start­
up working capital, owner occupied commercial real estate and leasehold improyements, based 
on credit approvals. Financing is offered as a loan that requires a range of down payment 
ranging from 15% to 30% of total project costs, depending on your credit strength. The length of 
the loan terms vary from 120 to 300 months. Interest rates typically yary up to a maxirnum of 
Wall Street Journal Prime Rate plus 2.75% per annum, based on your financial and credit 
worthiness. At a minimum the banks will require all business assets as collateral. Based on the 
banks’ internal policies along with the SBA policies additional personal collateral may be 
required, The amount of your loan payments will depend on the amount financed, the term of 
the loan, and the interest rate. You have the ability to prepay your loan without penalty for loans 
with a term of less than 15 years. For loans: with terms of 15 years or more the prepay penalty 
duringyears I,. 2, and 3 are 5%, 3% and 1% respectively.



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

Pre-opening Obligations

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

1.

2.

5.

4.

We will assist you in developing a Grand Opening Advertising Program (which is

6.

Under the Area Development Agreement: Before you open the Franchised Location:

1.
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We will provide you a list of our then-current designated or approved suppliers. 
(Franchise Agreement, Section 3.8)

We will approve or deny your proposed site for each Franchised Location. (Area 
Development Agreement, Section 3.2 and Exhibit E)

We will approve or deny your proposed site for each Franehised Location. 
(Franchise Agreement, Section 5.1 and Exhibit J)

If you purchase a Gode Ninjas Center, we will, at no charge to you, provide you 
or the approved design firm With our prototype plans and specifica:tions 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 desi^ 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 your Franchised Location in 
accordance with those approved plans, You are also responsible to engage; our designated 
signage vendor to manufacture and supply the exterior signage for your Franchised Location, 
You are responsible for coinpliance With all local and other requirements relating to the plans, 
iiicluding, for example, zoning, code, and compliance with the Americans with Disabilities Act. 
;(Ffanchise Agreement, Sections,3.1, 5.3)

We will lend you, for the duration of the Franchise Agreement, copies of the 
Manuals (Which is more fully described in Item 14 below), (Franchise Agreement, Section 3.3)

We will provide you with our standard initial training program for up to three (3) 
persons. (Training is also discussed below 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 
Franchise, Agreement. At our option, we mayprovide this traihing one time if you have multiple 
agreements with us: or are an existing franchisee that has already completed our initial training 
program. (Franchise Agreement, Sections 3.2, 6)

5. '
more fully described in Item 7 of this Disclosure bocument 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 
Prograrh. (Franchise Agreement, Sections 3.5, 13.3)



2.

Continuing Obligations

1.

We may make available additional training programs, as we deem appropriate.

3.

Site Selection

Under the Franch ise Agreement ^ Section 5 of the Franchise Agreement

38

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 Location.

We are required by the Franchise Agreement to provide certain assistance and service to 
you. During the' operation of your Franchised Location:

If you purchase a Code Ninjas Center and you do not already possess a location that we 
find acceptable when you sign our Franchise Agreement, we will provide; you with procedures 
for locating, evaluating, and obtaining our approval of a site; You will be given up to four (4) 
months in which to find and secure a suitable site (through lease or purchase) for your Code 
Ninjas Center within the area that we designate as your site selection area. Your Gode Ninjas 
Center rnust be opened arid operating under our requirernents within eight (8) months followirig 
the execution of the Franchise Agreement (the “Required Opening Date”). After eight (8) 
months from the date you sign the Franchise Agreement, you must begin paying the Minimum 
Royalty Fee to us, whether or riot your Code Ninjas Center is open.

© 2020 Code.Ninjas, LI.C 
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We will give you periodic arid Continuing advisory assistance as to the operation 
and prornption of the Franchised Location, as we deem advisable. (Franchise Agreement, 
Section 3.6)

We may conduct, as vve deem advisable, periodic irispections of the Franchised 
Location and may provide evaluations of the products sold and services rendered at the 
Franchised Location. (Franchise Agreement, Sections 3.7, 8.7.2, 8.7.3)

We will provide you with site selection guideliries, includirig our minimum 
standards for Code Ninjas locations, and other site selection counseling and assistance as we 
deem appropriate. (Area Development Agreement, Section 5.1)

Except as described above, the Franchise Agreement does not require us to provide any 
other assistance or services to you during the operation of the Franchised Location. As the Area 
Development Agreement relates to the development of Franchised Locations, the Area 
Development Agreement does not require us to provide any other assistance or services during 
the operation of the Franchised Location, except as described above.

2.
(Franchise Agreement,. Sections 6.4, 6.7)

If you purchase a Code Ninjas Studio, your Required Opening Date will be one hundred 
twenty (110) days from the execution of the Franchise Agreement, and you must begin paying
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Under an Area Development Agreement - Sections 3.2 and 3.3 of the Area Development 
Agreement
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Under the Franchise Agreement and Area Development Agreement, we will be deemed 
to have disapproved a proposed location unless we have expressly approved it in writing. In 
approving a location for a Franchised Location, we consider the location, neighborhood, traffic 
patterns, visibility, parking facilities, size, lease, and zoning. For a Gode Ninjas Studio,, we also 
consider the population of the area and the proximity to any existing or planned Code Ninjas 
Center or protected territory. If you do not locate and secure an acceptable site within the

if you do not comply with the requirements with respect to your Required Opening Date, 
we will place the Franchise Agreement In default and, if you do not open within the time 
provided for cure, we may terminate the Franchise Agreement and you will receive no refund of 
any fees paid.

the Minimum Royalty Fee to us on that date, whether or not your Franchised Location is 
operating.

Under the Area Development Agreernent, you will have the right to develop, open, and 
operate multiple Code Ninjas Franchised Locations. Each Franchised Location must be 
developed and opened according to our then-current system standards and other approval 
requirements, We will determine or approve the location of future Franchised Locatioiis and 
any protected territories for those Franchised Locations based on our then-current system 
standards for sites and protected territories.

In order for us to review a proposed site for approval, you must submit to us a cornpleted 
site approval package in a form specified by us, which includes a trade area and site marketing 
research analysis (prepared by a company approved in advance by us), 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 or 
materials that we may reasonably require (collectively, the “SAP”). We will have twenty (20) 
business days after we receive the SAP from you to approve or disapprove, in our sole discretion^ 
the proposed location for the Franchised Location. You rnust, 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 must be submitted to us for our approval prior to its signing.

For each proposed site for a Code Ninjas Center to be developed under the Area 
Development Agreement, you must also submit, to us a completed SAP. We will have twenty 
(20) business days after we receive the SAP from you to approve or disapprove, in our sole 
discretion, the location for the Franchised Location. Yoii must, on terms that we; deem 
acceptable, secure a. lease or a binding agreement for the purchase of the approved site. If you are 
developing a Code Ninjas Studio, you must submit the information \ye require about the 
secondary shared or community space that you intend to operate in. You must obtain an 
agreement to utilize that space for a minimum of twelve (12) months, on terms we deem 
acceptable.



Construction and Layout of Center - Section 5.3 of the Franchise Agreement:
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required time frames, you will be in default of your agreement with us for which we may 
'terminate your agreement.

Under the Franchise Agreement and Area Development Agreement, our approval (or 
failure to disapprove) 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 Location or for 
any other purpose, or as to any expected level of sales, revenues or profits. Approval by Us of 
the site indicates only that the site meets the minimum requirements for a Code Ninjas Center or 
Studio location.

You are responsible for develop ing your Franchised Location . If you are opening^ Code 
Ninjas Center, we will provide our standard plans and specifications for a prototype center, 
inclujduig 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 contain, 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 our prototypes and plans to reflect locations with differing sizes, structural 
elements, visibility and other relevant factors.

If you sign an Area Development Agreement, you must sign individual Franchise 
Agreements and begin operating a Code Ninjas Center or Studio under each of those agreements 
within the time provided for in the, Development Schedule attached as Exhibit A to that 
agreement. If you are opening Code Ninjas Studios pursuant to an Area Development 
Agreement, under the Development Schedule the Required Opening Date for the first Studio will 
be one hundred and twenty (120) days from execution of the Area Development Agreement, 
with subsequent Required Opening Dates for each additional Studio occurring every thirty (3,0) 
days thereafter. As an example, if you sign an Area Development Agreement to open three (3) 
Studios, the Required Opening Date for Studio #1 will be one hundred and twenty (120) days 
after signing the Area Development Agreement, the Required Opening Date for Studio #2 will 
he one hundred and fifty (150) days after signing the Area Development Agreement, and the 
Required Opening Date for Studio #3 will be one hundred and eighty (180) days after signing the 
Area Development Agreement. For each Studio, you must begin paying the Minimum Royalty 
Fee to us oh the Required Opening Date, whether or not your'Studio is operating.

As of the date of this Disclosure Document, we have designated a supplier of design 
services to prepare designs and' plans for Code Ninjas Centers 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 services.



Opening of Fraiichised Location

41©,2020 Gode Ninjas. LLC 
FDD-Code Ninjas-2(i20,.as amended

Y&u will be solely responsible for ensuring that such plans and specificatibns comply 
with the ADA andi all other applicable regula:tibns, ordinances, building codes and permit 
requirements and with lease or sublease requirements and restrictions, if any. You must submit 
final plans and specifications to us for approval before cbnstrucfion of the Franchised Lbeation 
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 cbmpliance with our design standards 
for Code Ninjas Centers, Jncluding such items as trade dress, presentation of Proprietary Marks, 
and'the prbvision 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 Location (and 
pribr to renovating it after the initial opening), you must sign and deliver to us an ADA 
certification certifying to us that the Franchised Location and any proposed renovations comply 
with the ADA.

For a Code Ninjas Studio^ we estimate that the time peribd between signing the Franchise 
Agreement and the state of operations will be approximately thirty (30) to one hundred twenfy 
(120) days. Factors that may affect this time peribd include your ability to obtain a space in 
which to operate. Unless we agree in writing otherwise^ you must commence operating your 
Code Ninjas Studio within one hundred twenty (120) days of the signing of the Franchise 
Agfeemeht, and you must begin paying the Minimum Royalty Fee bn that date whether you are 
operating or not. (Franchise Agreement, Exhibit J).

We estimate that the time period between the signing of the Franchise Agreement and the 
Start of operations of a Code Ninjas Center will be approximately four (4) to seven (7) months. 
Factors that may affect this time period include your ability to obtain financing or building 
permits, zoning and local ordinances, weather conditions^ shortages, br delayed installation of 
equipment, fixtures and signs. Unless we agree in writing otherwise, you must conduct the 
opening bf your franchised Lbeation within eight (8) months foliowing the execution of the 
Franchise Agreement. In the event ybu do not open within this time frame we may terminate the 
Franchise Agreement and you will receive no refund of any fees paid. If ybur Franchised 
Lbcatibri is hot open bn or before eight (8) months from the date you sign the Franchise 
Agreement, you must begin paying the Minimum Royalty Fee. (Franchise Agreement, Section 
5.4).

If ybu are developing a Code Ninjas Studio, you will not be required to complete 
construction for the Franchised Location, and you will not be required to utilize our supplier bf 
design services or a qualified‘architect. You will be fesponsible for ensuring that your operations 
meet the requirements of the; space in which you operate, as well as all other applicable laws, 
regulations;, and ordinances. This space must comfortably seat a minimum of 10 students, 2 
guests, 2 staff members^ may riot be the primary use of the build-out that the space is in, and you 
must have: access to it for a miriimum of 12 months from the date bf approval. It must otherwise 
meet bur then-current requirements as set forth in the Manuals, and has been approved in writing 
by us following submissibri of required information about the location. (Franchise Agreement, 
Exhibit I).



Computer System - Section 7 of the Franchise Agreement

Currently, the Cornputer System includes:
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We will also require that you use our online payment processing website portal operated 
by our parent, FranchiGzar, at www.ffanchiczar.com (that we have currently designated, but 
reserve the right to change) for all customer payment processings and the payment of all fees and 
other amounts 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 specific aspects of your curriculum. You may be required to sign a license 
or maintenance agreement, either with us or a vendor, in order to obtain and use any such 
software. Neither we, our affiliates or a third party has any contractual obligation to provide 
maintenance, repairs, updates or upgrades to your Computer System. We currently do not
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• One laptop computer, with specifications in accordance with the Manuals
• Operation System; Microsoft Windows 7, or more recent version
• Software: Microsoft Office Suite (including 2 Office 365 Accounts), Quicl^bbks

Online and Google Chrome
o Multi-Function Printer
• iPad (Optional)

If you operate a Gode Ninjas Center, we also may require you to materially refurbish 
the premises of your Franchised Location to conform to the System’s then-current design, trade 
dress, color schemes and presentation of the Marks. Such refurbishment may include structural 
changes, installation of new equipment and signs, remodelings redecoration, and modifications to 
existing improvements, and must be completed pursuant to such standards, specifications and' 
deadlines as we may specify as are standard to the System at the time. We may not require you 
to do so rhofe thari once every five (5) years, unless sOoher required by ypuf real estate lease. 
(Franchise Agreement, Section 8.22). Refurbish requirements do not apply to Code Ninjas 
Studios. (Franchise Agreement, Exhibit J).

You will need to acquire (either by purchase or lease) the computer hardware and 
software system (a “Computer System”) that we may specify from time to time. (Ff^chise 
Agreement, Section 7.1) The term Computer System refers to cash register or point of sale 
systems, hardware, software for the management and operation of the Franchised Location and 
for reporting and sharing information with us, and communication systems (including modems, 
cables, etc.). Our requirements may fluctuate as does the price and availability of hew computer 
technology. As of the date of this Disclosure Document oiir 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.

The current Cost to purchase the required Computer System is approximately $500 to 
$2,000^ which is subject to change. The current cost of QuickBooks Online is $20 to $40 per 
month, which is also subject: to change. The current cost of the optional iPad is approximately 
$400.
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You must provide us with uriirnpeded online access to your Computer System, including 
access to your QuickBooks account activity (which may require re-authorization from time to 
time), in the manner, form, and at the times requested by us. If you are opening a Code Ninjas 
Center, you must also provide us with access to any web based video or camera feed of the 

' Franchised Location.

require that you maintain contracts for hardware and software maintenance, support and upgrade 
services for the communications and information systems. You will be required to maintain a 
high-speed internet connection at all times (i.e., TI line; DSL, cable modem).

We will also have the right to establish a website or other electronic system providing 
private and secure communications (e.g., an extranet or intranet) between us, bur franchisees, 
and other persons and entities that we determine 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/bf 
sign., (Franchise Agreement, Section 7.5)

We reserve the right to change our specifications in the future to take advantage of 
technological 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, 
communications systems into conformity with our then-cunent standards for new Code Ninjas 
Centers and Studios. You must peribdically 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 infrequent and reasonable in cost, but the Franchise Agreement does not 
impose a limit as tb the number of cost of such changes to the Computer System. Other than 
providing you with information regarding bur 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 form and 
manner that we may request. We reserve the right to download sales, other data and 
communicatibns from your Computer System. There is no contractual limitation on our right to 
receive this iriformation. We will exclusively own all data provided by you, downloaded from 
your Computer System, and otherwise collected from your Computer System. We will have the 
fight to use such data in any manner that we deem appropriate without compensation to you.

We charge an Electronic Systems Fee for products and services related to informational 
technology, including email. Website management, and access to our electronic support systems 
and operating software, in connection with the Franchised Location and System, which you must 
begin to pay on the first day of the, calendar month following the month in which you sign your 
Franchise Agreement. As bfthe date of this Disclosure Document, the Electronic Systems Fee is 
$ 11.0 per month, however we reserve the right to increase this fee to cover our costs in provision 
of such services.
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Recognizing the value of advertising, and the importance of the standardization of 
advertising programs 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 Franchise Agreement as set forth below. We do not currently 
maintain a System advertising fund, and instead currently impose a local advertising, requirement 
on our franchisees, although we reserve the right to establish one in the future. Therefore, we 
are not: currently obligated to spend any amount On advertising programs, whether within your 
market or territory or otherwise. (Franchise Agreement, Sectipn 13.1)

Although we curferitly do not require it, we may require you to pay us a General 
Advertising Fee of the greater of (i) 3,% of Net Sales or (ii) $1,000 per month. This is a fee you 
pay to us in consideration of marketing and promotional efforts that we undertake to benefit the 
CODE Ninjas® brand and the System. This fee is not a contribution to an independent 
advertising fund or a pooled advertising program. Payments are accounted for as general 
operating revenue, and we do riot provide a separate accounting for how this revenue is spent. 
Amounts paid tP us in the fprm pf the General Advertising Fees may be used by us to pay our 
expenses relating to marketing and promotion.

You must spend three perCerit (3%) of your Net Sales mPnthly on local advertising and 
promotion. We have the fight to require that you provide us with proof that these funds were 
spent, Certain criteria will apply tp any local advertising and promotion that you conduct. All 
of your local advertising and promotion must be dignified, must coniform to oiir standards arid 
reqiiirerrierits, and must be Conducted in the media, type, arid format that we have approved. 
YPu must follow the procedures provided in the Manuals with respect to all advertising and 
promotional requirements. Currently, we require you to spend the minimum local advertising 
and promotion arriount on digital marketirig. You may not use any advertising of promotional 
plans that we have not approved in writing., If you wish tp_use your own advertising materials or 
prorriPtional plans, you must submit tp us samples of all proposed plans and materials. If we do 
not give our written approval withiri five (5) days, we will have been deemed tp have 
disapproved the plans of materials. We also reserve the right to require you to discontinue the 
use pf any previously approved advertising, sales, or marketing materials. (Franchise 
Agreement, Section 13.2)

All copyrights in and tp advertising and promotional materials you develop (or that are 
developed for you) will become our sole property. You must sign the docUnients (and, if

We will direct all programs financed by the General' Advertising Fee and will have sole 
control over the creative Concepts arid materials used and theif geographies rriarket, and media 
placernent and alllocatipn. We may use the General Advertising Fees tp advertising locally, 
regionally, nationally or internationally in print materials, on radio or television, on the internet, 
arid through social media channelss according tP our sole discretion. We intend to use the 
General Advertising Fees to maximize recognition of the CODE Ninjas® brand and System as a 
vvhole, but we have no obligation to ensure that we make marketing expenditures in or affecting 
any particular geographic area, or to ensure that expenditures across geographic areas are 
proportionate in any way.



Advisory Council

45© 2020 Gode Ninjas. LLC 
FDD-Code Ninjas-2020, asamended

necessary, require your independent contractors to sign the documents) that we deem necessary 
to implement this provision. At our request, you must include certain language in your local 
advertising materials, such as “Franchises Available” and Qur We:bsite address, telephone 
number, social media icons, and addresses.

We, our affiliates or approved suppliers may periodically inake available to you, for 
purchase, certain advertising plans and promotional materials for your use in local advertising 
and promotion. We do not have a local or regional advertising cooperative franchisees; must 
participate in or an advertising council comprised of franchisees,, nor do we have the rights to 
require you to participate in a local or regional advertising cooperative in the franchise 
agreement.

As used in the Franchise Agreement, the term “local advertising and promotion” refers 
to advertising and promotion related directly to the Franchised Location, and unless otherwise 
specified, consists 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 
(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 hot, however, include any of the followings salaries and expenses of yduf 
employees; charitable, political, or other contributions or donations; and the value of discounts 
given to customers.

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 specificatidhs for that pro^am. All 
rnaterials used in the Grand Opening Advertising Program will be subject to dur prior written 
approval, as described above. The Grand Opening Advertising Program is considered “local 
advertising and promotidn” (but does ndt count toward your monthly local advertising 
requirement) and is therefore subject to the restrictions described below. We will work with you 
to develop yoiir Grand Opening Advertising Prograrn for your market. As part of your Grand 
Opening Advertising Program, you must use dur designated public relations firm for public 
relations services surrounding the opening of your Franchised Location. (Franchise Agreement, 
Section 13.3)

We may, in our discretion, forrn an advisory council made up of franchisees and' 
franchisor representatives. Franchisees will be chosen to participate m the council based on, in 
part, perfdrmance and length of time in the System. The advisory council will act in advisory 
capacity only and will not have decision making authority. Once an advisory council has been 
fortned we reserve the right to change or dissolve it at any time. (Franchise Agreement, Section 
8.27)
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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 interactiye 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 Location, Proprietary Marks, us, or the System. The term Website 
includes, but is not limited to, 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 right 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 Website. (Franchise Agreement, Section 7.6)

If you (or the Designated Principal) or the Director cease active employment, in the 
Franchised Location, 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 Directors 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, but 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 such 
training directly, provided you meet our then-current standards for qualifying as a training 
facility. We have the right to review any personnel you trained and to require that such persons 
attend and complete, to our satisfaction, our initial training program.

Before your Franchised Location opens, you must complete all of bur initial 
training requirements. If you have more than one Franchise Agreement with us, we may, at our 
option, provide this training one time for multiple agreements. For any new franchisees, we may 
provide this training in-person or virtually. You (or, if you are other than an individual, your 
Designated Priheipal) and, if applicable, the Director must attend and successfully complete; to 
our satisfaction, the initial training program that we offer at a location designated by us, which 
may be a physical location or may be: provided virtually. Additionally, we may also require that 
Other persons; up to a total of three (3) individuals (including the Designated Principal and the 
Direefor), attend and successfully complete the initial training program. We will bear the cost of 
the initial training program (instruction and required materials) for up to three (3) people. You 
will be responsible to pay our then-current cost for additional persons to attend which is 
currently $500 per additional person. 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 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. (Franchise Agreement, Section 6)
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The initial trairting, as described above, is cliitently conducted at our headquarters in 
Pearland, Texas and at designated Code Ninjas Centers. Pre-opening training and opening
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As w.e determine, 
online or at Code 
Ninjas headquarters, 
currently in Pearland, 
Texas, and at 
designated Gode
Ninjas Centers

If you request additional training or assistance, and if we desire to providelhis training or 
assistance in our sole discretion, we may charge you our then-current per diem training fee, 
which is currently $500 per day per trainer^ 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 aifahgemerits 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 Which is currently $500 per day per trainer for the 
additional training provided; and you will also have to reimburse us for all out of pocket costs 
and expenses associated with foe 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 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. (See Item 6 regarding the costs.). (Franchise 
Agreement, Section 6.7)

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 foe year on an as needed basis, We, have the right to 
change the duration and content Of our initial training program.



Manuals

Franchise Agreement and Area Development Agreement

Under the Franchise Agreement - Code Ninjas Cfcnters

Under the Franchise Agreement - Code Ninjas Studios;
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ITEM 12 
TERRITORY

In order to qualify for the purchase of a Code Ninjas Studio, the population of your 
Territory must generally be less than 7,000 potential students (generally, children between the 
ages of § to 15 years old) within a three (3) mile radius, and which are located a minimum of the
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Currently, our training staff is run by Shauna Gamer, our Director of Training, who has 
over twenty (20) years of experience in training. We will use additional instructors on our 
training staff to conduct our training programs. Our additional instructors generally have 
substantial operations experience, arid a minirnUm of one (1) year of experience in trainirig and 
development. They have demonstrated successful operations and. performance with our affiliate- 
owned operations.

You will be required to comply with all of the specificatidns, procedures, and standards 
set out in our Manuals, the table of contents of which are provided in Exhibit I, arid which 
Manuals are subject to change in our discretion. Our Manuals contain a total of 291 pages. 
(Franchise Agreement, Section 10)

The following describes how Territories and Development Areas are determined, and the 
rights that you and we have under the Franchise Agreement and the Area Developrnent 
Agreement.

assistance will also be conducted on-site at your Franchised Location for a period of time as is 
deemed required by us. The initial training must be cornpleted at least thirty (30) days in 
advance of the scheduled opening of your Franchised Location.

Your Franchise Agreement will specify the site that will be the Approved Location for 
your Franchised Location. Your Franchise Agreement may also specify a protected' territory 
(‘‘Territory”)L The size and scope of the Territory will be contained in the Frmchise Agreement 
and will be determined, in Our sole discretion, duririg 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 (c) the riumber of primary and secondary 
school students in the area; among other factors. Because each location is different, the Territory 
for each Franchised Location will be different; however,.each Territory will generally range: from 
a one-half (1/2) mile radius to a three (3) mile radius arourid the Franchised Location. The 
Territory is not the sarne area as, and will be smaller than, the site selection area iri which you 
will be looking for a site.



Under the Franchise Agreement - General
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As a result of our 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 may sell products and services to retail customers and prospective retail customers 
who live anywhere but who choose to visit your Code Ninjas Center or Studio. 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
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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 Dojd2Go mobile trailer as part of your Franchised Location, 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 and if you receive a bona fide referral 
for an event or location outside of your Territory, and it 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.

If, during the term of the Franchise Agreement, you wish to relocate your Franchised 
Location, or if the Franchised Location is damaged Or destroyed and cannot be repaired within 
sixty (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 toe Franchised Location 
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 and toe location meets our then- 
current requirements for a Gode Ninjas Center or Studio and is located within yOur Territory. If 
we permit you to relocate, you will not pay a new Franchise Fee when you sign the new 
Franch ise Agreement. (Franchi se Agreement, Section 8.26)

closer of twenty (20) miles or a twenty (20) minute one-way drive time from the territory of an 
existing or planned Code Ninjas Center. Your Franchise Agreement will specify toe Territory. 
The size and scope of the Territory will be contained in the Franchise Agreement and will be 
determined, in our sole discretion, based upon (a) toe number of residents living in the area; and 
(b) the proximity of the Territory to any Code Ninjas Center,. Generally, each Territory will be a 
one (1) mile radius. You must secure a secondary use space, such as shared or community space 
in a college, school, church, community center or library, which is subject to our approval and 
must meet our then-current requirements:

Except as described below, there are no circumstances under which the Territory may be 
altered prior to expiration or termination of the Franchise Agreement: Your territorial protection 
is not: dependerit upon achievement of a certain sales volume, or other factors, other than 
compliance with the Franchise Agreement and other agreements you have with us and our 
affiliates.
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Although we have notdone 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 dr Studio, including sales through such channels of distribution as 
wholesalers, distributors, mail order, toll free numbers, the Internet, catalog sales, telemarketing 
or other direct marketing sales (together, “alternative distribution channels”). You may not 
use alternative distribution channels to make sales outside or inside your Territory and you will 
not receive any compensation for our sales through alternative distribution channels;
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As a result of our reserved rights described below, you will hot 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.

We have not yet established and do not presently intend to establish other franchises or 
company-owned or affiliate-owned 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.

Under the Area Development Agreement, you will have the right to develop; open, and 
operate multiple Code Ninjas Franchised Locations. Each Franchised Location must be 
developed and opened according to our then-current system standards and other approval 
requirements. We will determine or approve the location of future Franchised Locations and 
any protected territories for those Franchised Locations based on our then-current system 
standards for sites and protected territories.

If you sign an Area Development Agreement, the Area Development Agreement will 
specify the Development Area within which you may locate potenfial sites for Code Ninjas 
Centers or Studios, subject to our Approval The size and scope ofthe Development Area will be 
determined on a case-by-case basis, as we mutually agree upon prior to signing the Area 
Development Agreement and will be specified in the Area Deyelbpment Agreement. The factors 
that we consider in determining the size of a Development Area include current and projected 
market demand, demographics and population, traffic patterns, location of other Code Ninjas 
Centers and Studios, your financial and other capabilities, the riumbef of Code Ninjas Centers 
and/or Studios you wish to develop and our development plans.

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 on television and radio that are targeted 
to customers and prospective eustorners 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 dr other customer for resale purposes.
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Under both the Franchise^ Agreement and Area Development Agreement, we and our 
affiliates retain all the rights that we do not specifically grant to you. Among the fights that we 
retain are the following (the following list is only for purposes of illustration and is not meant to 
limit our rights):

During the term of the Area Development Agreement, if you comply with the obligations 
under the Area Development Agreement and all of the Franchise Agreements between you (and 
your affiliates) and us, we will not establish or operate, or license anyone other than you to 
establish or operate, a Code Ninjas Center or Studio in the Development Area. Except as 
described below, there are no circumstances under which the Area Development Agreement may 
be altered prior to expiration or termination of the Area Development Agreement. Your 
territorial protection is not dependent upon achievement of a certain sales volume, or other 
factors, other than compliance with the Area Development Agreement and Development 
Schedule.

If you do pot comply with a deadline under the Development Schedule, you will be in 
default under the Area Development Agreement. Accordingly, \ye may terminate your Area 
Development Agreement, or we may elect to: take: one or more of the following actions: (a) 
elirninate the territorial protection or reduce the scope of protections granted to you within the 
Development Area; (b) reduce the scope of the Development Area; (c) reduce the number of 
Franchised Locations for you to develop; or (d) 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 tdreflectthe changes.

(3) We may sell and 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 ternpdrary locations, or other alternative 
channels of distribution, including those products bearing our Froprietary Marks, provided that 
distribution within the Territory or'Development Area shall not be from a Code Ninjas Center or 
Studio established under the System that is operated from within the Territory or Development 
Area.

(2) We may own, acquirei establish and/or operate, and license others to estabfish and 
operate, businesses under proprietary marks other than the Proprietary Marks,, whether such 
businesses are similar to or different from the Franchised Location^ at; any location within or 
outside the Territory or Development Area, notwithstanding their pro?dmity to the Territory or 
Development Area or the Approved Location dr their actual or threatened impact on sales of the 
Franchised Location.

(1) We may own^ acquire, establish, and/or operate and license others to establish and 
operate businesses, including Code Ninjas Centers and Studios operating under the Proprietaiy 
Marks and the System selling, the products and services at any location outside your Territory dr 
Development Area regardless of their proximity to, or potential impact on, your Territory or 
Development Area or Franchised Locations.
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We may be acquired (regardless of the form of transaction) by a business identical 
or similar to the System.

We may engage in any other business activity not expressly prohibited by the 
Franchise Agreement or Area Developrnent Agreement, as applicable.

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 or Studios then operating under the System (each an “Acquired Business”), which may 
be at any location within or outside the Territory or Development Area, notwithstanding their 
proximity to the: Territory or Development Area or the Approved Location or their actual or 
threatened impact oh sales of the Franchised Location, and we may (ii) operate and/or license 
others to operate any Acquired Business under its existing name or as a Code Ninjas Center or 
Studio under thci System at any location. If we operate and/or license others to operate any 
Acquired Business, then the following terms apply:
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If you are in compliance with your agreements with us, then for any Acquired 
Business that is both located within your Territory or Development 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 operate; as a Code Ninjas Center or Studio, those Acquired Business(es). If we choose to 
offer you this option, we will provide you with written notice of our purchase of such Acquired 
Business(es), the terrns and conditions applicable to your option to purchase such Acquired 
Business(es), and such other information that we deem necessary to include in the notice, The 
terms and conditions offered to you will include, without limitation, the following: (a) the 
purchase price for such Acquired Business will be based oh our purchase price for such Acquired 
Business, and if the Acquired Business Was part of an Acquired System (as defined below), then 
the purchase price will be detenjiined 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 sarrie transaction; and (b) the, requirement that you enter into our thenr 
current form pf 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 complete the purchase of; ah Acquired Business, we shall have the right to 
operate the Acquired Business ourselves, or through its affiliates or third party licensees or 
franchisees, under any trade name or trademarks including the Proprietary Marks.

(5) We may develop and license the use of, at any location,, any marks,, other than the 
Proprietary Marks, in connection with the: operation of a program or system which offers or 
distributes products or services which are the same or similar to those offered under the System 
on any terms and conditions which we deem appropriate.

(4) We may produce, offer and sell, and grant Others the right to produce, offer and 
sell,, certain products offered at Code Ninjas Centers and Studios and any other goods displaying 
the Proprietary Marks or other trademarks through alternative distribution channels;
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We do not know of any infringing uses that could materially affect your use of the 
Proprietary Marks in this state or elsewhere.
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ITEM 13
TRADEMARKS

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

5667507
5652615

Januaiy 29,2019
January 15, 2019

If an Acquired Business is, part of a system of retail businesses that we acquire (an 
“Acquired System”), we may also license to a licensee or franchisee under the Acquired System 
additional units of the Acquired System that the licensee or franchisee has the right to develop 
and operate within the Territory or Development Area.

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 caneellatiori proceeding. There is no pending material litigation involving the 
trademarks which may be releyant to their use in this state or in any other state.

You must promptly notify us of any unauthorized use of the Proprietary Marks, any 
challenge to the validity of the Proprietary Marks, of any challenge to our ownership of, right to 
use and to license others to use, or your right to use, the Proprietary Marks. We have the right to 
direct and control any administrative proceeding or 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 Proprietary Marks. If Ave 
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 
we determine that you have not used the Proprietary Marks in accordance with the Franchise

(Class 41)
CODE NINJAS 

__________ (Class 41)__________
__________ DOJO2G0__________
________CODE SENSEI________
KIDS HAVE FUN, PARENTS SEE 

RESULTS
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Nd patents are material to the operation of your Franchised Location.

Copyrights
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ITEM 14
PATENTS. COPYRIGHTS AND PROPRIETARY INFORMATION
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There are-nd agreements currently in effect which limit dur rights td use or license the use 
of any Prdprietary Mark, We reserve the right td substitute different proprietary marks for use in 
identifying the System and businesses operating under it if we, in our sole discretion, determine 
that substitution of different marks as Proprietary Marks will be beneficial td the System. You 
rhust prdmptly implement any substitution of new Proprietary Marks.

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

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

Agreement, you must bear 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 and do all things as may be necessary to carry out a defense or prosecution, including 
becoming a norhinal party to any legal action. Unless litigation results front 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 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 rnaterials. 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 involving the copyrighted materials. If we require, you must immediately modify or 
discontinue using the copyrighted materials, You do not have any rights to compensation 
because of any discontinuance or modification.



Confidential Information

Confidential Manuals
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In addition, we may require you, your Designated Principal, other owners^ managers, and 
your employees with access to confidential information to sign confidentiality and rion- 
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 Location. 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 independent right to enforce 
the covenants; Our current forms of these agreements are included as Exhibit E to the Franchise 
Agreement (which is Included in this Disclosure Document, see Item 22).

Any and all copyrights and all rights, title, and interest in advertising and promotional 
materials that you develop or prepare (or that are prepared by someone on your behalf) or that 
bear any Proprietary Marks will belong to us. You must sign any documents we reasonably 
deem nepessary 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 from time to time require that you sign a license agreement for 
the use of proprietary materials that we provide to you in an electronic format.

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 Manuals 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 periodic 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 forrriat) as secret

Except for the purpose of operating the Franchised Location under a Franchise 
Agreement and developing Franchised Locations under an Area Development Agreement you 
may never (during Franchise Agreement’s term or later) communicate, disclose; or use for any 
person’ s benefit any of the confidential information, knowledge, or know-how concerning the 
development and operation of the Franchised Location that may be communicated to you of that 
yoii may learn by virtue of your operation of a Code Ninjas Center or Studio. You may divulge 
confidential information only to those of your employees who must have access to it in order to 
operate the Franchised Location. Any information, knowledge^ know-how, and techniques tha:t 
we designate as confidential will be deemed “confidential” for purposes of the Franchise 
Agreement and the Area Development Agreement. However, this will not include inforrnation 
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 domain, through publication or communication by others having the 
right to do so.
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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 rnaster copies that we maintain at our home office will control.

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

and confidential. You must not reproduce these, materials (except for the parts of the Manuals 
that are meant for you to copy, which we 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; If you operate a Code Ninjas Center, you must keep them on the 
Franchised Location premises.

If the Designated Principal or your Director fails to satisfactorily complete our initial 
training program or if your Director is no longer an employee, you must designate a replacement 
Designated Principal or Director as soon as is practical, who is acceptable to us and who 
satisfactorily completes Our training program. We may require you to reimburse our training 
costs (see Items 6 and 11).

I

I,

Under both the Franchise Agreement and the Area Development Agreement, if you are 
other than an individual, we require that all of your owners personally sign a guaranty, 
indemnification and acknowledgement (in the forrhs included as Exhibit C to the Franchise

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

Under the Franchise Agreernent, you (or, if you are an entity, your Designated Principal) 
must be involved in the general oversight and management of the operations of the Franchised 
Location. Additionally, you must designate either yourself, your Designated Principal (if you are 
an entity) or a Director (subject to our reasonable approval) to assume the full-time'responsibility 
for daily supervision and operation of the Franchised Location. Your Designated Principal rriuSt 
own at least a ten percent (10%) beneficial interest in you, if you are an entity . We will have the 
right to; rely upon the Designated Principal and/or your Director to have the responsibility and 
decision-makirig authority regarding your business and operations.

You must disclose to us all ideas, concepts, methods, techniques and products conceived 
of or developed by you, your affiliates, owherSj or employees during the term of the Franchise 
Agreement relating to the development and/or operation of your Franchised Location. Under the 
Franchise Agreernent you ^ant to us a perpetual, non-exclusive; and worldwide right to use any 
such ideas, concepts, methods, and teehhiques. in all Code Ninjas, Centers arid Studios in the 
System.
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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.
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You may only sell to retail customers at or from the Approved Location, If you wish to 
engage in off-premises activities, you may apply in writing for our approval to do so, provided 
that if you choose and we approve you to offer the Dojo2Go mobile trailer, you may sell services 
at events and 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 frpm time to time. Additionally, you may 
not engage in any other type of sale, offer to sell, or distribution of products or services, except 
with our prior written consent., 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 Location 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 Location open and in normal operation for the minimum hours and days as 
we may specify.. You must operate the Franchised Location in strict conformity with the 
methods, standards, and specifications as we prescribe in the Manuals or in writing.

ITEM 17 
RENEWAL. TERMINATION, TRANSFER AND DISPUTE RESOLUTION

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Agreement and Exhibit C to the Area Development A,greement), guarantying and acknowledging 
the legal entity’s covenants and obligations under that agreement. Additionally, your employees 
with access to confidential information or who have received training may be required to si^ 
agreements to maintain confidentiality under the System (our current form for this agreement is 
included in Exhibit E to the Franchise Agreement). SeeTtems 14 and 17 for a further description 
of these obligations.

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 (and offer and sell all services) that we approve and specify to be offered! by all 
Code Ninjas Centers and/or Studios, unless we otherwise provide our written approval.



,; Section(s)in .7.^.-K

(a)

;2.2(b)

11(c)

(d) Not Applicable

Not Applicable(e)

16

58

Requirements for 
franchisee to renew 
or extend

We may terrn inate the Franchise
Agreement under certain circumstances as 
set out below, including default under the 
Franchise Agreement, bankruptcy,
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Length of the 
franchise term_____
Renewal or 
extension of the term

Termination by 
franchisee

Termination by 
franchisor without 
cause_________
Termination by 
franchisor with 
cause

-r

Agreement
2.1

If you seek to renew your franchise at the 
expiration of the initial term of any 
renewal term, you will be asked to sign a 
new Franchise Agreement that contains 
terms and conditions materially different 
from those in your previous. Franchise 
Agreement, such as different fee 
requirements and .different territorial 
rights. These tenns are subject to state law. 
You may terminate the Franchise 
Agreement under any grounds permitted 
by law.

......

The Franchise Agreement will expire five 
(5) years from its effective date.________
You may apply to operate the Franchised 
Location for three (3) additional renewal 
terms of five (5) years each, if the 
conditions below are met prior to renewal. 
You must gi ve us written notice of your 
election to renew at least six (6) months 
but not more than twelve (12) months prior 
to the end of the term of the Franchise 
Agreement. Additional conditions are 
satisfaction of monetary obligations, 
compliance with Franchise Agreement and 
any other agreement between you and us 
or our affiliates, execution of a.mutual 
release in a form prescribed by us, of any 
and all claims against us and our affiliates, 
and their related parties, execution of a 
new Franchise Agreement on our then- 
current form of agreement, payment of a 
renewal fee, and others; see
Sections 2.2.1 - 2.2.10 in Franchise 
Agreement.
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abandonment, and other pounds; see 
Section 16 of the Franchise Agreement. 
We may also terminate the Franchise 
Agreement if you are in default of any 
other agreement you have with us and our 
affiliates, including an Area Development 
Agreement, Under the U.S. Bankruptcy 
Code, we may not be able to terminate the 
agreement merely because of a bankruptcy 
filing-,___________________________
Upon the occurrence of any of the 
following events of default, we may, at Oiir 
option, terminate the Franchise Agreement 
by giving written notice oftermihatiori 
stating the nature of the default to you at 
least seven (7) days prior to the effective 
date of termination^ and if you do not cure 
such default within the specified time (or 
such longer period as applicable law may 
require) the Franchise Agreement will 
terminate without further notice to you, 
effective immediately upon the expiration 
of the seven (7) day period (or such longer 
period as applicable law may require); If 
you fail, refijse, or neglect promptly to pay 
any monies owing to us or our affiliates 
when due; If you refuse to permit us to 
inspect the Prernises, or the books, records, 
or accounts of your upon demand; If you 
fail to operate the Code Ninjas Center 
during such days and hours specified in. the 
Manuals; or If you fail to afford our 
unirnpeded access to your Computer 
System and Required Software in violation 
of the Franchise Agreement. Upon any 
other default which is not non-curable, we 
may at oiir option terminate the Franchise 
Agreement by giving written notice of 
termination stating the nature of the default 
to you at least thirty (30) ;days prior to the 
effective date of termination, and if you do 
not .cure such default within the specified 
time (or such longer period as applicable
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law may require) the Franchise Agreement 
will terminate without further notice to 
you, effective immediately upon the 
expiration of the thirty (30) day period (or 
such longer period as applicable law may 
require)._________ __________________
You will be in default under the Franchise 
Agreement, and all rights granted to you 
therein will automatically terminate' 
without notice to you, if you become 
insolvent: or make a general assignment: for 
the benefit of creditors; if a petition in 
bankruptcy is filed by you or such a 
petition is filed against and not opposed by 
you; if you are adjudicated as bankrupt.or 
insolvent; if a bill in equity or other 
proceeding for the appointment of a 
receiver of you or other custodian for'your 
business or assets is filed and consented to 
by you; if a receiver or other custodian 
(permanent or temporary) of your 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 dr federal law 
should be instituted by or against you; if a 
final judgment remains unsatisfied or of 
record for thirty (30) days or longer; if you 
are dissolved; if execution is levied against 
your business or property; if suit to 
foreclose any lien or mortgage against the 
Premises or equipment is ihstituted against 
you and not dismissed within thirty (30) 
days; or if the real or personal property of 
the Franchised Location will be sold after 
levy thereupon by any sheriff, police 
officer, or bail iff. You will be deemed to; 
be in defaull and we may, at our option, 
terminate the Franchise Agreement and all 
fights panted thereunder, without 
affording you any opportunity to cure the 
default, effective immediately by giving 
written notice to you (in the manner
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provided under Section 24 of the Franchise 
Agreement), upon the occurrence of any of 
the following events: If you fail to 
complete all pre-opening obligations and 
to open the Franchised Location within the 
required tirne lirhits; If you or any of your 
owners are convicted of a felony, a crirrie 
involving moral turpitude, or any other 
crime or offense that we believe is 
reasonably likely to have an adverse effect 
on the System, the Proprietary Marks, or 
the goodwill associated therewith; Ifa 
threat or danger to public health or safety 
results from the construction, maintenance, 
or operation of the Franchised Location; If 
your action or inaction, at: any time, results 
in the loss of the righttb possession of, or 
access to, the Franchised Location, or 
forfeiture of the. right to do or transact 
business in the jurisdiction where the 
Franchised Location is located; If you or 
any owner purports to transfer any rights 
Or obligations under the Franchise 
Agreement or any interest to any third 
party in a manner that is contraiy to the 
terms bfthe Franchise Agreement; If you 
knowingly maintain false books or records, 
or knowingly submit any false statements 
or reports to us; If, contrary to the terms of 
the Franchise Agreement, you disclose or 
divulge the contents of the Manuals or 
other confidential information provided to 
you by us; If you fail to comply with the 
covenants not to compete; If you misUse or 
make any unauthorized use of the 
Proprietary Marks or any other identifying 
characteristics of the Systerh, or if you 
otherwise operate the Franchised Location 
in a manner that materially impair the 
reputation or goodwill associated with the 
System, Proprietary Marks, or our rights 
therein; If you, after curing a default 
pursuant to the Franchise Agreement,

N,
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Franchisee’s 
obligatiGns on 
termination/non- 
renewal

commit the same default again, whether or 
not cured after notice; If you commit three 
(3) or more defaults under the Franchise 
Agreement in any twelve (12) month 
period, whether or not each such default: 
has been cured after notice; If you at any 
time cease to operate for twenty-four (24) 
hours, or otherwise abandon the
Franchised Location, unless such closure is 
approved in writing by us, or excused by 
force majeure; or If you breach any 
material provision of the Franchise 
Agreement which breach is not susceptible 
to cure. We may also terminate the 
Franchise Agreement if you are in default 
of any other agreement you have with us 
and our affiliates, including an Area 
DeveloprnentAgreement.______________
Upon termination or expiration of the 
Franchise Agreement, all rights granted 
thereunder to you will terminate, and:, You 
will immediately cease to operate the 
Franchised Location, and will not 
thereafter, directly or indirectly, represent 
to the public or hold yourself out as a 
present.or former franchisee of us in 
connection with the promotion or 
operation of any other business; You will 
immediately and permanently cease to use, 
in any manner whatsoever, any 
confidenfial methods, procedures, and 
techniques associated with the System, the 
Proprietary Marks and all other distinctive 
forms, slogans, signs, symbols, and 
devices associated with the System; You 
will take such action as may be necessary 
to cancel any business name registration or 
equivalent registration obtained by you 
which contains any Proprietary Mark, and 
you will furnish us with evidence 
satisfactory to us of compliance with this 
obligation within five (5) days after 
term ination or expiration of the Franchise
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Agreement; You will, at our option, assign 
to us any interest which you have in any 
lease, sublease, or other agreement for 
your former Franchised Location; In the 
event we do not elect to exercise Our 
option to acquire the lease or sublease for, 
or Other fights to; your former Franchised 
Location, you must make such 
modifications or alterations to your former 
Franchised Location immediately upon 
termination or expiration Of the Franchise 
Agreement as may be necessary to 
distinguish the appearance of your former 
Franchised Location from that of a Code 
Ninjas Center or Studio; You will cease 
use of all telephone numbers and any 
domain names, websites, e-maif addresses, 
and any other identifiers, whether or hot 
authorized by us, used by you while 
operating the Franchised Location, and 
will promptly execute such documents or 
take such steps necessary to remove 
reference to the Franchised Location from 
all trade of business telephone directories, 
including “yellow” and “white” pages, of 
at Franchisor’s request transfer sarne to us; 
You will promptly pay all sums owing to 
us and our affiliates; You will refrain from 
disparaging us and the System,
You must, at your own expense, 
immediately deliver to us the Manuals and 
all other records, correspondence, and 
instructions containing confidential 
information relating to the operation of the 
Franchised Location; We have the option, 
to be exercised within thirty (30) days after 
termina:tion, to purchase from you any or 
all of the furnishings, equipment, signs, 
fixtures, supplies,, or inventory Of your 
related to the operation of the Franchised 
Location, at the lesser of your cost or fair 
market value. Additionally, upon 
term ination of the Franchise Agreement by

■; ' ■■ 
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1

Franchisor approval 
of transfer by 
franchisee

© 2020 Code Ninjas, LLC 
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Assignment: of 
contract by 
franchisor_______
“Transfer” by 
franchisee defined;

15.2 and Exhibit
J

.‘'.J

reason of a default by you, you agree to 
pay to us within ten (10) days after the , 
effective date of termination, in addition to 
the amounts owed thereunder^ liquidated 
damages equal to $500 per month 
remaining in the Franchise Agreement had 
it not been terminated.________________
There are no limits oh our right to assign 
the Franchise Agreement.

I , ■ n
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You will not, without our prior written 
consent, transfer, pledge or otherwise 
encumber: (a) your rights and/or 
obligations under the Franchise 
Agreement; or (b) any material asset of 
you or the Franchised Location. If you are 
a corporation, you must not, without our 
prior written consent, issue any voting 
securities or securities, convertible into 
voting securities, and the recipient, of any 
such securities must become an owner 
under the Franchise Agreement, if we 
approve. If you are a partnership^ limited 
partnership, of limited liability company, 
your owners may not, without our prior 
written consent, adinit additional owners^ 
remove owners, or otherwise materially 
alter the powers of any owner. An owner 
may not, without our prior written consent, 
transfer, pledge or otherwise encumber any 
ownership interest of the owner in you. If 
you are an existing franchisee that received 
a waiver of the Franchise Fee for one (1) 
Code Ninjas Studio, you may not transfer 
your rights and/or obligations under the 
Franchise Agreement for that .Studio 
during the eighteen (18) month period after 
the Studio opens.___________
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.

Section(s)in
/F’rahchi^e 

. .Agreement -



ZjSrbyiston;-,

65©2020 Gode Ninjas, LLC
FDD-Gode Ninjas-2020. as amended

->I—" *

... 1 ■"-?• --

(m) Conditions for 
franchisor approval 
'Oftransfer

»chis& ;; 
_ Agteement^ <. 
15.3 and 15.4

I r 11- _-^-1 -- V I ." , J ' ' =

We will nOt unreasonably withhold any 
consent. However, if the proposed transfer 
alone or together with other previous, 
simultaneous. Or proposed transfers would: 
(a) have the effect of changing control of 
the franchisee entity; (b) result in the 
assignment of your rights and obl igations 
under the Franchise Agreement; or (c) 
transfer the ownership interest in all or 
substantially all of the assets of the 
Franchised Location, we have the right to 
require any or all of the following as 
conditions of our approval: AH of your 
monetary obligations and all other 
outstanding obligations to us, its affiliates, 
and the approved suppliers of the System 
have been satisfied in full, and the. 
Franchised Location must be Open and 
operating for business; You may not be in 
default under any provision of this 
Franchise Agreement, any other agreement 
between you and us, or our affiliate, any 
approved supplier of the System, or the 
lessor (or sublessor or party otherwise 
controlling) of the Premises; Each 
transferor (and, if the transferor is other 
than an individual, the transferor and such 
owners of beneficial interest in the 
transferor as we may request) must have 
executed a release in a form satisfactory to 
us of any and all claims against us and our 
affiliates and their respective officers, 
directors, agents, and.employees, except 
those claims and causes of action which 
cannot be released at law; The transferee 
of an owner must be designated as an 
owner mid each transferee who is 
designated an owner must: enter into a 
written agreement, in a form saitisfactOry to 
us, agreeing to be bound as an owner under 
the terms of the Franchise Agreement and 
guaranteeing the terms of the Franchise 
A^eement; The iransferee must
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demonstrate to oiir satisfaction that the 
terms 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 we may 
request) meets our then-current application 
qualifications; At our option, the transferee 
(and, if the transferee is not an individual, 
such Principals of the transferee as we may 
request) must execute the form of 
franchise agreement then being offered to 
new System franchisees, and such other 
ancillary agreements required by its for the 
business franchised, which agreements will 
supersede the Franchise Agreement and its 
ancillary documents in all respects, and the 
terms of which may differ from the terms 
of your Franchise Agreement including, 
without limitation, higher and/or additional 
fees; If so requested by us, the transferee, 
at its expense, must upgrade the 
Franchised Location, and other equipment 
to conform to the then current standards’ 
and specifications of new Code Ninjas 
Locations then being established in the 
System, and must complete the upgrading 
and other requirements within the time 
specified by us. The transferor remains 
liable for all of the obligations to us in 
connection with the Franchised Location: 
that arose prior to the effective-date of the 
transfer and must execute any and all 
instruments reasonably requested by us to 
evidence such liability; The transferee 
(and, if the transferee is not an individual, 
such owners of the transferee as we may 
request) and the transferee’s manager (if 
applicable) must, at the transferee’s 
expense, successfully attend and 
successfully complete any training 
programs then in effectTor,operators and

Agreement 'I
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Non-competition 
covenants during the 
term of the franchise

Franchisor’s right of 
first refusal to 
acquire franchisee’s 
business

Death or disability 
offfanchisee

Franchisor’s option 
to purchase 
franchisee’s business

managers upon such terms and conditions 
as we may reasonably require; You must 
pay a transfer fee to compensate us for our 
expenses incurred in connection with the 
transfer, Subject to state law.____________
I fyou or any owner desires to. accept any 
bona fide offer from a third party to 
purchase you, any material asset of you, or 
any direct or indirect interest in you, you 
or such owner must promptly notify us, 
arid must provide such information and 
documentation relating to the offer as we 
may require. We will have the right and 
option, exercisable within thirty (30) days 
after receipt of the written transfer request 
and the required inforrnatipn and 
documentation related to the offer 
(includirig any infonnation that we may 
reasonably request to supplement of clarify 
information provided to us with the written 
transfer request), to send written notice to 
the seller that we intend to purchase the 
seller’s interest on the same terms and 
conditions offered by the third party._____
Upon expiration or termination of the 
Franchise Agreemerit, you must offer us 
the right to purchase assets of the 
Franchised Location. We may acquire the 
assets of your Franchised Location by 
giving you notice within thirty (30) days of 
termination/expiration, at fair market 
value.______________________________
Your estate must trarisfer your interest’in 
the Franchised Location to a third party we 
have approved, within a year after death or 
six (6) months after the: onset of disability. 
During the term of the Franchise 
A.greement, except as othenvise approved 
in writing by us, you may not, either 
directly or indirectly, for yourself, or 
through, on behalf of, or in conjunction 
with any person or legal entity: Divert or 
attempt to divert any present or

„ A Boston.,.
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covenants after the 
franchise is 
terminated or expires
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prospective business or customer of any 
Code Ninjas Center or Studio to any 
competitor, by direct or indirect 
inducement or otherwise, or do or perform, 
directly or indirectly, any other act 
injurious or prejudicial to the goodwill 
associated with the Proprietary Marks and 
the System; or own, maintain, operate, 
engage in, be ernplpyed by, provide any 
assistance to, or have any more than a one 
percent (1%) interest in (as owner or 
otherwise) any Competitive Business. 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 or 
Studio. Includes prohibition on 
.dispafagihg us or the System.___________
Includes a two (2) year prohibition similar 
to “q” (above), where you agree you will 
not either directly or indirectly, for 
yourself, or through, oh behalf of, or in 
conjunction with any person or legal 
entity, own, maintain, operate, engage in, 
be employed by, provide assistance to; or 
have any interest in (as owner or 
otherwise) any Competitive Business that 
is, oris intended to be, located (i) at the 
Approved Location for the Franchised 
Location, (ii) within a radius of twenty 
(20) miles of the Franchised Location, or 
(iii) within a radius of twenty (20) miles of 
any other Code Ninjas Center or Studio in 
operation or under construction on the 
effective date of tenninatibn or expiration. 
You also are prohibited from subleasing, 
assigning, or selling your interest in any 
leasci sublease, or ownership of the former 
Franchised Location’s location or assets to 
a third party for the operation of a 
Competitive Business^ or otherwise 
arrange or assist in arranging for the
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Choice of law(w) 27.1

Under the Area Development Agreement
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Modification of the 
agreement

Length of the 
franchise term

Unless sooner terminated in accordance with 
the provisions of the Area Development 
Agreement, theAreaPevelopment

Integration/mergcr 
clause

Dispute resolution 
by arbitration or 
mediation

© 2020 Code'Ninjas. LLC
EDD-Gode Ninjas-2020.,as amended
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2 and
Exhibit A

Except for those permitted to be made 
unilaterally by us as set out in the 
Franchise Agreement, no amendment, 
change, or variance from the Franchise 
Agreement will be binding on either party 
unless mutually agreed to by the parties 
and executed by their authorized officers 
or agents in writing._________________
Only the terms of the Franchise Agreement 
and other related written agreements are 
binding (subject to applicable state law). 
Any representations or promises outside of 
the Disclosurci Document and Franchise 
Agreement may not he enforceable: No 
cla,im made in any franchise agreement is 
intended to disclaim the representations 
made in this Franchise Disclosure 
Document,_______________
Except for certain claims, we and you must 
first mediate, and if unsuccessful arbitrate, 
all disputes at a location within five (5) 
miles of our then current principal place of 
business. (Currently in Pearland, Texas.) 
(Subject to applicable state law.)________
All litigation proceedings must be 
conducted in (or closest to) the county of 
our then current principal place of 
business. (Currently in Pearland, Texas.) 
(Subject to applicable state law.)________
Texa:s (subject to applicable state jaw).

SMliBia

_____ ______ ___ ___
operation by a third party of a Competitive 
Business, Includes prohibition on 
disparaging us or the System-

"■'L'
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(b) Not Applicable

(c) Not Applicable

Not Applicable(d)

Not Applicable(e)
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(g) 6.3 and 6.4

70

T

L ■-

Further, if you fail to comply with any 
material term and condition of the Area 
Development Agreement, such action shall 
coiistitute a default, allowing us to terminate

“Cause” defined - 
curable defaults

©'2020 Code Ninjas, LLC 
FDD-Code Nirij^-2020,;as amended

We may terminate the Area Development 
Agreernent under certairi circumstances as 
set out below and at law. We may also 
terminate the Area Development Agreement 
if you are in default of any other agreement 
you have with us and our affiliates, 
including a Franchise Agreement.________
Your failure to meet a deadline under the 
Development Schedule will constitute a 
default under the Area Development 
Agreement. If you fail to comply with the 
Developrhent Schedule, we, in our 
discretidri, rnay terminate the Area 
Development Agreement.

Renewal or 
extension of the 
term____________
Requirernents for 
area developer to 
renew dr extend 
Termination by area 
developer

I, ''"l "
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You may terminate the Area Deyelopnient 
Agreement under any grounds permitted by 
law.

...=_
I.

Termination by 
franchisor without 
cause__________
Termination by 
franchisor with 
cause
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A.greement will commence on the date of the 
Area Development Agreement and will 
expire on the earlier of (i) the date you 
execute lhe final Franchise Agreement in 
accordance with the required minimum 
cumulative number of Franchise Agreements 
to be executed for Franchised Locations to 
be located in the Development Area as set 
forth in the Development Schedule; or (ii) 
the final date set forth in the Development 
Schedule.



J.-.

(h) 6.1 and 6.2

71© 2020. Code Ninjas. LLC
FDD-Code Ninjas-2020. as amended

“Cause” defined - 
non-curable 
defaults
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the Area Development Agreement by giving 
written notice of termination stating the 
nature of such default to you at least thirty 
(30) days prior to the effective date of 
termination; but you may avoid termination 
by curing the default to our satisfaction, and 
by promptly providing proof thereof to us 
within the thirty (30) day period. Any 
default by you under the Franchise 
Agreement may be treated as a default under 
any other agreentent between us (or any 
affiliate of ours) and you (or any affiliate of 
yours). Any default by you under any other 
agreement between us (dr any affiliate of 
ours) and you (or any affiliate of yOurs):may 
be treated as a default under the Franchise 
Agreement._________________________
You will be deemed to be in default imder 
the Area Development Agreement, and all 
rights granted thereunder will automatically 
terminate without notice to you, if you 
become insolvent or make a general 
assignment for the benefit of creditors; if a 
petition in bankruptcy is filed by you or such 
a petition is filed against and not opposed by 
you; if you are adjudicated as bankrupt or 
insolvent; if a bill in equity or other 
proceeding; for the appointment:of a receiver 
of yours or other custodian for your business 
or assets is filed and consented to by you; if 
a receiver Or other custodian, (permanent or 
temporary) of your assets dr prdperty, or any 
part thereof, is appointed by any court df 
competent jurisdiction; if proceedings for a 
compositidn with creditors Under any state 
or federal law should be instituted by or 
against you; if final jud^ent remains 
unsatisfied or of record for thirty (30) days 
or longer; if you are dissolved; if execUtidn 
is levied against any asset of you or your 
Franchised Ldcatidhs; if suit to foreclose any 
lien or mortgage against arty asset of you or 
your Franchised Locations is instituted,

I H- - I*■u. J'j' .
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You will be deemed to be in default and we 
may, at our option, terminate the Area 
Development Agreement and all rights 
granted thereunder, without affording you 
any opportunity to. cure the default, effective 
immediately upon the provision of notice to 
you, upon the occurrence of any of the 
following events of default: If the Franchise 
Agreement for any Franchised Location 
operated by you (or an entity affiliated: with 
you) is terminated; if you or any owner is 
convicted of a felony, a crime involving 
moral turpitude, or any other crime or action 
that we believe is reasonably likely to have 
an adverse effect on the System, the 
Proprietary Marks, the goodwill.associated 
therewith, or our interest therein; if you or 
any owner purports to transfer any fights or 
obligations under the Area Development 
Agreement or any of the assets of yours in a 
manner that is contrary to the terms, of the 
Area Development Agreement; if any 
Franchised Location operated by you (or an 
entity affiliated with you) at any time ceases 
to operate for twenty-four (24) hours,- or is 
otherwise abandoned, unless such closure is 
approved in writing by us, or excused by 
force majeure-, if you misuse or make any 
unauthorized use of the Proprietary Marks or 
any other identifying characteristics of the 
System; or if you breach any material 
provision of the Area Development 
Agreement, which breach is not susceptible 
to cure. We may also terminate the. Area 
Development Agreement if you are in 
default of any other agreement you have 
with us and our affiliates, including a

J-:. ,!■ -C.

against you and not dismissed within thirty 
(30) days; or if any asset of yours or any of 
your Franchised Location is be sold after 
levy thereupon by any sheriff, police officer, 
or bailiff.
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Area, developer’s 
obligations on 
termination/non- 
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I -
; ''■'■/■I

Upon terminafidn or expiration of the Area 
Development Agreement, you will have no 
right to establish or operate any Code Ninjas 
Center or Studio for which a Franchise 
Agreement has not been executed by us at 
the time of termination or expiration. Our 
remedies for your breach of the Area 
Development Agreement include, without 
limitation, your loss of your right to develop 
additional Franchised Locations under the 
Area Developrnent Agreement, and our 
retention of all area development fees paid 
or owed by you. In addition, in the event the 
Area Development Agreement is terminated 
due to a breach by you, you will be required 
to pay us damages for breach of that 
agreement.___________________________
There are no limits on our fight to aissigh the 
Area Development Agreement.

Assi^ment of 
contract by 
franchisor_______
“Transfer” by area 
developer - defined

You understand and acknowledge that we 
have granted the rights hereunder in reliance 
on the business skill, fmancial capacity, and 
your personal character or your owners if 
you are notan individual. Accordingly, 
neither you nor any owners shall sell, assign, 
transfer, pledge or otherwise encumber any 
direct dr indirect interest in you (including 
any direct or indirect interest in a corporate 
or partnership Area Developer), your rights . 
or obligations, under the Area Development 
Agreement, dr any material asset of your 
business, without our pripr written consent, 
which shall be subject to all of the 
conditions and requirements for transfers, set 
forth in the Franchise Agreement executed 
simultaneously with the Area Develdpment 
Agreement that we deem applicable to a 
proposed transfer under the Area 
Development Agreement.
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We have the right to approve! transfers.

(m) 1.1 and 7.3

(n) Not Applicable

(Q) Not Applicable

Section 5.2(P)
I'

(q) 8.2

Unless waived, a transfer of the Area
Development Agreement is conditioned on, 
among other factors, the requirement that the 
proposed transfer of the Area Development 
Agreement be made in eonjunctibn with a 
simultaneous transfer of all existing 
Franchise Agreements to the same approved 
transferee. Additionally, your first Code 
Ninjas.• Centerdr Studio under your first 
Franchise Agreernent must be open and 
operating.

Non-competition 
covenants during, 
the term of the 
fi-anchise

J 7
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Franchisor approval 
of transfer by area 
develdper________
Conditions for 
franchisor’s 
approval of transfer

Franchisor’s right 
of first; refusal to 
acquire area 
developer’s 
business,________
Franchisor’s option 
to purcha:se area 
developer’s 
business________
Death or disability 
of area developer

In the event your Designated Principal dies 
or becomes incapacitated, you must 
designate a,new Designated Principal that 
owns at least a ten percent (10%) ownership 
interest in you, subject to our approval._____
During the term of the Area Development 
Agreement,, except as otherwise approved in 
writing by us, you rhay not, either directly or 
indirectly, for yourself, or through, on behalf 
of, or in conjunction with any person or legal 
entity: Divert or attempt to divert any 
present or prospective business; or customer 
of any Code Ninjas Center or Studio to any 
competitor, by direct or indirect inducement 
or otherwise, or do or perform, directly or 
indirectly, any other act injurious or 
prejudicial to the goodwill associated with 
the Proprietary Marks and the System­
employ or'seek to ernploy any person who is 
at that time employed by us or by any other

- '! 1. ;

jfeeapevblqpm^t

7.2

1 •

(1)

1, i '

l"^ ' 1'



--

(0 8.3

(s) 15

(t) 15

(M) 16.2 and 16.3
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Integratibh/merger
clause

Dispute resolution 
by arbitration or 
mediation

Modification of the 
agreement

= < ?

Non-competition 
covenants after the 
franchise is 
terminated or 
expires

© 2020. Code Ninjas, LLC 
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I ,

Code Ninjas, ftanchisee or area developer, or 
otherwise encourage such person to leave his 
or her employment; or 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 or 
otherwise) any Competitive Business.______
Includes a two (2) year prohibition similar to 
“q” (above), Where you agree you will not 
either directly or indirectly, for yourself, 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 any interest in (as 
owner or otherwise) any Competitive 
Business that is, or is intended to be, located 
(i) within the Development Area, of (ii) 
within a radius of twenty (20) miles of any 
other Code Ninjas Center or Studio in 
operation or under construction oh the 
effective date of termination or expiration. 
Except forthose permitted tq be made 
unilaterally by us hereunder, no amendment, 
change, or variance from the Area 
Development Agreement will be binding bn 
either party unless mutually agreed tq by the 
parties and executed by their authorized 
officers or agents in writing.______________
Only the terms of the Area Develbpment 
Agreement and other related written 
agreements are binding (subject tb 
applicable state law). Any represehtatibns or 
promises outside of the Disclosure 
Docurheht and. Area Development 
Agreement may not be enforceable. No. 
claim made in any franchise agreement is 
intended to disclaim the representations 
made in this Franchise Disclosure
Document.___________________________
Except for certain claims, we and you must 
first mediate, and if unsuccessful arbitrate, 
all disputes at a locatibn within five (5) 
miles of our then current principal place of

Section(s) in ; . 
■^Ar^jBevdoiment -

, J
I I

■

Summary.
’ '"I ' ,rJ- ■'

1 , 'I •



'14■Summary,V
.- I . J -ij.'r-.

(V) Choice of forum 16.4

(w) Choice of law 16.1

See Exhibit B, the State Specific Addendum, for special state disclosures.

We do not use any public figure to promote our franchise.

76©2020 Code Ninjas, LLC
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The provision of the Franchise Agreement or Area Development Agreement that 
provides for termination upon your bankruptcy may not be enforceable Under federal bankruptcy 
law (11 U;S.C. Section IGTet seq.).

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: (1) a franchisor provides; the actual records of an existing outlet you are 
considering buying; or (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 circuhistances;

business. (Currently in Pearland, Texas.). 
(Subject to applicable state law:)

All litigation proceedings must be conducted 
in (or closest to) the county of our then 
current principal place of business, 
(Currently in Pearland, Texas.) (Subject to 
applicable state law.)_____ ____________
Texas (subject to applicable state law).

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; LLC, 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, (855) 
446-4652, the Federal Trade Commission, and the appropriate state regulatory agencies.

.Agreement
' ’■Nummary/'

ITEM 18
PUBLIC figures

1 i.r

 < 

■■■" l«, ’'-'l"
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ITEM 20 
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary 

For years 2017,2018, and 2019
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AZ 2018 0
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IL 02018
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LA 2018 0
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2018 0
2019 1

TX .2017 0
2018 0
2019 1
2017 0VA
2018 0
2019 1
2017 0TOTAL

02018
2019 7

© 2020 Code Ninjas. LLC
FDD-e6de:Nihjas-2020,.as amended

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

For years 2017,20i8, and 2019

2019
2017

2019
2017

2019
2017

OOP
0
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Table 3
Status of Franchised Outlets 

For years 2017, 2018, and 2019
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O'0 0 0 0 002017
IN 00 0 0, 0 0 02018

2019 0 20 2’ 0 0 0

0 0 0 00 0 O'2017
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0 0 0 0 32 12019

0 00 1 0 0 12017
LA 2018 0 0 0 11 0 0

2019 0 0 .0 0 21 1

0 Q2017 0 0 0 0 0
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0 65 0. 0 02019 1

0 00 0 0 0 02017
MD 0 0 20 2 0 02018
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0 0 0 ■02017 0 00
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0 ,0 0 0 11 02019
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0 0 0 00 0 02017
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1202019 0 0 05 7
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2017
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0
0

2018

2019

2017

2019
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Table No. 4
Status of Company-Owned or Affiliate-Owned Outlets 

For years 2017,2018, and 2019
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Table No. 5
Projected Openings as of December 3ij 2019
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All numbers are as of December 3 for each year. As of the date of this Disclosure 
Document, none of these locatioris are Code Ninjas Studios,

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 F to this Disclosure Document 
when applicable.

10
0
1
3
0
1
0
1
4 
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1
0
1
9
2
0
1.
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1
1
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3-4
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i-2
1-2
1-2
1-2
1-2
1-2
3-4
1-2
1-2
1-2
1-2
1-2
1-2
1-2

The name, city, state and current business telephone number (or if unknown, the last 
known home telephone number) of every franchisee or area developer who had a franchise 
terminated, cancelled, not renewed or otherwise voluntarily or involuntarily ceased to do

____________ 0________
____________ 0________
____________ 0________
____________ 0________
___ 0________
___y_____ 0______
__________ 0______

i________ 0
___ ________ 0________
____________ 0________
___ :________ 0________
__________ 0_______
____________ 0________
____________ 0________

________ 0________
____________ 0________

________ 0________
____________ 0________
____________ 0________
____________ 0________
____________ 0________

0

II” 11” ' ' 

K -#09
New Jersey
New Mexico
New York
North Carolina
North Dakota
Ohio
Oklahoma
Oregon
Pennsylyariia
Rhode Island
South Carolina
South Dakota
Tennessee
Texas
Utah
Vermont
Virginia
Washington
West Virginia
Wisconsin
Wyoming
Total



The foliowing conlracts are attached to this Disclosure Document:
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Exhibit C - Franchise Agreement, including the following agreements:
    T J 'XT   X?    . J A - I . - I, 1    J / .  rGuaranty, Indemnification, and Acknowledgement (as Exhibit G)

Authorization for Prearranged Payments (as Exhibit D) 
Non-rDisclosure Agreement for Erhployees (as Exhibit E)

As of the date of this Disclosure Document,, there is one trademark-specific franchisee 
organization associated with the Code Ninjas brand, as follows:

© 2020 Code Ninjas, LLC 
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ITEM 22
CONTRACTS

ITEM 21
FINANCIAL STATEMENTS

lACNF, an independent association of Code Ninjas ffanchisees 
Board of Directors
American Association of Franchi sees & Dealers
P.O. Box 10158
Palm Desert, CA 92255-1058
Phone: 619-209-3775
Fax: 866-855-1988;
iacnf@aafdchapters.org

Attached to this Disclosure Document as Exhibit H are the audited financial statements 
for fiscal years ending December 31,2017, December 31,2018 and December 31, 2019. The 
auditors that prepared the audited financial statements for the fiscal year December 31, 2019 
utilized a retroactive method in determining the revenue recognition under the current standards 
of ASC 606. Our fiscal year end is December 31st. We are also enclosing our interim balance 
sheet as of February 29, 2020. THE INTERIM BALANCE SHEET IS PREPARED WITHOUT 
AN AUDIT. PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE 
ADVISED THAT NO CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED THESE 
FIGURES OR EXPRESSED HIS OR HER OPINION WITH REGARD TO THE CONTENT 
ORFORM.

business under the Franchise Agreement during the most recently completed fiscal year or who 
has not communicated with us within 10 weeks of the issuance date of this Disclosure Document 
will be listed on Exhibit G to this Disclosure Document when applicable. If you buy this 
franchisej your contact information may be disclosed to other buyers when you leave the 
franchise system.

During the last threei fiscal years, we have not signed any confidentiality clauses with 
current or former franchisees which would restrict them from speaking openly with you about 
their experience with us.



Exhibit E - Non-Use and Non-Disclosure Agreement

Exhibit J - General Release

. Exhibit K - FranchiCzar Agreement

Exhibit L - Financing Documents

86© ■2020 Code Ninjas, LLC 
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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.

Telephone Number Assignment and Power of Attorney (as Exhibit F) 
Lease Rider (as Exhibit G)
Franchisee Disclosure Acknowledgment Statement (as Exhibit H)
Mobile Trailer Addendum (as Exhibit I)

ITEM23
RECEIPT

Exhibit D - Area Development Agreement, including the following agreements: 
® Guaranty Indemnification and Acknowledgment (as Exhibit C) 
• Area Developer Certification (as Exhibit D)



CONNFCTICIIT

Department of Business Oversight:

il.I.TNOIS

MARVLANn

Agent:
Indiana Secretary of State

As Amended

One Sansome Street, SuitetdOO 
San Francisco, CA.94105 
(4.1!5)‘972-8559

1515 K Street, .Suite;200 
Sacramento, CA 95814 
(916) 445-7205

EXHIBIT A
STATE ADMTNISTR ATORS/AGENTS FOR SERVICE OF PROCESS

FranchisciSection
Indiana Securities Division 
Room E-11.1
.302 West WashingtonStreet 
Indianapolis, Indiana 46204 
(317) 232-6681

1350 Front Street 
Sail Diego, CA 92101 
(619) 525-4233

Commissioner of Securities
Department'Of Commerce and Consumer Affairs
335 Merchant Street
Honolulu, Hawaii 96813
(808)586-2744

Franchise Division
Officei of Attorney General 
500 South Second Street 
Springfield, Illinois 62706 
(217) 782-4465

Office of the Attorney General
Securities Division 
2OO'St. Paul Place
Baltimore,, Maty land 21202-2020 
(410).576-6360

State of Connecticut
Department of Banking
Securities & Business Investments Division
260 Constitution Plaza
Hartford, CT 06103-1800
(860)240-8230

Agent:
California Commissioner of Business Oversight
HAWAII

Agent:
Illinois Attorney General

Agent;
Maryland Securities Commissioner'

Agent;
Commissioner of Seciirities of the Department of
Commerce and Consumer Affairs_____________
INDIANA

Agent;
Banking Commissioner

320 West 4th Street, Suite 750
Los Angeles, GA 90013
(213) 576-7500: Toll Free (866) 275-2677



MINNESOTAMICHIGAN

NORTH CAROLINA

NEW YORK NORTH DAKOTA

RHODE ISI.AND

■2

NYS' Departmentrof Law 
Investor Protection Bureau

North Dakota.Securities Department
600 East Boulevard Avenue 
State Capitol Fifth Floor Dept. 414 
Bismarck, North Dakota 58505-0510 
(701.) 328-4712

28 Liberty St.,.21 st Floor 
New York, NY 10005 
(212) 416-8236 Phone 
(212) 416-6042 Fax

©'2020 Code Ninjas, LLC
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Department of Insurance and Finance 
Corporate Securities Section
Labor and Industries Building 
Salem, Oregon 97310
(503)378-4387

Minnesota Department of Commerce
85 7th Place East, Suite 280
St. Paul, Minnesota 55101-2198 
(65I.).539-:1600

Department of the Secretary of State
PO Box 29622
Raleigh„NC 27626-0622

Division of Securities
Rhode Island Dept, of Business Regulation '
John O. Pastore Complex - Bldg. 69 1
1511 Pontiac Avenue
Cranston, R1 02920
(401)'462-9500

Nebraska Department of Banking and Finance 
RO. Box 95006
Lincoln, Nebraska 68509-5006

Agent:
Minnesota Commissioner of Commerce

Agent:
North Dakota Securities Commissioner

Agent:
Director of Rhode lsland Department of Business
Regulation 

Agent:
Michigan Department of Commerce 
Corporations and Securities Bureau 
P;O. Box.30054
6546 Mercantile Way
Lansing,,Michigan 48909________
NEBRASKA

Agent:
Director of Oregon Department of Insurance and
Finance

Consumer Protection. Division
Antitrust and Franchise Unit
Michigan Department of Attorney General
670 Law Building
Lansing, Michigan 48913
(517) 373-717.7

Agent:
New York Secretary of States 
New York Department of State 
One Commerce Plaza
99 Washington Avenue, 6th Floor 
Albany, NY 12231-0001
(518) 4.73-2492
OREGON



SOUTH DAKOTA TEXAS

WASHINGTON

WISCONSIN
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Di vision of Securities
Department of Labor & Regulation
124,S, Euclid, Suite 104
Pierre, South Dakota 57501 
(605)773-4823

State Corporation Corhmission
Division of Securities and Retail Franchising
1300. East Main Street, 9th Floor
Richmond, Virginia 2321'9
(804)371-9051

Secretary of State 
P.O. Box 12887
Austin, Texas 78711

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

Department of Financial Institutions
Securities Division
150 IsraelRoad S.W.
Tumwater, Washington 98501.
(360)902-8760

Agent:
Director of South Dakota Division Securities
VIRGINIA

Agent:
Director, Department of Financial Institutions
Securities Division
150 Israel Road.S;W.
Tumwater, Washihgton:98501

Agent:
Clerk of the StateCorporation Commission
State Cdrporation Commlssion
1300 East Main Street, hi Floor
Richrnond, Virginia 23219'

Agent:
Admiriistratbr, Division of Securities’ 
Department of Financial Institutions
201 W. Washington Ave., Suite 300
Madison, Wisconsin 53703



CALIFORNIA

4. The following is added at the end of Item 3;

1
© 2020,Code Ninjas,:LLC 
FDD-Code Ninjas-2019

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 national securities 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 membership in that association or exchange.

EXHIBIT B
STATE SPECIFIC ADDENDUM

The folldwing are additional disclosures for the Franchise DisclosureDocument of Code 
Ninjas, LLC required by various state: franchise laws. Each provision of these additidnal 
disclosures will drily apply to you if the applicable state franchise registration and disclosure law 
applies to you..

2. SECTION 31125 OF THE FRANCHISE 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.

ADDITIONAL DISCLOSURES FOR THE
FRANCHISE DISCLOSURE DOCUMENT OF 

CODE NINJASj LLC

3. OUR WEBSITE, www.cddeninjas.cdm, HAS 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.

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



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

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

2

California Business and Professions Code Sections 20000 through 20O43 provide 
rights to the franchisee and multi-uriit developer concerning termination, transfer 
or nonrenewal of a franchise. 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 require application 
of the laws of the State of Texas. This provision might not be enforceable under 
California law.

©-2020 Code Ninj^, LLC 
F0D-GodefNirijaB-262O; as amended

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

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 law (11 U.S;C.A. Sections lOl et seq.L

The Franchise Agreement requires you to sign a general release of claims upon 
renewal or transfer of the Franchise Agreement. California Corporations Code 
Section 31512 provides that any condition, 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 
waiver of your rights under the Franchise Investment Law (California 
Corporations Code Section 31000 - 31516). Business and Professions Code

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 our then-current 
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 determine, the applicability of California and 
federal laws (such as Business and Professions Code Section 20040.5, Code of 
Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions 
of the Area Development Agreement arid Franchise Agreement restricting yenue 
to a forum outside the State of California.



3

Section 20010 might void a waiver of your rights under the Franchise Relations 
Act (Business and Professioris Code Sections 20000-20043).

©2020 Code Ninjas, LEG
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7. FINANCIAL ASSURANCE. Based on our financial condition, the State of California 
has required a financial assurance. Therefore, we have posted a surety bond with the State of 
California guaranteeing our obligations under the Franchise Agreement. You may contact the 
state agency listed in Exhibit A of the Franchise Disclosure Document for more information.



HAWAII

4
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Registered agent in the state authorized to receive service of process: Commissioner of 
Securities, Department of Commerce and Consumer Affairs, Business Registration Division, 
Securities Compliance Branch, 335: Merchant Street, Room 203, Honolulu, Hawaii 96813.

THESE FRANCHISES HAVE BEEN FILED UNDER THE FRANCHISE 
INVESTMENT LAW OF THE STATE OF HAWAH. FILING DOES NOT CONSTITUTE 
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF 
COMMERCE AND CONSUMER AFFAIRS OR A FINDING BY THE DIRECTOR OF 
COMMERCE AND CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED 
HEREIN IS TRUE, COMPLETE AND NOT MISLEADING.

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.



ILLINOIS

Illinois law governs the: agreements between the parties to this franehise.

5
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Your rights upon termination and nori-renewal of a franehise agreement are set forth in 
Sections 19 and 20 of the Illinois Franchise Disclosure Act.

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a 
franchise agreement that designates jurisdiction 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 Illinois Franchise Disclosure Act or any other law of Illinois is void.



INDIANA

Item 17, Additional Disclosures. The following statements are added to Item 17;1.

6
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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.

The Indiana Deceptive Franchise Practices Law (Indiana Gode 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 frorn 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.

Any provisions requiring you to sign a general release of claims against us, including 
upon execution of a successor Franchise Agreement, refund of initial fees, or transfer, 
does not release any claim you may have under the Indiana Deceptive Franchise Practices 
Law.



MARYLAND

The following paragraph is added to the end of Item 5:-1.

2.

3.

The following sentence is added to the end of the “Summary ” section of

The following language is added to the end of the chart in.Item 17:5.

7
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You must bring any claims arising under the Maiyland Franchise Registration,and 
Di sclosure Law within 3 years after the grant of the franchise >

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

The Area Development Agreement and Franchise Agreement provide for 
termination upon bankruptcy. This provision might not be enforceable under 
federal barikruptcy law (11 U.S.C. Sections 101 et seq.), but we will enforce it to 
the extent enforceable.

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 transfer:

The Franchise Agreement, Area Development Agreement, and Franchisee Disclosure Questionnaire 
are amended to state: “All representations requiring: prospective franchisees 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 Madland Franchise Registration and Disclosure Law.

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

The following is added to the end of the “Summary” section of Item 17(h)j 
entitled “Cause” defined - non-eurable defaults:

I

f

4-
Item 17(.v), entitled Choice of forum:

Based on our financial condition, the State of Maryland has required a financial 
assurance. Therefore, we have posted a surety bond with the State of Maiyland 
guaranteeing our obligations under the Franchise Agreement ,and the Area Development 
Agreement. You may contact the state agency listed in Exhibit A for more information.



MINNESOTA

1. Trademarks. The following sentence is added to the end of Item 13:

3. The following paragraph is added to the end of Item 5:

8
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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 Agreement, and 180 
days’ notice for non-renewal of the Area Development Agreement and Franchise 
Agreement.

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 2860.4400D.

Provided you have complied with all provisions of the Area Development 
Agreement and Franchise Agreement applicable to the Marks, we 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 the Marks in 
accordance with Minn, Stat. Sec. 80C.12 Subd. 1(g).

Based on our financial condition, the State of Minnesota has required a financial 
assurance. Therefore, we have posted a surety bond with the State of Minnesota 
guaranteeing our obligations under the Franchise Agreement and the Area Development 
Agreement. You may contact the state agency listed in Exhibit A for more information.

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

Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.4400J 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 8.0.C, 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.



NEWYORK.

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

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

A.

B.

e.
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No such party has pending actions, other than routine litigation incidental 
to the business, which are significant in the context of the number of 
franchisees 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 10 year period immediately preceding; the 
application for registration, has been convicted of dr pleaded nolo 
contendere to a misdemeanor charge or has been the subject of a civil

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

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 trademark:

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.

1.
Document:

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 
TRADE COMMISSION AND NEW YORK STATE DEPARTMENT OF 
LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES, 120 
BROADWAY, 23RD FLOOR, NEW YORK, NEW YORK 10271.



D.

The following is,added to the end of Item 4;3.

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

5'.

10

The initial franchise fee constitutes part of our general operating funds and will be used 
as such in our discretion,
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action alleging: violation of a franchise, antifraud, or securities law; 
fraud; embezzlement; fraudulent conversion or misappropriation of 
property; or unfair or deceptive practices or comparable allegations.

None of the franchisor, its affiliate, its predecessor, officers, or general partner 
during the lO-year 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; fb) 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, Baidcruptcy Code during or within 1 year after that officer or general partner 
of the franchisor held this position in theicompany or partnership.

However, to the extent required by applicable law, all rights you enjoy and any 
causes of action arising in your favor from the {arOvisiOns of Article 33 of the 
General Business Law of the State of New Yprk and the regulations issued 
thereunder shall remain in force; it being the Intent of this proviso that the 
non-waiver provisions: of General Business Law Sections 687.4 and 687.5 be 
satisfied.

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 franchise, securities, antitrust, trade regulation or trade practice 
la:w, resulting from a concluded or pending action or proceeding brought 
by a public agency; or is subject to any currently 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 injunctive or restrictive order relating to any other 
business activity as a result of an action brought by a public agency or 
department, including, without limitation, actions affecting a license as a 
real estate broker or sales agent.

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



6. The following language replaces the “Summary'” section of Item f7(d), entitled

Termination by franchisee:

You may terminate the agreement on any grounds available by law.

7.,

8.

11

The following is added to the end of the “Summaiy” section of Item 17(j), entitled 
Assignment of contract by franchisor:
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The following is added to the end of the “Summaiy” sections of Item I7(v), 
entitled Choice of forum, and Item 17(w), entitled Choice of law:

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 
franchisor’s obligations under the Area Development Agreement or Franchise 
Agreement.

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



NORTH DAKOTA

The following is added to the end of the “Summary” sections of Item 17(e),

.2.

3.

4.

5.

6. The following paragraph is added at the end of Item 5:

II

12

The “Summaiy” section of Item 17(.y), entitled Choice of forum, 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 Arbihratipn Act), mediation will be 
at a site to which we and you mutually agree.

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

© 2020 Code Ninjas^ LLC 
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The “Summaiy” section of Item 17(u)i entitled Dispute resolution by arbitration 
or mediation is deleted and replaced with the following:

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

However, any release required as, a condition of renewal, sale and/or 
assignment/transfer will not apply to the extent prohibited by the North Dakota 
Franchise Investment Law.

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.

The following is added to the end of the “Summary” section of Item 17(r), 
entitled Non-competition 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.

I

:■

1. 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:

"Based on our financial condition, the State of North Dakota has required a financial assurance. 
Therefore, we have posted a surety bond with the State of North Dakota guaranteeing our 
obligations under the Franchise Agreement. You may contact the state agency listed in Exhibit A 
of our Franchise Disclosure Document."



RHODE ISLAND

1..

13
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The following language is added to the end of the “Summary” sections of 
Item 17(v), entitled Choice of forum, and 17(w), entitled Choice of law:

Section 19-28.1-14 of the Rhode Island Franchise Investment: Act provides that 
“A provision in a rnulti-unit Area Development Agreement or franchise 
agreement restricting jurisdiction or venue to a forum outside this state Of 
requiring the application of the laws of another state is void with respect to a 
claim otherwise enforceable under this Act.”



VIRGINIA

1.

14

The following language is added to the end of the “Summary” section of 
Item 17ih., entitled “Cause” defined - non-curable.defaults:

0 2020 Code Ninjas, LLC
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Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful 
for a franchisor to cancel a franchise without reasonable cause. If any grounds for 
default or termination stated in the Area Developrnent Agreement or Franchise 
Agreement does not constitute “reasonable cause,” as that term may be defined in 
the Virginia Retail Franchising Act or the laws of Virginia, that provision may not 
be enforceable.



WASHINGTON

The following paragraphs are added atthe end of Item 17:1.

15

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs ihMfecting a transfer.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW will prevail.

’©,2020,Code Ninjas, LLC
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RCW 19.100.180 may supersede the Franchise Agreement in your relationship with the 
franchisor including the areas of termination and renewal of your franchise. There may 
also be court decisions which may supersede the Franchise Agreement in your relationship 
withthe franchisor, including the areas of termination and renewal of your franchise.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against 
an employee, includinganemployeeofa franchisee, unlesstheemployee’searnings from the 
party seeking enforcement, when annualized, exceed $100,000 per year (an amount that 
will be adjusted annually for inflation). In addition, a noncompetition covenant is void 
and unenforceable against an independent contractor of a franchisee under RCW 49.62.030 
unless the independent contractor’s earnings from the party seeking enforcement, when 
annual ized, exceed $250,000 pery ear (an amount that wi 11 be adj usted annually for inflation). 
As a result, any provisions contained in the Franchise Agreement or elsewhere that conflict 
with these limitatiohS^^e void and unenforceable in Washington.,

In any arbitration or mediafipn involving a franchise purchased in Washington, the 
arbitration or mediationsite will be either inthestate of Washington, or in a.p lace mutually 
agreed upon at the time ofthe arbitration or mediation, or asidetermined by the-arbitrator or 
mediator at the time of arbitration or mediation. In addition, if litigation is not precluded by 
the Franchise A^eement, a franchisee may bring an action or proceeding arising out of or 
in connection with the sale of franchises, or a violation of the Washington Franchise 
Investment Protection Act, in Washington.

A release or waiver of rights executed by a franchisee may not include rights under the 
Washington Franchise Investment Protection Act. or any rule or order thereunder 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 of limit the statute of limitations period for claims under the Act, or 
rights of remedies under the Act such as a right to a jury trial, may not be enforceable.

RCW 49.62.060 prohibits a franchisor from restfictingj restraining^ or prohibiting a 
franchisee from(i)solicitingorhiringanyemployeeofafranchiseeofthesamefranchisoror
(ii) soliciting or hiring any employee ofthe franchisor. As a result, any such provisions



3.

4.

5.

6.

7'.

The following paragraph is added at the end of Item 21:8.

16

Item 17(r) (Franchise Agreement Table) of this Disclosure Document is amended 
to provide that this provision is subject to state law,

Item 17(r) (Area Development Agreement Table) of this Disclosure Document is 
amended to provide that this provision i s subjectsto state law.

Based on our financial condition, the State of Washington has required financial 
assurance. Therefore, we have posted a surety bond with the State of Washington 
guaranteeing our obligations under the Franchise Agreement. You may contact 
the state agency listed in Exhibit A for more information^

Item 17(11) (Franchise Agreement Table) of this Disclosure Document is 
amended to provide that this provision is subject to state law.

Item I7(u) (Area Development Agreement Table) of this Disclosure 
Document is amended to provide that this provision is subject to state law.

contained in the Franchise Agreement or elsewhere are void and unenforceable in 
Washington.

© 2020 Code Ninjas, LLC 
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Item 17(q) (AreaDevelopment Agreement Table) of this Disclosure Document is 
amended to provide that this provision is subject to state law.

2. Item 17(q) (Franchise Agreement Table) of this Disclosure Document is 
amended td'provide that this provision is subject to state lavv.



WISCONSIN

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

The Wisconsin Fair Dealership I.aw applies to most franchise agreements in the state and 
prohibits termination, cancellation, non-renewal or substantial change in competitive 
circumstances of a dealership agreement without good cause. The law further provides that 90 
days prior written notice of the proposed termination, etc. must be given to the dealer. The dealer 
has 60 days to cure the deficiency and if the deficiency is so cured the notice is void. The 
Disclosure Document, Franchise Agreement and Development Agreement are hereby modified to 
state that the Wisconsin Fair Dealership Law, to the extent applicable, supersedes any provision of 
the franchise Agreement or Development Agreement that are inconsistent with the law 
WiS;Stat.Ch.l35, the Wisconsin Fair Dealership Law,, § 32.06(3), Wis.Code.
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FR ANCHISE AGREEMENT

this

4

 (“Franchisee”).

BACKGROEPH):

A.

B.

C.

D.

E.

NOW, THEREFORE, the parties agree as follows:

GRANT1..
1

Franchise Agreement-Gode Ninjas-2020

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

The System is identified by means of certain indicia of origin, emblems, trade names, 
service marks, 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 rriark “Code Ninjas” and other marks (the “Proprietary Marks”).

Franchisee acknowledges that it has read this Agreement and the Franchisor’s Franchise 
Disclosure Document arid that it understands and accepts the terms, conditions and covenants contained in 
this A^eemerit as being reasonably necessary to maintain the Franchisor’s high standards of quality and. 
service,and the ufiifbrmity of those standards at all Code Ninjas Centers in order to protect andpreserve the 
goodwill of the Proprietary Marks.

a [resident of] 
[corporation organized in] [limited liability company organized in] [select one], having offices at , 

♦ Code Ninjas, LLC, a Texas lirriited liability company, whose principal place of business is 11200 
Broadway .Street, Suite 2731', Pearland, Texas 77584 (“Franchisor”); and

THIS FRANCHISE AGREEMENT (the “Agreement”) is made and entered iritb on 
day of , 20 (the “Effective-Date”), by and between:

F, Franchisee has applied for a franchise to own and operate a Gode Ninjas Center at the 
location identified inExhibit A, and such application has been approved by the Franchisor-in reharice upon 
all of the representations made herein.

Franchisor owns a format arid system' (the “System”) relating to the establishment and, 
operation of learning centers that feature and operate under the Proprietary Marks.(as defined below.) (each 
a “Gode Ninjas Center”). Code Ninjas Centers provide child focused educational programs, including 
subjects such as computer programming, coding, math, logic and teamwork, underthe name “Code Ninjas.”

The distinguishing characteristics of the System include distinctive interior design, decor, 
color schemes, fixtures, and fumishirigs; standards and specifications for products,- services^ equipment, 
materials, and supplies; uniform standards, specifications, and procedures for -operations; purchasing and 
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;



1.1

1.2

L3

1.5

1.5.1

2
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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 Agreernerit, upon Franchisor’s approval 
of the location and execution Of the related lease or purchase agreement. Franchisee shall not relocate the 
Franchised Center without Franchisor’s'pribr written consent and/or otherwise in writing by Franchisor, as 
provided in Section 8.26 below.

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 terrns and conditions 
Franchisor deems advisable, and without granting Franchisee any rights therein:

To own, acquire, establish,, 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;

1.4 Limit on Sales. Franchisee’s fights 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-Premises activities within 
the Territory (as defmed in Section 1.5) and only in 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 (^ defined in Section 3.3 below) and all 
applicable laws, franchisee Shall not, withotifthe prior wfitten approval of Franchisor, engage in any other 
type of sale of, or Offer to. sell, or distribution of products or services, including, butnot limited to: selling, 
distfibutihg or otherwise pfPvidihg, any products to third parties,iat wholesale, or for resale or distribution 
by any third party; and selling, distributing or otherwise providing any products through catalogs, mail 
order, toll free.numbers.for delivery,_or,electronic means (e.g., the Internet), Nbtvvithstanding the foregoing, 
in the event that Franchisee elects to add Franchisor’sioptional rnpbile edutainrnent 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 Territory on the terms and conditions set forth in 
Exhibit 1 attached hereto.

Grant and Acceptance. Franchisor grants tp 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 Nuijas Center (the “Franchised Center”), (b) use, only in connection therewith, the 
PfQprietary Marks and the System, as they may be changed, improved, or further developed from time: to 
time by Franchisor; and (c) operateThe Franchised Center only at the Approved Location (as defined in 
Section 1.3 below,) in accordance with this Agreement.

Site Selection Area. Franchisee shall, on or before the Site Selection,Date as defined in 
Section 5.1, locate and secure, through lease or purchase; subject to Franchisor’s approval, the Approved 
Location (as defined below) for the Franchised Center within the area described in Exhibit A (the “Site 
Selection Area”). Franchisee shall be limited to locating and securing a site for the Franchised Center 
within this Site Selection Area. Franchisee agrees arid;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 franchisee of Franchisor has been granted franchise rights to 
operate a Code Ninjas Center within the Site Selection Area, Franchisee’s Approved Location niust not 
encroach upon such franchisee’s specified territory.
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2.1 Initial Term. This Agreement shall he in effect upon its acceptance and execution by 
Franchisor and, except as Otherwise provided herein, this Agreement shall expire five (5) years fi-om the 
Effective Date.

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 agrees that 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 1.5 at any location, 
notwithstanding the proximity to or the actual or threatened impact on sales of the Franchised Center.

To sell and to distribute, directly or indirectly, or to license;others to sell and to 
distribute, directly or indirectly, any products through wholesalers, distributors, catalogs, mail order, toll 
free nuihbers, the Internet; mobile or temporary locations, or other alternative distribution channels, 
including products bearing,Franchisor’s Proprietary Marks;

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 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 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 Territory,:

1.5.4.1 Provided that Franchisee is in compliance with this Agreement and any 
other agreement with Franchisor, Franchisor may, in its sole'discretion, 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 . If Franchisor in its discretion offers to Franchisee such an option. 
Franchisor shall provide Franchisee with written notice Of Franchisor’s purchase of the Acquired 
Business(es), ithe terms and conditions applicable to the Franchisee’s option to purchase such Acquired 
Businesses); and such, other information that Franchisor deems necessary to include in the notice. The 
terms and conditions offered to Franchisee shall include, without limitation, the following: (a) the 
purchase price will be based on Franchisor’s purchase price for such Acquired Business, and if the 
Acquired Business was part of an Acquired System (as defined below), 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 Business as compared to the total sales in such prior year of all Acquired Businesses 
purchased by Franchisor in the same transaction; arid (b) the requirement that Frarichisee enter irito 
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 
retain its right 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. If an 
Acquired Business is part of a system of retail businesses that Franchisor acquires (an “Acquired 
System”), Eranchisbr may also license to a licensee or franchisee under the Acquired System additional 
units of the Acquired System that the licensee of franchisee has the right to develop and operate within the 
Territory.

1.5.2 To own; acquire, establish and/or operate, and license others to establish and 
operate, businesses under proprietary marks other than the Proprietary Marks, whether such;businesses are 
similar to or different from the Franchised Center, at any location within or outside the Territory, 
notwithstanding their proxiiriity to the Territory or the Approved Location or their actual or threatened 
impact on sales ,of the Franchised Center;
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Fr^chisee shall make or provide for, in a manner satisfactory to Franchisor,, 
such renovation and, modernization of the Premises as Franchisor may reasonably require, including 
installationof new equipment and renovation of signs, furnishings, fixtures, and decor to reflect the then- 
current standards and image of the System;

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;

Franchisee shall hot be in default of any provision of this Agreement, any 
amendment hereof of successor'hereto, or any other agreement between Franchisee: and Franchisor or its 
affiliales, the approved suppliers of the System, or the lessor of the Premises; and Franchisee shall have 
substantially complied with.all the terms and conditions of such agreements during the terms thereof;

Franchisee shall give Franchisor writtenmotice 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;

Franchisee and Franchisor shall execute a mutual general release, in a form 
prescribed by Franchisor, of any and all claims against Franchisor arid its affiliates, arid their respective 
officers, directors, agents, and employees;

Franchisee shall comply with the then-current qualification and training 
requirements of Franchisor;

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

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

Franchisee, at the time of renewal, satisfies Franchisor’s standards of financial 
responsibility and, if requested by Franchisor, Franchisee: demonstrates to Franchisor that Franchisee has 
sufficient financial resources and means to continue to operate the Franchised Center during the renewal 
term; and

Franchisee shall execute the then-current form of fi-anchise .agreement offefed 
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 limitation, requirements, to pay additional and/or 
higher fees such, as royalties and advertising, contributions;

2.2.10 Franchisee shall remit to Franchisor a renewal fee equal to Two Thousand 
Dollars.($2,000).

Franchisor’s Plans. Franchisor shall m^e available to Franchisee, specifications for the 
construction of a Code Ninjas Center and fdf the interior design ahd'layout, fixtures, 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 public
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Inspections. Franchisor shall conduct, as it deems advisable, inspections of the operation 
of .the Franchised Center by Franchisee.

List of.Suppliers. Fr^chisor shall, in the Manuals (or otherwise in writing as determined 
by Franchisor), provide Franchisee with a list of suppliers designated and/or approved by Franchisor to 
supply products,; equipment, signage, materials and services to franchisees in the System.

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

Loan of Manuals. Franchisorshall provideFranchisee, oil loan, copies ofthe Franchisor’s 
confidential operations manuals and other manuals, instructional materials, and written policies and 
correspondence (collectively, the “Manuals”), as more fully described in Section 10 hereof.

Delegation. Franchisee acknowledges, and agrees that any duty or obligation imposed on 
Franchisor by this Agreement may be performed by ariy distributor, designee, ernployee. Or agent of 
Franchisor, as Franchisor may direct.

Initial Training. Franchisor shall provide its initial training (“Initial Training”), either 
at a physical location or virtually, as determined by Franchisor, as described in'Section 6 of this Agreement, 
for up to three (3) trainees (unless Franchisee has already completed the Initial Training to Franchisor’s 
satisfaction), in which event the terms set forth in Section 6.1.3 below shall apply with respect to the pre­
opening training of Frarichisee, the Designated Principal and any Director).

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.

Grand Opening Advertising. Franchisor shall assist Franchisee in developing and 
conducting the Grand Opening Advertising Program (as described in- Section 13,3 below), which program 
shall be conducted at Franchisee’s expense.

accommodations or commercial facilities for persons with disabilities), nor shall such plans contain the 
requirements of, or be used for,, construction drawings or other documentation necessary io obtain pennits 
ortauthorization 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 specifications, as Franchisor deems appropriate from time to time^however Franchisor will.not 
modify the prototype plans and specifications for the Franchised Center developed pursuant to this 
Agreement once those prototype architectural plans and specifications have been given to Frarichisee). 
Franchisee further understands and acknowledges that each Franchised Center will be designed differCritly 
depending the specificatibrisof 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.

Fulfillment 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 it 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, and 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; (lii) to introduce proprietary and non-proprietary
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4.2 Refundability. Payment of the Franchise Fee shall be non-refundable in consideration of 
administrative: and other expenses incurred by Franchisor in granting this franchise and for Franchisor’s 
lost or deferred opportunity to franchise-others.

4.5 Other Advertising Expenditures. Franchisee 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.

items or operational equipment used by the System into other franchised systems in 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 3.1,0, and that nothing in this 
.Section,3.10 shall in any way affect Franchisee’s obligations under this Agreement.

4.4 General Advertising Fee; If we establish^ requirement to pay tous a general advertising 
fee,, upon written notice to you, during the term of this Agreement, you must pay to us our then-current 
"General Advertising Fee” of the greater of (i) three percent (3%) of Net Sales or (ii) One Thousand 
Dollars ($ 1,000) per month. This; fee is not;a contribution to an independent advertising fund of a pooled! 
advertising program. The General. Advertising Fee will be paid in the same manner as Royalty. Fees.

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 Thirty One Thousand Dollars ($31,000) (the “Franchise Fee”) as reflected in Exhibit A, 
which sum shall be deemed frilly earned by Franchisor upon receipt thereof and is non-refundable as: set 
forth in Section 4.2 below. If Franchisee; does not obtain a lease or sublease for the Franchised Center 
within four (4) months of the Effective Date (pursuant to Section 5.1), Or if the Franchised Center is not 
open and operating eight (8) months following the Effective. Date, Franchisor may, at its option, terminate 
this Agreernent without providing any refund to Franchisee.. The Franchise Fee shall be paid, in full upon 
the, executidri’of this Agreement, subject tOia development credit, if any, that may be applied frorn the. Area 
Develdprhent Fees that Franchisee previously paid to Franchisor pursuant to a separate Area Development 
Agreement executed between Franchisor and Franchisee relating to the Franchised Center.

4.3 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 Royalty Fee equalto six and one-half percent 
(6.5%), 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 ofall 
products and services and all other income of every kind and nature related to, derived from, or originating 
from the Franchised Center’or Franchisee’s operations under this Agreement, whether at retail or'wholesale 
(whether such sales are permitted or not), whether for cash, check, or credit, and regardless of collection in 
the.case ofcheck or credit; provided, however, that “Net Sales” excludes any actual documented custorner 
refunds made in good faifhj 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 forany 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 5.4, 
in addition;to the.'Standard,Royalty Fee for amounts collected as Net Sales, Franchisee will pay a minimum 
royalty fee of Five Hundred Dollars ($500.00) per month to Franchisor until Franchisee; opens the 
Franchised Center for business.
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4.7 Call Center Fees. At the option of Franchisor, Franchisor or one of its affiliates may 
establish .a centralized call center for the handling of inbound and outbound customer inquiries (the “Call 
Center”), but the Call Center shall not be a substitute for Franchisee’s obligations as set forth herein. If 
Franchisor or one of its affiliates establishes the Call Center, Franchisee may choose to participate in the; 
Call Center, and pay Franchisor or its affiliate its then-current fees (“Call Center Fees”), including without 
limitation, baseservice fees and/or a commission on each customer acquisition for the Franchised Center.

Electronic Systems Fee; Software License Fees. During the term of this Agreement, 
Franchisor reserves; the right to charge Franchisee its then-current “Electronic Systems Fee” for email. 
Website management, and access,to Franchisor’s,electronic support systems and center operating software 
in connection with the System and the Franchise Center, and “Software License Fees” for products and 
services related to inf6rma,tiqnal 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 rnay 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 non-refundable.

When Payments Due. Franchisor shall provide for collection of all Franchisee customer 
payments through Franchisor’s online payment processing portal, 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’), 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, which also includes a credit card 
authorization 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 Agreemeiit and the Manuals. No later than Monday of each week during the term of this Agreement 
Franchisor shall calculate the amount of customer payments it has received in conriection with the 
Franchised Center for the preceding week,ahd shall remit such arnOuritfo Franchisee-via EFT, less amounts 
representing the. Royalty Fee, General Advertising Fee, Electronic Systems Fees, Call Genter Fee, 
advertising contributions, EFT fees and merchant services and other processing fees, in addition to any and 
all other amounts owed to Franchisor (or any affiliate of Franchisor) under this Agreement and any other 
agreement. Each weekly payrnent by Franchisor to. Franchisee shall be accompanied by a statement setting 
forth the amount of customer payments received in connection.with the Franchised Center and payments 
remitted to Franchisor. Franchisee acknowledges that Franchisor may retain any ainount of customer 
payments, as remittance of any amounts owed to Franchisor (or any affiliate of Franchisor) by Franchisee 
under this Agreement or in connection with the Franchised Center. Franchisee birther expressly 
acknowledges and agrees, that Franchisee’s obligations for the full and timely payment of all amounts 
provided for in this Agreement shall be absolute, unconditional, and fully earned upon receipt thereof and 
non-refundable! Franchisee shall not for any reason delay or withhold the payment of all or any part of
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4.7.1 Franchisor or its affiliate, through the operation ofthe Gall Center and otherwise, 
may refer customers attempting to make inquiries or a reservation at a Code Ninjas business.generally, or 
specifically at the Franchised Center, to another Code Ninjas center when: (1) the Franchised Center is not 
the closest Code Ninjas.center; (2) the Franchised Center is fully booked for appointment or time period 
requested by the customer; (3) Franchise^ does not make its schedule available to Franchisor or treat 
reservatioiis made by Franchisor the same as reservations booked by Franchisee; (4) the Franchised Center 
does not meet the; customer’s requirements iii other respects;'(5) Ffanchisee is in default of the Franchise 
Agreement or its real estate: lease for the Premises, or has notified Franchisor of its intentcease operations; 
or (6) for any other reason reasonably determined to be in the best interests of the customer or the 
preservation of the customer as a Code N injas customer.
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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 termination or nori­
renewal of this Agreement. Acceptance^df any payment on account of the Royalty Fee or any and all other 
payments provided for in this Agreement does not constitute any wai ver of Franchisor’s rights hereunder.

those of any other payments due hereunder, put the Same; in escrow of set-off same against any claims or 
alleged claims Franchisee .may allege against Franchisor. Ffanchisee 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 Franchisees bank account.

No Subordination. Franchisee shaU not subordinate to any other dbligatioh its obligation 
to pay Franchisor the royalties and/of any other fee or charge payable to Franchisor, whether under this 
Agfeement or otherwise.

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

4,9 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. Ffanchisee. shall pay such service providef of Franchisor, 
as directed by Franchisor, a fee for these services for each month in such reasoriable amount as the service 
providef or Ffaiichisor may periodically designate.

Overdue Payments and Reports. Any payment, contribution, statement, or repoft not 
actually received by Franchisor on or beforesuch due date shall be overdue; If any contribution or payment 
is overdue, Eranchisee 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'ftom the date it was due until paicf at the rate of one and one-half percent (1.5%) per 
month, or the maximum rate permitted by law, whichever is less. Entitlement to such interest :shall be in 
addition to any other remedies Franchisor may have.

Additional Payments. Franchisee shall pay to Franchisor; within fifteenfl 5).days.of any 
written request: by Franchisor, which is accompanied by reasonable substantiating material, any monies 
which Franchisor has paid, or has become obligated to pay, on behalf of Franchisee, by consent or otherwise 
under this Agreement.

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 Franchispr; 
(ii) a trade area and site racketing research analysis (prepared by a company approved in advance by 
Franchisor); (iii) an option contract, letter of iritent, of 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 reasonably 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 Ffanchised Center, In 
the event Franchisor does.not approve a proposed site by written notice to Franchisee, within said twenty
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Followihg Franchisor’s approval of a proposed site, Franchisee shall use its best 
efforts to secure, such site, either through a lease/sublease that is acceptable to Franchisor, as provided in 
Section 5.2 below, or a binding purchase agreement, and shall do so within sixty (60) business days of 
approval of the site by Franchisor. Franchisee shall immediately notify Franchisorof the execution, of the 
approved lease or binding purchase agreement.

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

Franchisee shall employ a qualified, licensed architect or engineer who has been 
approved or designa:ted (as described below) by Franchisor to prepare, subject to Franchisor’s approval, 
preliminary plans and specifications for site improvement and/or construction of the Franchised Center 
based upon prototype plans and/or specifications furnished by Franchisor, as described in 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 ahd/br 
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 locating and 
employing a qualified design consultant and architect who is/are licensed in the jurisdiction in which the 
Franchised Center will be located,, and who is reputable and experienced in providing design arid 
architecture services. Franchisee shall be solely responsible for payments for all design and architecture 
services. Franchisee expressly acknowledges and agrees that Franchisor shall not be liable for the

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 maysign 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 
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 Lease 
Rider containing Franchisor’s current requirements is included tn Exhibit G to this Agreement, which 
Franchisee must execute and must cause, to be executed by the landlord to its lease as a condition to 
Franchisor’ s approval hereunder.

(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.

5.1.3 Franchisee hereby acknowledges and agrees that approval by Franchisor of a site 
does hot constitute an assurance, representatibri, or warranty of any kind, express or implied, as. to the 
suitability ofthe site for the Franchised Center or for any other purpose; Approval by Franchisor ofthe 
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 Franchisee and Franchisor 
acknowledge that application of criteria that have been effective with respect to other sites and Premises 
rriay 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 
factorsiare unpredictable and are beyond the control of Franchisor. Franchisor shall not be responsible for 
the failure of a site approved by Franchisor to meetFranchisee’s expectations as to revenue or operational 
criteria.
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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.

unsatisfactory performance of any contractor, firm, supplier, professional or consultant retained by 
Franchisee,, whether or not designated by Franchisor.

Franchisee shah employ a qualified licensed general contractor who has been 
approved or‘ designated by Franchisor to Construct the Franchised Center and to complete all 
iinprovements, which general contractor may be Franchisor or an affiliate of Franchisor; Franchisee shall 
obtain and maintain in force during the entire period of construction the insurance required under 
Section 14 below. Franchisee expressly acknowledges and agrees that Franchisor shall not be liable for 
the unsatisfactory 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.

Franchisee shall comply with all federal, state and local laws, codes and 
regulations, including the applicable provisions of the ADA, regarding the construction, design and 
operation of the Franchised Center. In the event Franchisee receives any complaint, claim, other notice 
alleging a failure to comply wifhthe ADA, Franchisee shall provide Franchisor with a copy of such notice 
within five (5) days after receipt thereof.

5,3.7 Franchisee a^ees to use in the construction and operation of the Franchised 
Center only those brands, types or models of construction and decorating materials, fixtures, equipment, 
furniture and signs that the Franchisor has approved for the Franchised Center as meeting its specifications 
and standards for qualify, 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 time approved in writing by the Franchisor. Franchisee may 
purchase approved types or models of construction and decoratingmaterials, fixtures, equipment,,furniture 
and signs from any supplier approved or designated by the Franchisor (which may include the Franchisor 
and/or its affiliates), which approval may not be unreasonably withheld. If Franchisee proposes to 
purchase any type or model of construction or decorating material, fixture, equipment, furniture or sign 
hot 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 determination 
by Franchisor of whether such brand or type of construction or decorating material, fixture, equipment, 
furniture or sign complies with its specifications and standards., Franchisor may, in its sole discretion,
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Franchisee shall submit to Franchisor, for Franchisor’s approval,, final plans for 
construction based upon the preliminary plans and specifications. Franchisor’s review and approval of 
plans shall be limited to review of such plans to assess compliance with Franchisor’s design standards for 
Code Ninjas Centers, including 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 fimetibning of 
Code Ninjas 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 Franchisee. 
Once approved by Franchisor, such final plans shall not thereafter be changed or modified without the 
prior written permission of Franchisor. Any such change made without Franchisor’s prior vvritten 
permission shall constitute a default and Franchisor may withhold its/authorizatlpn to ppen the Franchised 
Center until the unauthorized change is rectified (or reversed) to Franchisor’s reasonable satisfaction.



5.5

6. TRAINING

6.1

6.1.1

6.1.2

11

Franchise Agreement-Code Ninjas-2020

Force Maieure. Neither party shall be responsible for non-performance or delay in 
performance occasioned by a “force majeurcj” which means an act of God, war, civil disturbance, act Of 
terrorism,,,government action, fire, flood, accident, hurricane, earthquake, of other calarriity^jstrike or other 
labor dispute, epidemic or pandemic, or any other cause beyond the reasonable control of such party; 
provided, however^ force majeure shah not include Franchisee’s lack of adequate financing; and no event 
of force; majeure shall relieve a party of the obligation to pay any money under this Agreement.

If Franchisee is other than an individual. Franchisor may require (in addition to 
the training of the Designated Principal and Director) that any or all owners of beneficial interests in 
Franchisee (each a “Principal”), who are individuals and own at least a ten percent (10%) beneficial, 
interest in Franchisee, attend and successfolly complete, to Franchisor’s satisfaction, such portions of the 
initial trainihg program as determined by Franchisor appropriate for Principals not involved in foe day-to- 
day operations Of foe Franchised Center.

Initial Training and Attendees. Before'opening the Franchised Center, Franchisee shall 
have satisfied all initial training obligations;required by Franchisor, which are as follows:

Franchisee (or, if Franchisee is other than an individual, the Designated Principal 
(defined in Section 8.3 below)) and, if applicable; the Director and additional persons as Franchisor may 
require, (not to exceed a total of three (3) persons), shall attend.and successfully complete, to Franchisor’s 
satisfaction, foe mifial training program offered by Franchisor' at a location designated by Franchisor 
(unless Franchisee has; multiple agreements with Franchisor and/or Franchisee has already completed foe 
initial training program in which event foe requirements set forth in Section 6.1.3 below shall .apply with 
respect to the pre-opening training of Franchisee, the. Designated Principal and any Director). Franchisee 
shall pay Franchisor’s then-current fee for each additional person, beyond foe maximum of three (3) 
persons,, to attend the initial training program. The' duration of the initial training will be approximately 
three (3) days,dependingon the function of foe individual attending such trainling, and is subject to change. 
During foe initial training. Franchisee shall receive instruction, training and education in.foe operation of 
foe Franchised Center and indoctrination into the System. The duration; and coritenf of foe initial'training 
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 successfolly 
complete; to Franchisor’s satisfaction, the initial training program.

refuse to approve any such item(s) and/or supplier(s) that does not meet Franchisor’s standards Or 
specifications.

5.4 Opening Date. Unless delayed by the occurrence of events; constituting “force majeure” 
as defined in Section 5.5 below. Franchisee shall construct, fomish, and open the Franchised Center in 
accordance with this Agreement on or before eight (8) months folio,wing foe Effective Date (the “Required 
Opening Date ”). Time is of foe 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 requifements,:conditions;and procedures 
(including, without limitation, those regarding pre-opening scheduling, training, and communications) as' 
set forth in this Agreement, foe Manuals, and/or elsewhere in. writing by Franchisor, and shall obtain 
Franchisor’s written approval as to foe 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, Franchisee must open the 
Franchised Center on or before the date set forth in the “Development Schedule” (as defined in the Area 
Development Agreement).
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Refresher Training Subject to Section 6.7, Franchisor may also require that Franchisee 
or its Designated Principal and Director attend such refresher courses, seminars, and other training 
programs as Franchisor may reasonably require from time to time; provided that such training shall not

12

Training by Franchisee of Additional or Replacement Pirectors. Franchisee shall have 
the option of training any Director (following, the training of the first Director 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 
Fr^chisor’ s initial training program to the satisfaction of the Franchisor (and who remains acceptable to 
Franchisor to provide such trainingjand (b)in accordance with any requirements or.standards as Franchisor 
may from time to time establish in writing for such training. In the evenf Franchisor conducts such training. 
Franchisor reserves the right to require Franchisee to pay Franchisor’s then-current per diem, charges for 
training.

Franchisee must satisfy 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.

6.4 Convention. If Franchisor holds a franchise convention, the person holding a controlling 
interest in Franchisee and its Designated Principal (if different) are required to register for and attend the 
convention annually in accordance with Franchisor’s policies. Franchisor will bill Franchisee for one 
registration fee prior to the convention^ which will provide Franchisee with one registration. Additional 
representatives of Franchisee may also attend the conference, as long as they are registered and pay the 
registration fee for their attendance. Franchisee must also pay for all travel and living expenses incurred 
by it and its representatives in attendmg the convention.

If Franchisee already has completed Initial Training to Franchisor’s satisfaction, 
then,, at the option of Franchisor in its: sole discretion^ Franchisee shall be responsible for conducting the 
initial training of its Designated Principal, its, Director (if applicable), and any other managerial personnel, 
in accordance with the requirements and conditions as Franchisor may from time to time establish for such 
training. Franchisor’s requirements for initial 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 traihihg 
activities be conducted: (a) by the Designated Principal(s) dr personnel of Franchiseefor an affiliate of 
Franchisee): who have completed Franchisor’s; initial training program to the satisfaction of the Franchisor, 
and who remain acceptable to Franchisor to provide initial training; and (b) following.the procedures and 
conditions .established by Franchisor.. If Franchisor determines that the training provided by Franchisee 
does not satisfy Franchisor’s,standards and requirements, or that any newly 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 program provided by Franchisor prior to the opening of the Franchised Center.

6.2 New or Replacement Designated Principal and Directors. In the event that Franchisee’s 
Designated Principal or (if required pursuant to .Section 8.3 .2) Director ceases active employment in the 
Franchised Center, Franchisee shall enroll a qualified replacement who is reasonably acceptable to 
Franchisor in Franchisor’s training program reasonably prorriptly 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 Director, Franchisee may train such replacement(s) in accbfdance with Section 6:3 below; The 
replacement Designated .Principal and/or any required managers 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, the initial 
training program offered by Franchisor at a location designated by Franchisor.
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7.1.3

7.1.4
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Franchisee shall record all sales on a cloud-hased point of sale and payments 
processing system designated and approved by Franchisor in the Manuals or otherwise in writing (“Point 
of Sale System”), which shall be deemed part of the Franchisee’s Computer System.

Computer Systems and Required Software. The; following terms and conditions shall 
apply with respect to the Computer System and Required Software:

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 incuned in connection with 
training, including, without limitation, the costs of transportation,, lodging, meals, wagesi and worker’s 
compensation insurance, shall be borne by Franchisee.

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”).

Additionar 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 Franchisor, in which case Franchisee; agrees that it shall pay Franchisor’s then-current 
per diem charges and out-of-pocket framing expenses, which shall be as set forth in the Manuals of 
otherwise in writing. If Franchisee requests that Franchisor provide, additional supervision Or supplemental 
training dr that any training programs offered or required by Franchisor, then Franchisee further agrees that 
it shall pay Franchisor’s then-current per diem charges and out-of-pocket training expenses, set forth in the 
Manuals or otherwisedn writing.

Franchisor shall have the right, but not the obligation, to. develop or have 
developed for it, or to designate: (a) computer software, programs, cloud-based system software,. Website 
portal programs and accounting system software that Franchisee must use in connection with the Cornputer 
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 
System.

6.6 Location of Training All training programs shall be at such tirnes as, may be designated. 
by Franchisor. Training prograiris shall be provided at Franchisor’s, headquarters and./or such other 
locations as Franchisor may designate.

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.

Franchisor shall have the right to specify or require that certain brands, types, 
makes, and/br models of communications, computer systems, cloud-based systems. Website portals, and 
hardware be used by, between, or among Code Ninjas Centers, including without limitation: (a) back 
office and Point of Sale. System, 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/br Franchisee; (b). Point of Sale System; (c) physical, electronic, 
and other.security systems; (d) printers and'other peripheral devices; (e) archival back-up systems; and (f) 
internet access mode and speed (collectively, the “Computer System”).
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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.

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 
defined below), if any,, and/or-such other*computer systems as Franchisor may reasonably require^

7:6 Websites. As used in this Agreement, the’term “Website” means an interactive electronic 
document, series of symbols, or otherwise, that is contaihed in a network of computers, linked by 
communications software. The term Website includes, but is not limited to, Internet and World Wide Web 
home pages, tn connection with any Website, Franchisee agrees to the following:
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Data. Franchisor may, from time-to-time, specify in the Manuals or otherwise' in writing 
the information that Franchisee shall collect and maintain on the Corhputer System installed at the 
Franchised Center, and Franchisee shall provide to Franchisor suCh reports as, Franchisor may reasonably 
request from 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 cOnCernihg the 
Franchised Center ’s customers) or otherwise provided by Franchisee (including, without limitation, data 
uploaded to, or downloaded from Franchisee’s Computer' System) is and will be owned exclusively by 
Franchisor, and Franchisor will have the right to use such data in any manner that Franchisor deems 
appropriate without compensation to Franchisee. Copies andZor originals; of such data must be provided to 
Frahchisor 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.

Privacy. Franchisee shall abide by all applicable laws: pertaining to privacy of information 
collected or maintained 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 give 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 Franchisor’s stendards and 
policies pertaining to Privacy within the bounds of applicable, law.

Franchisee shall Comply with al 1 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 Computer System and Required Software 
as Franchisor may request, in the manner, 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.

7.5 Intranet. Franchisor may establish a Website providing private and secure 
communications between Franchisor, Franchisee, franchisees^ licensees arid other-persons and entities as 
determined by Franchisor, in its sole discretion (an “Intranet”). Franchisee shall comply with Franchisor’s 
requiremerits (as set forth in the Manuals or otherwise in writing) with respect to connecting to the Intranet, 
arid 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 ntanagement reporting 
solutions (both upstream and downstream, as Franchisor may direct). Franchisee shall purchase and 
maintain sUch computer software and hardware as may be required to conriect to and utilize the Intranet.
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Franchisor sh^l have’the: right to modify the provisions of this Section 7 relating 
to Websites as Franchisor shall solely determine is necess^ or appropriate.

Franchisor shall have the righty but not the obligation, to establish and maintain 
a Website, which may, without limitation, promote the Proprietary Marks, any or all of the Gode Ninjas 
Centers, the. franchising of Code Ninjas Centers, , and/or the System. Franchisor shall have the sole right 
to control all aspects of the Website, including without, limitation its design,, content, functionalify, 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.

Franchisor shall have the right, but riot 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 to 
post and/or discontinue posting any content and/or the operation of any web page.

Online Use of Marks. Franchisee shall not, without the prior written approval of 
Franchisor, use the Proprietary Marks Or any abbreviation or .other name associated with Franchisor and/or 
the System as part of any email address, dorflairi name, and/or other identification of Franchisee iri any 
electronic medium. Franchisee agrees riot tO transmit dr cause any Other party to transmit advertisements  ̂
solicitations, marketing information, promotional information or any other information whatsoever 
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 include, but not: be limited to, blogs, microblogs, 
social networking-sites (such as Facebook, Instagram aridiLinkedln), video-sharing and photo-sharmg sites 
(such as YouTube and FJickr), feview sites (suchas Yelp and Urbanspoon), inafketplace sites (such as eBay 
and Craigslist), Wikis, chat rooms and virtual worlds.

7.8 :No Outsourcing without Prior Written Approval. Franchisee shall not hire third parfy 
dr dutside vefiddrs to perform any services -or obligations in connectidn with the Computer System, 
Required Software, or any other of Franchisee’s obligations without Franchisor’s prior written approval 
therefor. Franchisor’s consideration of any proposed outsourcing vendor(s) may be conditioned upon, 
among other things, such third party or outside vendor’s entry into a confidentiality agreement with 
Franchisor and Franchisee in a form that is reasonably provided by Franchisor;

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

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 Website, 
Frarichisee shall corriply with Franchisor’s policies, standards and specificatioris with respect to the 
creation,, maintenance and content of any such Website. Franchiseespecifically 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..



OTHER DUTIES OF FR ANCHISEE8.

8.1

Management of Business & Designated Principal8.3

If Franchisee is other than an individual, prior to beginning trainings Franchisee

8.4
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Details of Operation: Franchisee understands’ and acknowledges that every detail of the 
System,and this Agreement is important to Franchisee, Franchisor, and othef franchisees ih;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 standards and specifications as 
Franchisor may from time to time prescribe in the Manuals or .otherwise in writing, and shall refrain from 
deviating from such standards, specifications, and procedures without the prior written consent of 
Franchisor.

8.3.2' Prior to beginning training. Franchisee shall designate in writing a “Director” to 
assume the full-time responsibility for the daily supervision and operation of the Franchised, Center. The 
Director must be either the Franchisee (or,, if the Franchisee is other than an individual, its Designated 
Principal) or an experienced manager. Franchisor’has the right to approve any Director, provided such 
approval shall not be unreasonably withheld.

Staffing; In order to. protect,and enhance the System,and the goodwill associated with the 
Proprietary Marks, Franchisee agrees to maintain a competent,, conscieritiOus, staff (who are trained by 
Franchisee to Franchisor’s standards and requirements) in numbers sufficienttG promptly service customers 
and to take such,steps as'are necessary to ensure that itsiempldyees preserve good customer relations; render 
competent, prompt,, courteous, and knowledgeable service; comply with such uniforms and/or dress code 
as Franchisor may prescribe; and meet such minimum standards as Franchisor may establish from 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 vyitb all applicable federal, state, and 
local laws, rules and regulations.

8.5 Use of Premises. Franchisee shall use the Premises solely for the operation of the 
Franchised Center; shall keep the Franchised Center opep .and in normal operation for such minimum hours 
and days as Franchisor may specify; shall refrain from using or permittingThe use of the: Premises for any 
other purpose or activity at any time without first obtaining the written consent of Franchisor.

8.3.3 Franchisee acknowledges and agrees that Franchisor shall have the right to rely 
lipoii either or both the Designated Principal or Director as having responsibilify and decision-making 
authorify regarding the Franchised Center’s operation and Franchisee’s business.

8.3.1 If Franchisee is other than an individual, prior to beginning training, Franchisee 
shall,designate, subject to Franchisor’s reasonable approval, one Pfincipal 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 pperations of the Franchised Center on behalf of Franchisee (the 
“Designated Principal”); 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.
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Franchisee^ shall purchase and install prior to the opening of the Franchised 
Center, and thereafter maintain, all fixtures, furnishings, equipment,, decor, and signs, and maintain in 
sufficient supplies and materials^ as Franchisor may prescribe in the Manuals or otherwise in writing. 
Franchisee shall refrain from deviating therefrom by the use of any unapproved iterh without the prior 
written consent of Franchisor.

Franchisor may itself conduct or designate; an independent evaluation .service, to 
conduct inspections or a “mystery shopper” quality control and evaluation program with respect to Gode 
Ninjas Centers. Franchisee agrees that the Franchised Center will participate in such inspections and 
mystery shopper program, as prescribed and required by Franchisor. Franchisor shall have the right to 
require Franchisee to pay the then-cuircnt costs associated with such program, or the then-current charges 
imposed by such evaluation service with respect to inspections of the Franchised Center;, and Franchisee 
agrees that it shall promptly pay sUch charges of reimburse Franchisor for its expenses. Franchisee 
aclcnowiedges that as part of any quality control or eval nation, prog ram, Franchisor may record telephonic 
.communications and Franchisee consents to the use of such recordings.

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

Franchisee (or, if Franchisee is other than an individual, each Principal of 
Franchisee) and all' employees and staff members of Franchisee, including the Director, shall pass a 
background check: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.involving moral 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 therewith, 
or the interest of Franchisor therein.

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:

Franchisee shall offer and sell only products and services that Franchisor 
specifies from time to time, imless otherwise approved in writing by Franchisor; and Franchisee shall offer 
and sell aft products and services as Franchisor may specify from 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 disapproved, in writing, at any 
time. If Franchisee wishes to offer or sell any products or services that have not previously been authorized 
by Franchisor, Franchisee must first make a written request to Franchisor,, requesting authorization to .offer 
or sell such products Or services in accordance with Section 8.7 below. Franchisor may deny such approval 
for any reason.

Franchisee shall participate in any customer transfer policy established by 
Franchisor in the Manuals or otherwise in writing in the event a student transfers from 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 shaft fully honor all 
customer purchases of services regardless of which Code Ninja Center originally ,accepted payment.
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Nothing in the foregoing shall be .construed to require Franchisor to approve any 
particular Supplier, nor to require Franchisor to make available to prospective Suppliers, standards for 
approval and/or specifications for formulas, which Franchisor shall have the right to deein confidential.,

Notwithstanding anything, to the contrary contained in this Agreement 
Franchisee acknowledges and agrees that, at Franchisor’s sole option. Franchisor may establish One or 
more strategic alliances or preferred vendor programs with one or more nationally of regionally known 
Suppliers who are willing to supply all Or some .Code Ninjas Centers with some or all of the products
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Franchisor reserves the right, at its option, to re-inspect from time to tirhe the 
facilities and products of any such approved Supplier, andtorevoke 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 
revocation. Franchisee shall cease to sell or use any disapproved item and/or cease to purchase from any 
disapproved Supplier.

Notwithstanding anything to the contrary in this Agreement, Franchisee: shall 
purchase alLof its requirements of products'bearing the Proprietary Marks or products unique to the System 
and/or Franchisor (“Proprietary Products”) from Franchisor or Franchisor’s designee(s), as set forth in 
Section 8.8 below (through such distributor or distributors as Franchisor may designate). Franchisor shall 
have the right to introduce -additional, substitute new, or discontinue Proprietary Pro,ducts from time to 
time.

Purchases and Approved Suppliers. Franchisee shall purchase all equipment, fixtures^ 
furnishings, signs, decor, supplies, services, and products required for the establishment and operation of 
the Franchised Center ffOm Suppliers designated or approved in writing by Franchisor (as used in this 
Section 8.7 the term “Supplier” shall include manufacturers, distributorsand other forms Of Suppliers). In 
determining whether it will approve any particular Supplier, Franchisor shall consider various factors, 
including but not limited to whether the Supplier (i) can demonstrate, to Franchisor’s continuing reasonable 
satisfaction, the ability to meet Franchisor’s then-current standards and-specifications for such items; (ii) 
possesses adequate quality cOritrols and .capacity to supply Franchisee’s needs promptly and reliably; (iii) 
approval of who would enable the System, 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 Franchisee from 
any suchiSupplier, and have not thereafter been disapproved. Franchisor reserves the right to designate, at 
any time and for any reason, a single Supplier for any equipment, supplies, services, of products and to 
require Franchisee to purchase exclusively from such designated Supplier, which exclusive designated 
supplier may be Franchisor or an affiliate Of Franchisor.

If Franchisee desires to purchase any products (except for Proprietary Products) 
or other items, equipment, supplies, services from suppliers Other than those previously designated or 
approved by Franchisor, Franchisee must, first submit to Franchisor a 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 riurfiber of approved Suppliers. Franchisee must submit to Franchisor such 
information and samples as Franchisor may reasonably require, and Franchisor shall have the right to 
require periodically 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 fof evaluation and 
testing, either to Franchisor or to an independent testing facility designated by Franchisor. Permission for 
such inspections shall be 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 may 
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.
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Inspections: Franchisee shall permit Franchisor and its> agents to; enter upon the Premises 
at any tirne-during normal business hours for the purpose ofconducting inspections of the Premises;and the 
operations of Frarichisee., Franchisee shall cooperate with representatives in such inspectibns 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 detected 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 not 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 detnand. The foregoing shall be in addition to such other remedies 
Franchisor may have.

Franchisor and its affiliates may receive payments or other compensation from 
Suppliers on account of such Suppliers' dealings with Franchisee: and other franchisees; and Franchisor 
may use all amounts so received for any purpose Franchisor and its affiliates deem appropriate.

and/or services that Franchisor requires for use and/or sale in the development and/or operation of Gode 
Ninjas Centers. In this event. Franchisor may limit the number of approved Suppliers with whom 
Franchisee may deal, designate sources that Franchisee must use for some or all 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 of services to 
Franchisee.

Proprietary Products. Franchisee acknowledges and agrees that the Proprietary Products 
offered and sold at Code Ninjas Centers are manufactured in accordance with standards, and specifications 
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 Proprietary Products sold 
at all Code Ninjas Centers in the System, Franchisee agrees to purchase Proprietary 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 from Franchisor; its aftiliates or designee(s). Franchisee acknowledges 
that any action or inaction by any third party (e.g., a product manufacturer of an independent carrier) in 
connection with the manufacturing, handling, storage, transport and deli very 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 third party 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,

8.11 Trademarked Ifeins. Franchisee shall ensure that all advertising and promotional 
materials, signs, decorations, paper goods (including, without limitation, wrapping, packaging Supplies,, and 
all forms and stationery used in the. Franchised Center), and other items specified by Franchisor bear the 
Proprietary Marks in the form, color, locaition, and manner prescribed by Franchisor. Franchisee shall place 
and illuminate all interior and exterior signs and decor items in accordance with Franchisor’s specifications.
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Prohibited Product Fine. In the event Franchisee sells any products, premiums, novelty
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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 required by Franchisor:
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8.17 Prohibited Product Fine. In the event Franchisee sells any products, premiums, novelty 
items, clothing, souvenirs or performs any services that Franchisor has riot prescribed, approved or 
authorized. Franchisee shall (i) cease and desist offering or providing the uriauthbrized or unapproved 
product, premium, novelty item, clothing, souvenir or from performing such services and (li) pay to 
Franchisor, on demand, a prohibited product or service firie equal to Two Hundred Fifty Dollars ($250) per 
day for each day such uriauthbrized or unapproved product, premium, novelty item, clothing, , souvenir Or 
service is bffered or provided by Franchisee.. The prohibited product or service fine shall be in addition to 
all other remedies available to Franchisor under this Agreement or at law.

Governmental Requirements. Franchisor and Franchisee understand and agree that the 
operation of the Franchised Center, maintenance of its Premises and equipment, conduct arid 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 folly and faithfolly 
comply with all thoseapplicablegoveming authorities,; and all ofthe same are made a part of this Franchise 
Agreement as if folly 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, that require educators, learning center ernplbyees 
arid others to obtain required background checks and fingerprinting.

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’ 
rriay determine solely in its discretion. Franchisee must obtain Franchisor’s written approval for any 
contemplated changes, including, all additions to and/or deletions bf products and services sold in the 
Franchised Center. Moreover, Franchisor may, in the exercise of its: reasonable business judgment and to 
the extent permitted by applicable law, establish specific prices for product and service offerings, or a range 
of acceptable prices, of minimum advertised pricing thatj in any case, shall beadheredto by Franchisee and 
all other similarly situated Gode Ninjas Centers.

Customer Registration and Payment; Credit Card Fees. Franchisee shall require that 
all bf its customers register arid pay for all approved products and services through Franchisor or its 
affiliate’s online payment processing portal. Franchisee is strictly prohibited from accepting any payments 
directly from customers. Franchisee :shall be responsible for all merchant services and prbcessirtg 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 (including any customer of 
Franchisee) certain fees in connection with Franchisor’s online 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 folly earned by Frarichisof;

Compliance. 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 foil and 
proper conduct ofthe business licensed by this Agreement, including, witbouflimitatibiboperatibri licenses, 
licenses to do: business and fictitious narne registratiori.

8.15 Uniforms. Franchisee shall be responsible for having all personnel employed by 
Franchisee wear standard related uniforms arid attire during business hours in order to further enhance. 
Franchisor’s productand forrtiat. Franchisee shall be permitted to purchase such uniforms and attire from 
manufacturers br distributofs approved by Franchisor, which uniforms and attire must be in strict 
accofdarice with Franchisor’s design and other specifications.
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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 
ordinances. Franchisee shall also comply with the requirements set forth in the Manuals for submitting to 
Franchisor a copy of a violation of citation relating to Franchisee’s failure to maintain any health or safety 
standards in* the'operation of the Franchised Center.

Maintenance of Premises. Franchisee shall tfiaintain 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 consent 
of Franchisor) as may be required for that purpose, including such periodic repainting, or replacement of 
obsolete signs,, furnishings, equipment, and decor as Franchisor may reasonably direct..

Ongoing Upgrades. As set forth in Section 8.6.1, throughout the term of this A.greement, 
Franchisee shall jhaintain all fixtures; furnishings, equiprhent, decor, and signs as Franchisor rnay prescribe 
from time to time in the M^uafs or otherwise in writing. Franchisee shall make siich changes; Upgrades, 
and replacements as Franchisor may periodically require, in the time frames specified by Franchisor.

Five-Year Refurbiishment and Renovations. At the request of Franchisor, but hot more 
often than once every 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 dress, 
color schemes,;and presentation ofthe Proprietary Marks in a manner consistent with the then-current image 
for new Code Nirijas Centers. Such refurbishment may include structural changes, installation of new 
equipment and signs,, remodeling,, redecoratiOn,. and modifications to existing improvements, and shall be 
completed fpursuant to such,standards, specifications and deadlines as Franchisor may specify.

8;-18.2 Franchisee shall sell or otherwise issue gift cards or certificates (together “Gift 
Cards”) that, have been prepared utilizing the standard form of Gift Card provided or designated by 
Franchisor, and only in the manner specified by Franchisor in the Manuals or otherwise hi 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, ^d redeern (without any 'offset gainst any Royalty Fee or other contribution) Gift Cards 
in accordance with procedures and policies speclfied'by Franchisor in the Manuals Or otherwise in writing, 
including those relating to procedures by which Franchisee shall request reimbursement for Gift Cards; 
issued by other Code Ninjas Centers and for making timely payment to. Franchisor, other operators of 
Code Ninjas Centers, or a third-party service provider for Gift Cards issued from the Franchised Center 
that are honored by Franchisor or other Code Ninjas Center operators.

Compliance with Lease. Franchisee shall comply with all terms of its lease or sublease, 
its financihgugreements (if any); and all other agreements affectihg the operation of the Franchised Center; 
shall undertake best efforts to maintain a good and positive working relationship with its landlord and/or 
lessor; and shall not engage in any activity which may jeopardize Franchisee’s right to remain in possession 
of, or to renew the lease or sublease for, the Premises.

8;F8.. 1 Franchisee shall participate in all programs and services for frequent customers 
and other categories. Which may include providing discount or cpmplirnentary products or services.

8;24 Obligations to Third Parties. Franchisee must at all times pay its distributors, 
contractors, suppliers, trade creditors, employees, lessors, lenders, tax authorities, and other creditors, 
promptly as the debts Md obligations to such persons become due. Failure to .do soishall constitute a breach 
of th is Agreemerit,
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8.26.2 Any relocation of the Franchised Center shall be at Franchisee’s sole cost and
expense.
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8.26.4 If, through no fault of 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/or reconstruct the. Premises, which approval ,shall not be unreasonably withheld.

No Relocation. Franchisee shall not relocate the Franchised Center from the Approved 
Location without the prior written approval of Franchisor. If Franchisee desires to relocate the Franchised 
Center, the following terms and conditions,shall apply.

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 with any approved relocation.

Notice of Legal Actions. Franchisee shall notify Franchisor in writing within five (5:)‘days 
of the commencement of any suit to foreclose any lien or mortgage, or any action, suit, or proceeding, iand 
of the issuance of any order, writ, injunction, award, or decree of any court,, agency, or other governmental 
instrumentality, including health agencies, which (1) 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,

8.26.1 Franchisee shall submit such materials and information as Franchisor may 
request,for the evaluation of the requested plan of relocation. Franchisor may,-in its solediscretion, 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 Agreement, or any other agreement between Franchisee and Franchisor; (ii) 
the proposed substitute location meets Franchisor’s then-current standards for Code Ninjas Centers; (iii) 
theJease (if applicable) for the proposed substitute location must comply with Franchisor’s then-current 
lease requirements for Code Ninjas Centers (which may include the requireihent that the lease contain 
certain terms and conditions, which rriay be different than, or in addition to, those terms Franchisor 
required as of the Effective Date, with respect to the Approved Locatiori), 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 shall execute a general release in favor of 
Franchisor in the form prescribed by Franchisor.

8.2j5.5 Franchisee, agrees that in the everit 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 whichdisplay 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 or 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 initiateimmediately or complete such alterations 
within such period of time as the: Franchisor deems appropriate. Franchisee agrees, that the Franchisor or 
its designated agents may enter the Premises of the first Franchised Center and adjacent areas at any time 
to make: such alterations, at Franchisee’s sole risk and expense, without responsibility for any actual 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 failureto make such alterations will cause 
irreparable injury to the Franchisor and consents to entry, at Franchisee’s expense, of an ex-parte Order by
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Franchisee Advisory Councils. If Franchisor should, during the term of this Agreement, 
form or require the formation of a franchisee advisory council or association (hereinafter “Advisory 
Council”) or such successor council to serve as an advisory council to Franchisor with respect to 
advertising, marketing, and other matters relating to franchised Code Ninjas Centers, Franchisee may be 
required to becdmea mernber 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.

and court of competent jurisdiction authorizing the Franchisor or 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-idehtiftcation 
of the first Franchised Center Premises is not promptly and completely undertaken, the Franchisor ihay 
then revoke its,permission for relocation and declare a default under this Agreement.

Modifications Proposed by Franchisee. Franchisee shall not implement any change to 
the System (including the use of any product or supplies not-already approved by Franchisor) without 
Franchisor’s prior written consent. Franchisee acknowledges and agrees that, with respect to any change, 
amendment, or improvement in the System or use of additional product pr' supplies for which,Franchisee 
requests.Franchisor’s approval: (i) Franchisor shall have theiright to incorporate the proposed change into 
the System and shall thereupon obtain all right, title, and interest therein without corhpensatibn to. 
Franchisee, (ii) Franchisor shall not be obligated to approve or accept any request to implement change,
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8.28 Changes to the System. Franchisee acknowledges and agrees that from time to time 
hereafter Franchisor may change’of 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 
timeto 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 furnishings and new techriiqUeS and methodologies, and (as described in Section 9 below) additional 
or substitute trademarks, service rnarks and Copyrighted materials. Changes to the System may further 
include, without limitation, abandoning the System altogether in faybr of another system.iri connection with 
a merger, acquisition, other business combination- and modifying or substituting entirely the buildings 
Premises, equipment, fiimishings, signage, trade dress, decor, color schemes and uniform specifications 
and all other unit construction, design, appearance and operational attributes which Franchisee is required 
to observe hereunder. Franchisee shall, upon reasonable notice, accept, implement, use and display in the 
operation of the Franchised Center any such,changes ih.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 right, 
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 to be important to the 
operation of any Code. Ninjas Center or the System, Franchisee shall have no recourse against Franchisor 
on account of any variation to any franchisee and shall not be entitled to require Franchisor to provide 
Franchisee with -a like or similar 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 
rnodifications conternplated hereby. Franchisee.hereby covenants.nottp commence or join inany litigation 
or other proceeding against Franchisor or any third party complaining of any such modifications'of seeking 
expenses, Idsses dr damages caused thereby . Finally, Franchisee expressly waives any claims, demands or 
damagesiarising from or related to the foregoing activitiesincluding, 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.
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9. PROPRIETARY MARKS

Ownership. Franchisor represents with,respect to the Proprietary Marks that:9.1

9.1.1 Franchisor is the owner of the Proprietary Marks.

9.1.2

9.1.3

93.1

9.3.2

9.3.3
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Franchisor will take all steps reasonably necessary to preserve and protect the 
ownership and validity in and to the Proprietary Marks.

9.3.4 It shall not use the Proprietary Marksas part,of its corporate or other legal liame, 
or as part of any email .address, domain name, or other identification of Franchisee in any electronic 
friedium. Franchisee may, as necessary to conduct the business of the Franchised Genter and to obtain

and (iii) Franchisor may from time to time revoke its approval of a particular change or amendment to the 
System, and upon receipt of written notice of such revocation. Franchisee shall modify its activities in the 
marmer described by Franchisor.

It shall operate and advertise the Franchised Center only under the name “Code 
Ninjas” and use the Proprietary Marks without prefix or suffix, unless otherwise authorized or required by 
Franchisor;

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 advertising 
for the business conducted at.or from that location;

It shall use.only the, Proprietary Marks designatedby Franchisor, and'to use them 
only in the mariner 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;

Nori-Disparagement. Franchisee shall not communicate or publish, directly or indirectly, 
any disparaging,comments or information about Franchisor during the term of this Agreement or thereafter. 
This provision shall include, but not be limited to, communication or' distribution of information through 
the Internet via any Electronic Media, as defined herein.

9.2 License to Franchisee. Franchisee’s right tp 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 constitute ah infringement of rights of Franchisor. Nothing in this 
Agreement shall be construed as authorizing or permitting their use; at any other location or for any other 
purpose except as, rriay be authorized in writing by Franchisor.

Franchisee acknowledges that Franchisor has not made any representation or 
warranty to the effect that the Proprietary Marks which have 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 terras of this Agreement by 
Franchisor^ Moreover, Franchisee.shall cooperate with Franchisor and its representatives, at,Franchisor’s 
expense, in the prosecution of any applications or registrations of any Proprietary Marks which have been 
filed with the appropriate authorities. Franchisor undertakes to keep Franchisee informed of the progress 
in obtaining registration ofthe Trademarks.

9.3 Terms of Frarichisee’s TJsage; With respect to Franchisee’s use of the Proprietary Marks,
Franchisee agrees that:
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governmental licenses and permits for the Franchised Center, indicate that Franchisee shall be operating: 
the. Franchised Center under the trade name “Code Ninjas,” provided that Franchisee shall also clearly 
identify itself as the owner and operator of the Franchised Center;

It shall not use the Proprietary Marks in such a way as to incur any obligation,or 
indebtedness on behalf of Franchisor; and

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 materials 
employing the Proprietary Marks shall be in accordance with this Agreement and the Manuals,, and 
Franchisee Shall obtain Franchisor’s approval prior to such use;

Franchisor shall have the right to substitute different proprietary marks for use 
in identifying the. Systerh and the businesses op'erating thereunder at the sole discretion of Franchisor. 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, then 
Franchisee shall be obligated to comply with any such instruction by Franchisor. In such event and at 
Franchisor’s direction. Franchisee shall adopt, use and display only such new or modified Proprietary 
Marks and shall promptly discontinue the use and display of outmoded or superseded Proprietary Marks, 
at Franchisee’s expense. Franchisee waives any other claim arising from or relating to any Proprietary

Any and all goodwill arising from Franchisee’s use of the Proprietary Marks 
shall inure solely and exclusively to the benefit of Franchisor, and, upon expiration or termination-of this 
Agreementi no monetary amount shall be assigned as attributable to any goodwill associated with 
Franchisee’s use of the System or the Proprietafy Marks;

It shall Identify itself as the owner of the Franchised Ceriter (in the manrier 
required by Franchisor) in conjunction with any use pf the Proprietary Marks, including,on invoices, order 
forms, receipts, and business stationery, as well as at such conspicuous locations on the Premises as 
Franchisor may designate in writing;

Franchisee’s use of the Proprietary Marks does not give Franchisee any 
ovraership interest or other interest in or to the Proprietary Marks;

During the term of this Agreement and after its expiration or termination. 
Franchisee shall not directly or indirectly contest the validity of Franchisor’s right to use and to license 
others to use, the Proprietary Marks;

9;4 
that:

The right and license of the Proprietary M^ks; granted hereiinder to Franchisee 
is nonexclusive, and Franchisor thus has and retains the rights, arhohg others: (a) to' use the Proprietary 
Marks, Itself; (b) to grant other licenses for the Proprietary Marks; and (c) to develop and establish other 
systems using the Proprietary Marks, similar proprietary marks, or any other proprietary marks, and to 
grant licenses thereto without providing any rights therein to Franchisee;

It shall execute any documents deemed necessary by Franchisor to, obtain 
protection for the Rroprietaiy Marks or to maintain their continued validity and enforceability. At 
Franchisor’s request,. Franchisee shall assign, transfer or conyey to Franchisor, in Writing, all additional 
rights, if any, thatmay be acquired by Franchisee as a result of its use of the Proprietafy Marks.
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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 reasonable times to inspect Franchisee’s business, financial books 
and records,,and operations. Franchisee shall cooperate with and assist Franchisor’s representativejmsuch 
inspections-

9.4.11 Franchisee acknowledges that it does not have any right to deny die use of the 
Proprietary Marks to any other franchisees. In consideration therefore. Franchisee shall execute all 
documents,and take such action as may be requested to,allow Franchisor or other franchisees to have'full 
use of the Proprietary Marks;

9.4.10 Franchisee shall be required to affix the tm or ® symbol upon all advertising, 
publicity, signs, decorations, 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;

Upon the expiration, termination or nonrrenewal of this Agreement, Franchisee 
shall immediately cease using the Proprietary Marks, color combinations,, designs, symbols or slogans; 
and Franchisor may cause Franchisee to execute such documents and take such action as may be necessary 
to evidence this fact., After the effective date of expiration,, termination or non-renewal. Franchisee shall 
not .represent or imply that it is associated with Franchisor. To this; end; Franchisee irrevocably appoints 
Franchisor or its nominee to be Franchisee’s attomey-in-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 will result iri 
irreparable harm to Franchisor for which Franchisor may, obtain injunctive relief; monetary damages^ 
reasonable attorneys’ fees and costs;

Mark change, modification or substitution. Franchisor will not be Hable to Franchisee for any expenses, 
losses or damages sustained by Franchisee as a result of'any proprietary mark addition, modification, 
substitution of discontinuation. Franchisee covenants not to commence or join in any litigation or other' 
proceeding against Franchisor for any of these expenses, losses or damages;

In order to develop and maintain high unifonn standards of quality and service 
and to protect the reputation and goodwill of Franchisor; Fraiichisee 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 name. Franchisee is not authorlzed to and shall not use the words “Code Ninjas” 
(a) by itself, (b)as a part of the legal name of any corporation, partnership, proprietorship or other'business 
entity to which Franchisee is associated, or (c) with a bank account, trade account or in any legal or 
financial connection;

9.4.12 If, during 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;

94.13 Franchisee shall irfunediately notify Franchisor of any apparent infringement of 
Or challenge to Franchisee’s use of the Proprietary Marks, or any claim, demand,, or suit based upon dr 
arising from the unauthorized use of, or any attempt by any other person, firm. Of corporation to use, 
without authorization, orany 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 of Franchisee;
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9.4.14 Franchisor shall undertake the defense or prosecution of any litigation 
concerning Franchisee thatrelates 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, undertake?any other action 
which it deems appropriate. Franchisor shall have sole and cdrnplete discretion in the conduct of any 
defense, prosecution or other action it chooses to undertake. In fhatreverit. Franchisee shall execute 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

The Manuals and Furnishings to Franchisee. In order to protect the reputation and 
goodwill of Franchisor and to maintain high standards of operation under the System, Franchisee shall 
operate the Franchised Center in accordance with the standards, specifications, methods, policies; arid 
procedures, specified in the Manuals, which Franchiseeishall receive 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 iriitial training. Franchisee expressly acknowledges and agrees that Franchisor may provide 
a poftipn or all (including updates and amendments) of the Manuals, and other instructional information 
and materials in, or via, electronic media, including without limitation, the use of the Internet.

Revisions to the Manuals. Franchisor may from time to tirhe revise the contents of the 
Manuals to improve or riiairitaih 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 all times. In the-event of any disputeas to the contents, of the Manuals, the. terms of the 
master copies maintained atfhe home office of Franchisor shall be controlling;

The Manuals are Proprietary and Confidential. Franchisee shall treat the Manuals, any 
other materialscreated for or approved for use in the operation,of the FfarichisedjCeriter; and the information 
contained therein, as Confidential, and shall use all reasonable efforts to riiaintain such iriformation (bothdri 
electronic and other formats) as proprietary and confidential. Franchisee shall not download, copy^ 
duplicate, record, or otherwise reproduce the foregoing materials, in whole or in part, or otherwise make 
the same available to any unauthorized person, except as authorized in advance by the Franchisor.

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 trademark infringement, 
unfair competition of dilutibri, .arid fbr 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; riamed as a paf^; provided that 
Franchisee has timely notified the Franchisornf such claim or proceedings, has otherwise complied 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 indenmify or reimburse 
Franchisee with respeetto any fees or disbursements of any attorney retained by Franchisee.

10.5 Part of Agreement. From the date of the opening of the Franchised Center, the 
mandatory specifications, standards and operating procedures prescribed by Franchisor and conununicated 
to Franchisee in writing, shall constitute provisions of this Agreement as if fully set forth herein. AH

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 termiriation or expiration of this 
Agreement.
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references herein to this Agreement shall include the' provisions of the Manuals and all such mandatory 
specifications standards and operating procedures.

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 tnaintain 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 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.

Remedies for Breach. Franchisee^ acknowledges that any failure to comply 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 Franehlsof in obtaining specific performance of, or 
an injunction against yidlation of, the reqiiirernents of this Section 11.

Agreement:with respect to Confidentiality. Franchisee acknowledges and agreeS that it 
shall not, during the term ofthis Agreement or thereafter,, communicate, divulge,, or use for the benefitof 
any other person or entity any confidential information, knowledge, or know-how concerning Franchisdr, 
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 
itsiemplpyees 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 this 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, 
had become or later becomes a part of the public, domain, through publication or communication by others.

Books and Records. With respect to the operation and financial condition of the 
Franchised Center, Franchisor may require that Franchiseeiadopt, until otherwise specified by Franchisor, 
a fiscal year that: coincides with Franchisor’s then-current 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 ofthis Agreement, full, complete; and accurate books; records, and accounts in 
accordance with generally accepted accounting principles' and in the form and maimer prescribed by 
Franchisorfrom time to time in the Mantials'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

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 development and/or operation of the Franchised Center. 
Franchisee hereby grants to Franchisor and agrees to procure from its affiliates, owners or employees a 
perpetual, non-exclusive, and worldwide right to use any such ideas, concepts, methods, techniques' in .all 
Gode 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 .pr products. Franchisee agrees that Franchisee, will not use or allow any 
other person or entity tp use any such concept, rnethpd, technique or product without obtaining Franchisor’s 
prior wfittensapprpyal..
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12.2.3 Franchisee shall maintain its books and records, and provide all statements and 
reports to 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 from time to time (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).

Inspection and Audit. Franchisor and its agents shall have the right at all,reasonable time's 
to examine and copy„at the expense of Franchisor, the books,records, accounts; and/or business tax returns 
of Franchisee. Franchisor shall also have 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. Franchisor, then Franchisee shall immediately pay to Franchisor 
the: amount understated upon demand, in addition to interest from the date such anaount 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 staterhent or report of three percent (3%) Or more. 
Franchisee shall, in addition to repayment of monies owed with interest, reimburse Franchisor for any and 
all costs and expenses connected 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.

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; (v'iii) 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 Repoffe to Franchisor. In addition to the Sales Reports required pursuant 
to Section 4.3 above. Franchisee shall:

12 .2.1 Prepare by the twentieth (20*) day of each calendar month;a balance sheet, profit 
and loss statement,, cash flow statement 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 Franchisor 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 statement 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 accepted accounting principles (“GAAP”), including but 
not limited-to all 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 
statements; (that includes a fiscal year-end balance sheet,-an income statement Of the Franchised Center 
for such fiscal year reflecting all year-ehd adjustments, and a statement of changes in cash flow of 
Franchisee), and to require that such statements be prepared on a jeview 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.
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Local Advertiising. Franchisee shalLcompIy with the following with respect to “local 
advertising and promotion” for the Franchised Center:

Franchisee’s Advertising Obligations. Recognizing the value of marketing and 
promotion, and the importance of the standardization of marketing -and promotion programs to the 
furtherance of the goodwill and public image of the System, Franchisee and Franchisor agree as follows:

13.2.3 Upon Written notice to Franchisee, Franchisor may require Franchisee to 
participate in mandatory promotions as Franchisor may develop and implement from time to time.

13.1.1 Franchisor reserves the right to require that 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 Obligation shall be in. the 
form of expenditures by Franchisee on “local advertising and promotion” 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 13.3 below.

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 Program shall be 
executed and completed within ninety (90) days after the Franchised Center commences operation. 
Franchisee shah submit to Fr^chisor, ,for Franchisor’s prior written.approval, a marketing plan and sairiples

13.2.2 As used in this Agreement, the term “local advertising and promotion” shall 
refer to advertising and promotibn 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 tirne), promotion, direct:out-of- 
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 Franchisor, in its sole 
discretion, may specify. Franchisor may provide to FranchiseCj in the Manuals or otherwise in writing,, 
information speclfyingthe types of advertising and promotional activities and costs which shall not:qualify 
as “local advertising and prombfrori,” iricludirig, without limitation, the value of advertising coupbns, :and 
the costs bf products provided for free or at a reduced charge for charities or other donations.

13.2.1 Franchisee shall spend bn an ahnual basis such amounts as Franchisor may 
specify in accordance with Section 13.1 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 repbrts describing the amount of money expended on local advertising and prombtibn 
duririg such previous period. Franchisee shall maintain all such statements, reportsiand records, and shall 
subniitisame, to Franchisor as Franchisor may specify in the Manuals or otherwlse.request of Franchisee. 
.Additionally, at the request of Franchisor; Franchisee shall submit bills; statements, invoices, or other 
documentation satisfactory to Franchisor to evidence Franchisee’s advertising or marketing;activities.
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13.4 Standards for Advertising. All advertising, marketing and promotion to be used by 
Franchisee shall be in such inedia and of such type and format as Franchisor may approve, shall be 
conducted in a dignified manner, and shall conform to such staridards 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 1-3.5 herein.

Coverages. Such policy or policies shall be written by ari 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, and if required by Franchisor, 
Franchisee shall obtain its insurance coverage from the designated insurance company (hr companies). The 
policy or policies shall,include, at a rriinimum (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:

Insurance. Franchisee shall procure at its expense and. maintain in full force and effect 
during 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 of occurring upon or in connection with Franchisee’s 
operations and the Franchised Center, as Franchisor may reasonably require for its own and Franchisee’s 
protection. Franchisor and such of its, respective affiliates shall be named additional insured in suchipolicy 
or policies.

Ownership of Advertising Plans and Materials. Franchisee acknowledges and agrees 
that any and all copyrights in and to advertising and promotional materials: developed by or on behalf of 
Franchisee which bear the Proprietary Marksshallbe the sole, property of Franchisor, 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 
Franchisor may be used by Franchisor and other operators under the System of Franchisor without any 
compensation to Franchisee.

of all advertising and promotional material not prepared or previously approved by Franchisor. For the 
purpose of this Agreement, the Grand Opening Advertising Pfogram 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 Section 13.3 to distribute as may be 
necessary to conduct the Grand Opening Advertising Program.

Franchisor’s Approval of Proposed Plans, and Materials. If Franchisee desires to use 
marketing and promotioiial 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 hot approved 
them.
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14.2.7 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;

14.2.1 Builder’s risk insurance that satisfies the standards and specifications set forth 
by Franchisor in,the Manuals or otherwise in writing: to Cover any period(s) of renovation or construction 
at the Franchised Center..

14.2.6 Excess liability coverage over general liability, auto liability, worker’s 
compensation, and abuse/molestation, with at least Three Million Dollars ($3,000,000), per occurrence.

14;2,2 All risk coverage insurance on (i) all personal property covering the Franchised 
Center and 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 interruption insurance for actual loss Franchisee sustains for'twelve (12), 
months, or not less, than fifty percent (50%) of annual Net Sales.

14;2.8 The insurance shall cover the acts or omissions of each and every one of the 
persons who perform 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 waiver of subrogation.against 
Franchisor.Franchiseeshall immediately notify Franchisor, in-writing, of any accidents, injury, occurrence 
or claim that might give rise to a liability or claim against Franchisor or which could materially affect 
Franchisee’s business, and such notice shall be provided no later than the date upon which Franchisee 
notifies, its insurance carrier.

14.2.4 Comprehensive general liability ihsurahce/with limits of at least One: Million 
Dollars ($1,000,000) per occurrence, and Two Million Dollars ($2,000,000) general aggregate, and 
product liability insurance with limits of at least Two Million Dollars ($2,000,000) general aggregate 
including the following coverages: Employer’s liability and abuse and molestation coverage; professional 
liability, personal injury (employee and contractual inclusion deleted); products/completed operation; 
assault and battery; terrorism; and tenant’s legal liability with limits of at least Three Hundred Thbusafid 
Dollars ($300,000). All such coverages insuring Franchisor and Franchisee against all claims, suits, 
obligations, liabilitiesand damages, including attorneys’ fees, based upon or arismg out of actual or alleged 
personal injuries or properfy damage resulting from, or occurring in the course of, or on or about or 
otherwise relating toithe Franchised Center. The required coverage amounts herein may be modified from 
time to time by Franchisbr to reflect, inflation or future experience with claims.

14.2.3 Worker’s compensation and employer’s liabilify insurance of $500’00f) J 
$500,000 / $500,000 as well as such other insurance as may be required by statute or rule of the state in 
which the Franchised Center is located and Operated.

14.3 Certificates of Insurance. The insurance afforded by the policy or policies respecting 
liability shall not be limited in any way by reason of any insurance which may be maintained by Franchisor. 
Prior to commencing any renovations or Construction at the Franchised Center, Franchisee shall provide 
Franchisor with a Certificate of Insurance for the builder’s risk insurance required under Section 14.2.1. At 
least thirty (30) days prior to the opening of the Franchised Center, and thereafter on an annual basis. 
Franchisee shall provide. Franchisor with a Certificate of Insurance .showing compliance with the foregdirig 
requirements (except with respect to the builder’s risk insurance, which shall have already been in effect

14.2.5 Automobile liability insurance.including owned (if applicable), non-ovvnedl, and 
hired vehicle coverage (mandatory), and property damage liability,, including owned, non-owned, and 
hired vehicle coverage^ with at least One Million Dollars ($1,000,000) combined single limits and One 
Million Dollars ($ 1,000,000) general aggregate lirhit..
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15.2.1 Franchisee shall not, without the prior written consent of Franchisor, transfer, 
pledge, or otherwise encumber: (a) the rights md/or obligations Of Franchisee under this Agreement; or 
(b) any material asset of Franchisee or the Franchised Center;

15.2.4 A Principal shaU riot, without the prior written consent of Franchisor, transfer, 
pledge or otherwise encumber ariy ownership interest.of the Principal in Franchisee, as such is identified 
in £xhibltB>

Franchisor’s Rights to Transfer. Franchisor sh^l have the right, without the need for 
Franchisee’s .consent, tO transfer or assign this Ag'reeinent and all or any part of its rights or obligations 
herein.to any person or legal entity, provided that any designated assi^ee of Franchisor shall beconte solely 
responsible for all obligations of Franchisor under this A.greement from the da:te of assignment: Upon any 
such transfer or assignment. Franchisor shall be under no further obligation hereunder, except for accrued 
liabilities, if ^y. If Franchisor transfers or assigns its rights in this Agreement, nothing herein shall be 
deenied to require Fr^chisor to remain in the “Code Nlnjas:Center” business or to offer or sell any products 
or services to Franchisee. In addition, and without lirnitation to the foregoing, Franchisee expressly affirms 
and agrees, that Franchisor rnay sell its assets,. its Proprietary Marks, its Proprietary Products, or its System; 
may sell its securities in a public offering or in a private placement; rnay 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.

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 reasonable fee for 
expenses incurred by Franchisor in connection with such procurement, shall be payable by Franchisee 
immediately upon notice.

pursuant to Section 14.2,1 above). Such certificate shall, state that said policy of 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 under the indemnity provision set 
forth in ithis Agreement. Franchisee acknowfedges that minimum limits as required above may be modified 
by Franchisor in its sole discretion fi-om time to time, by written notice to Ffanchisee,

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 Franchisee, if Franchisee is not an individual, and that Franchisor has granted this fi'anchise 
in reliance on Franchisee’s Or Franchisee’s Principals’ business skill, financial capacity, and personal 
character. Accordingly:;

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 info 
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, admif additional general partners, 
reinove a general partner, or otherwise materially alter the powers of any general partner. Each general 
partner shall automatically be deemed a Principal under this Agreement.
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15.3.1 All of Franchisee’s monetary obligationsand all other outstanding obligations to 
Franchisor, its affiliates, and the approved suppliers of the System have been satisfied in full,; and the 
Franchised Location must be open and operating for business in 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 lessor (or sublessor); of the Premises;

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 Princ ipal under the terms of this Agreement as long as such person 
or entity owns any interest in Franchisee, Additionally, the transferee and/orsuch owners of the transferee 
as Franchisor rnay request.shall guarantee the performance of the transferee’s obligations in writing in a 
form satisfactory to Franchisor;

15.3.7 If so requested by Franchisor, the transferee, -at its, expense; shall, upgrade the 
Franchised Center,and other equipmehfto conform to the ,then-current:standards and specifications of new 
Code Ninjas Centers then being established in the System, and shall complete the upgrading and other 
requirements within the time specified by Franchisor;

15.3.6 At Franchisor’s option, the transferee (and, if the transferee isnotan individual, 
such Principals of the transferee as Franchisor may, request) shall execute the form of fi'anchise agreement 
then being offered to new System franchisees, and such other ancillary agreements required fry Franchisor 
for the business franchisedfrereunder, which agreements shall supersede this Agreement and its ancillary 
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;

15.3.5 The transfereeshalldemonstrate to Franchisor’s satisfaclionthat the terms 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 ovytiefs’ of beneficial interest in the 
transferee as Franchisor may request) meets Franchisor’s then-cUrrerit application qualifications (which 
may include educational, managerial, socially ,respohsible and, business standards, as, welTas good moral 
character, business reputation, and credit rating);: has the aptitude and-ability to operate the Franchised 
Center ; absence of conflicting interests; and has adequate financial resources and capital to operate the 
Franchised Center;

15.3.3 Each transferor (and, if the transferor is cither than an individual, the transferor 
and such owriers 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 claims against Franchisor and its affiliates 
and their respective officers, directorsj agents, and employees;

15.3 Conditions on Transfer. Franchisor shallinot imreasonably withhold any consent required 
fry Section 15.2 above. However, if the proposed transfer alone or together with other previous, 
simultaneous, or proposed transfers would:- (a) have the effect of changmg control of Franchisee; (fr) result 
in the assigriment 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 
righfto require any or all of the following as conditions of its approval:



15.4

15.5

Franchise Agreement-Code Ninjas-2020

Additional Terms. For any transfer not covered by Section 15 .3,, each transferee (and,, if 
the transferee is not an individual, such Principals of the transferee as Franchisor may request) shall, in 
addition to the requirement of obtaining:Franchisor’s consent as provided inrSection 15.2, be subject to the 
requirements of Sections 15.3,3 and 15.3.4 above (with respect to execution of releases and personal 
guarantees).

15.3.9 The transferee (and, if the transferee is not an, individual,, such Principals oTthe 
transferee as Franchisor may request) and the transferee’s manager (ifapplicable) shall, atthe transferee’s 
expense, successfully attend and successfully complete any training programs then in effect for operators 
and managers, upontsuchterms'and, conditions as Franchisor may reasonably require;

15.3.,10 Franchisee shall pay atransfer feein an amount equal ofFive Thousand Dollars 
($53000.00) to compensate Franchisor for its expenses incurred in ,conneCtion with the transfer; and

15.328 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 ofthe transfer and shall execute 
any and all instruments reasonably requested by Franchisor to .evidence such .liability;

15.6.2 If the consideration, terms, ,and/of conditions offered by a third party are such 
that.Franchisor may notrCasohably be required to furnish the same consideration, terms, and/or conditions,
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Security Interests. Neither Franchisee nor any Principal shall grant a,security interest in, 
or otherwise encumber, any of the assets orsecunties Of Franchisee,, including, the Franchised Center uriless 
Franchisee satisfies the requiferrients of Franchisor, which include, without limitation, execution of an 
agreement by the secured party in which it. acknowledges the creditor’s obligatidns 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 from Franchisee’s default shall be void.

15.6.1 Any material change thereafter in the terms of the offer from thethird party or 
by Franchisee, or a change in the identity of the third party shall constitute a new offer subject to the;sarhe 
rights of first refusal by Franchisor as in the case of the third party’s initial offer. Failure of Franchisor to 
exercise the option afforded by this Section 15.6 shall not constitute a waiver of any other provision of 
this Agreement, including all ofthe requirements of this Section 15, with respect to a proposed tranffer.

15.3.11 The transfefor(s), at the request of Franchisor, ,shall agree in writing to Comply 
with the covenants set forth in Section f8 below.

15.6 Right of First Refusal. If Franchisee or any Principal desires to accept any iona fide offer 
from athird party to purchase Frarichisee, any material asset of Franchisee, or any direct or indirect interest 
lin Franchisee, Franchisee or such Principal shall promptly notify .Franchisor, and .sh^l provide such 
information and documentation relating to the offer as Franchisor may require,. Franchisor ,shall have the 
right and option, exercisable within thirty ,(30): days after receipt of the written transfer request and the 
required information and docxunentation 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 the seller’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 forty-five (45) days from 
the date of hotice to the seller of the election to purchase by Franchisor; or, if longer^ on the same timetable 
as contained in the bona fide offer.
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15.9 Notice to Franchisor of Death or Permanent Disability. Upon the death or Permanent 
Disability of Franchisee or any Principal of Franchisee, such person or his representative’shall promptly 
notify Franchisor of such death or claim of Permanent Disability.. Any transfer upon death dr Permanent 
Disability shall be subject to the same terms and conditions, as any inter vivos transfer.

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 consideration, 
terms, and/or conditions offered by the third party. Franchisor shall designate an independent appraiser to. 
make a binding deterrnination. The cost of any such appraisal shall be shared equally by Franchisor and 
Franchisee. If Franchisor elects toexercise its.right under this Section 15.6, Franchisor shall have the right 
to set off all amounts, due from Franchisee, and one-half (1/2) of the cost of the appraisal, if any, against 
any payment to the seller.

15.10.1 Franchisee shall not be required to pay the transfer fee due under Section 15.3.10 
above, if the: transferee; (a) is a spouse, parent, or direct lineal descendant or sibling of Franchisee or of a 
Principal of Franchisee (or more than one of such persons), 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 (c); is a transferee under Sections 15.7 or 15.8 above.

Permanent Disability of CbntroHing Principal. Upon the Permanent Disability of any 
Principal with a controlling interest in Franchisee, Franchisor shall,havethe righf to require such interest to 
be transferred to a third party in accordance with the conditions described in this Section 15 within six (6) 
rnonths after notice to Franchisee. ‘Termanent Disability” shall mean any physical, emotional, or mental 
injury, illness, or incapacity that would prevent:a, person from performing the obligations set forth in this 
Agfeemerit for at least six (6) consecutive months; and from which recovery within six (6) consecutive 
months from the Jate of determination of disability is unlikely. Permanent Disability shall be deterrhihed 
by a licensed practicing physicianselected by Franchisor upon exarriihation of such person or, if such person 
refuses to be examined, then such person shall automatically be deemed permanently disabled for the 
purposes of this Sectibn 15,8 as of the date of refusal. Franchisor shall pay the cost of the required 
exEuninatibn.,

15.11 Securities Offerings. All materials required for any offering bf securities or partnership 
interests in Franchisee by federal or state law shall be submitted to Fr^chisor by the offerbr for review 
prior to'filing with any government agency; and any tnaterials to be used in any exempt offering; shall be:

15.10,2 If Franchisee is an individual and seeks to transfer this Agreement to a 
corpbrafibn, 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 the Franchised 
Center), and 15.3.10 (fransfer fee) shall not.apply, and Franchisee may undertake such transfer, provided 
that: (a) Franchisee owns one hundred percent (100%) of the equity interest in the transferee entity; (b) 
Franchisee and any other Principal(s) perspnally guarantee, in a written guaranty satisfactory to 
Franchisor, the pefforinance of the obligatibriS 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 busihess purpose, is confined exclusively to operating the 
Franchised Center under this. Agreement; and (e) Franchisee and any other Principal(s) execute any and 
all bther ancillary agreementssas Franchisor may require.

15.7 Death of a Principal. Upon the death of a Principd, the deceased’s executor, 
administrator, or other personal representative shall transfer the deceased’s interest to a third iparty 
acceptable to and approved by Franchisor within twelve (12) months after the death.



DEFAULT AND TERMINATION16.

16.1

37

Franchise Agreement-Code‘Ninjas-2020

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.

15.13 Bankruptcy. If Franchisee or any person holding any interest (direct or indirect) in 
Franchisee becomes a debtor in a proceeding under the U.S. Bankruptcy Code or any similar law in the' 
U.S. or elsewhere^ it is the parties’ understanding and agreement that any 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 15.

15.12 No Waiver. The consent of Franchisor to any transf'erpursuant 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.

16.1.2 cease, listing the Franchised Location on Websites and Social media, and to discontinue any 
links to any site or page for the Franchised.Location;

16.1.4 terminate Franchisee’s access to any computer system, or software Franchisor owns, 
maintains, or licenses to Ffanchlsee (whether licensed by Franchisor or by one of its 
affiliates);

16.1.3 prohibit Franchisee from attending any nieetihgs or programs held or sponsored by 
Franchisor;

16.L1 remove the listing of the Franchised Location from alLadvertising published or approved 
by Franchisor;

16.1.5 suspend all services Franchisor, or its affi liates provide, to Franchisee under this Agreement 
or otherwise; and

Pre-termination Options. Before the termination of this Agreement, if Franchisee fails 
to pay any amounts owed to Franchisor or its affiliates, fail to comply with any term of this Agreement, 
fails to comply with any term of its real estate lease for the Premises or fail to notify Franchisor that the 
Franchised Location is closing, then in addition to Franchisor’s right to terminate this Agreement or to bring 
a claim for damages. Franchisor has the option to:

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 may require the 
offering: materials to contain written statements or disclaimers prescribed by Franchisor including, but not 
limited to, any limitations stated above in this paragraph. Franchisee and the other participants in the 
offering must fully inderrinig' 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, including legal 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 15,11. Any such offering shall be subject to prior written consent of Franchisor 
and right of first refusal as provided in Section 15.6.
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16.11..6 contact Franchisee’s landlords, lenders, suppliers, and customers about the status of 
Franchisee’s operations and provide copies of any default or other notices to Franchisee’s 
landlords, lenders, and. suppliers.

Termination Upon Notice. Franchisee shall be deemed to be in default and Franchisor 
may, at its option, termmate this Agreement 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 of any 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;

16.3.3 If a threat or danger to public health or safety results from the construction, 
mamtenanCe, dr operation of the Franchised Center;

16.3.2 If Franchisee or any of its Principals is convicted of afelonyj a crime involving 
moral turpitude, 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 therewith, or the interest of 
Franchisor therein,, or if Franchisee, any of its Principals or any of its employees violate the terms of 
Section 8.6.6;

Automatic Termination. Franchisee shall be in default under this Agreement, and all 
rights granted to Franchisee herein shall automatically terminate without notice to Franchisee, ifFranchisee 
shall become insolvent or make a .general assignment for the benefit ofcreditors; if a petition in bankruptcy 
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 dr assets is filed and consented to by Franchisee; 
if a receiver or other custodian (permanent or temporary) of Franchisee’s assets or property, or any part 
thereof, is appointed by anycourtiof Competent jurisdiction; if proceedings for a composition \vlth Creditors 
under any state of federal law should be instituted by or against Franchisee; if a final judgment remains 
unsatisfied or of record for thirty (30) days or longer (unless supersedeas bond is filed); if Franchisee is 
dissolved; if execution is levied against Fra^nchisee’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 soldafter levy thereupon by 
any sheriff, marshal,, of constable.

In addition to Franchl.sor’s right to terminate' the Franchise Agreement, if 
Franchisee breaches its obligations underthis Agreementand.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.

1. Franchisor’s actions, as outlined in this Section, inay continue until Franchisee has
brought its accounts current, cured any default, and complied with Franchisor’s requirements, and 
Franchisor has acknpAyledged the same in writing. The taking of any of the actions permitted in this 
Section will not suspend or release Franchisee from any obliga:tion that would otherwise be owed to 
Franchisor or its affiliates under the terms of this Agreement or otherwise. Further, Franchisee 
acknowledges that the taking of any or all these actions on Franchisors part will not deprive Franchisee of 
the. most essential benefits of this Agreement, and. will not constitute a constructive termination of this 
Agreement.

ii
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16.3.8 If Franchisee fails to comply with the covenants in ,Section 18.2 below or fmls 
to timely obtain execution of the covenants required under Section 1'8;5 belowi

1.6.3.11 If Franchisee commits three (3) or' more defaults under this Agreement in any 
twelve (12) month period, whether or not each such default has been Cured after' notice (this provision in 
no way limits Section 16.3; 10 above);

16.3.12 If Franchisee at any time ceases to operate for twenty-four' (24) hours), or 
otherwise abandons the Franchised Center, unless such closure is approved in writing by Franchisor, or 
excused by force majeure-.

16.3.4 If I'raiichisee’s action or inaction, at any time,, results in the loss of the tight to 
possession of the Premises, or forfeiture of the right to do or transact business in thejurisdiction where the 
Franchised Center is located;

16.3.14 If Franchisee breaches any material provision of this Agreement which breach 
is not susceptible to cure.

16.3.10 If Franchisee, after curing a default pursuant to Sections 16.4 or 16.5 hereof, 
commits the saine default again, whether or not cured after notice.

16.3.6 If Franchisee knowingly maintains false books or records, or knowingly submits 
any false statements or reports to Franchisor;

16.3.5 If Franchisee or any Principal purports to'transfer any rights or obligations under 
this Agreement or any interest to any third party in a manner that is contrary to the terms of Section 15 
hereof;

16,3.13 If Franchisee (i) fails 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, or 
if Franchisee is otherwise unable, for any reason whatsoever, to.enter and work-in the United .States;

Notice and Opportunity to Cure - 7 Davs. Upon the occurrence of any of the following 
events of default, Franchisbr may,, at its option,, terminate this Agreement by giving written notice of 
termination (in the manner set forth under Section 24 hereoOstating the nature of the default.to Franchisee 
at least seven (7) days prior to the effective date of termination; provided, however, that Franchisee may 
avoid termination by immediately initiating ,a remedy to cure such default; curing it to the satisfaction of 
Franchisor, and by promptly providing proofthereof to Franchisor within the ,seven (7) 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 ftirther notice to Franchisee; effective immediately upon the expiration 
of the seven (7) day period or such longer period as applicable law may require.

16.3.7 If, contrary to the terms of Sections 9 or 10 hereof. Franchisee discloses or 
divulges the contents of the Manuals or other confidential information provided to Franchisee by 
Franchisor;

16.3.9 If Franchisee misuses or makes any unauthorized use of the Proprietary Marks 
or any other identifying characteristics of the System, or if Franchisee otherwise operates the Franchised 
Center in a manner that materially impairs the reputation or goodwill associated with the System, 
Proprietary Marks, or the rights of Franchisor therein;
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Upon termihatioh or expiration of this Agreement, aU rights.granted hereunder to. franchisee shall 
terminate, and:

16.4.1 If Franchisee fails^ refuses, or neglects promptly to pay any monies owing to 
Franchisor or its affiliates when due,-

16.4.2 If Franchisee refuses to permit Franchisor to inspect the Premises, or the; books;
records; or accourits of Franchisee upon demand; or

16.4.4 If Franchisee fails to afford Franchisor unimpeded access to Franchisee’s 
Computer System and Required Software in violation of Section 7.1,5.,

17.1 Stop Operating. Franchisee shall immediately cease to operate the Franchised Center, 
and'shall not thereafter, directly .or'indirectly, represent,to the public or hold itselfout as a present or former 
franchisee of Franchisor in connection with the promotion of operation of any other business.

Notice and Opportunity to Cure - 30, Davs. 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 the nature of the default to. Franchisee at least thirty (30) days prior to the- effective; date of 
termination; provided, however, that Franchisee may avoid termination by immediately -initiating a remedy 
to cure such default,, curing, it to the satisfaction of Franchisor, and by promptly providing proof 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 the expiration of fheithirty (30) day period dr such longer period as. 
applicable law may require.

Cross Defaults. Any default by Franchisee under this Agreement may be regarded as a 
default under any other agreement between Franchisor (of any affiliate of Franchisor) and Franchisee (or 
any affiliate of Franchisee). Anydefault by Ffanchisee under;any other agreement between Franchisor (dr 
any affiliate of Franchisor) and Ffanchisee (or any affiliate of Franchisee) may be regarded as a default 
under this Agreement.

16.4.3 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).,

Cancel Assumed Names. Franchisee shall take such action as may be necessary to cancel 
any assumed name registration or equivalent registration obtained by Franchisee which contains the; mark 
“Code Ninjas” or any other Proprietary' Marks, and Franchisee shall furnish Franchisor with evidence 
satisfactory to Franchisor df compliance with this obligation within five (5) days after termination Or 
expiration of this Agfeement.

Stop Using the System. Ffanchisee shall immediately and permanently cease to use, in 
any manner whatsdevef, any cdnfidential.methods, procedures, and techniques associated with the System; 
the 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 cease to use all signs, 
marketing materials, displays, stationery; forms, products, arid any other articles which display the 
Proprietary Marks.
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Theiparties hereto acknowledge and agree that it would be impracticable to determine precisely the 
damages Franchisor would incur from this Agreement’s termination 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

Upon terminatidn of this Agreement by reason of a default by Franchisee, Franchisee agrees to pay to 
Franchisor within fifteen (15) days after the effective date of termination, in addition to the amounts owed 
hereunder, liquidated damages equal to an amount of Five Hundred Dollars ($500,00) per month for the 
number of months remaining-.in the.Franchise'. Agreement had it not been terminated.

The Premises. Franchisee shall, at the option of Franchisor, assign to Franchisor any 
interest which Fr^chisee has in any le^e or sublease for the Premises. In the event Franchisor does not 
elect to exercise its option to acquire the lease or sublease for the Premises, Franchisee shall make such 
modifications; or alterations to the Premises irnmediately upon termination! of .expiration of this Agreement 
as may be necessary to distinguish the appearance of the Premises from that of a Code Ninjas Center under 
the System, and shall make such specific 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 fight to enter upon the Premises, without being guilly of trespass or 
any other tort, for the purpose of friaking of causing to be made such changes as may be required^ at the 
expense of Franchisee, which expense Franchisee agrees to pay upon demand. Additionally, if Franchisor 
does not elect to exercise the option to acquire the lease/sublease. Franchisee shall;comply with Section 18.3 
below regarding a Competitive Business (as defined in Section 18.2.3 below).

No Use of Proprieta ry 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 Fr^chisor in and to the Proprietary Marks. Franchisee further agrees not to utilize any designation of 
origin, description, or representation (including but not limited to' reference to Franchisor, the System, or 
the Proprietary Marks) which, in the sole discretion of Franchisor, suggests or represents a.presentor former 
association or connection with Franchisor; the System, or the Proprietary Marks.

Pay Franchisor Ail Amounts Due. Franchisee shall promptly pay all sums owing to 
Franchisor and its affiliates. In the event of termination for any default of Franchisee, such sums shall 
include; without limitation, all damages, costs, and expenses, including reasonable attorneys’ fees, incurred 
by Franchisor as. a result of the default and termination, which obligation shall give, rise to, and remain until 
paid in full, a lien in favor of Franchisor againstany andiall of the personal property, furnishings, equipment, 
signs, fixtures, and inventory owned by Franchis.ee and on the Premises at the time of default.

17.5 Phone Numbers and Directory Listings. In addition. Franchisee shall cease use of all 
telephone nunibers and any domain n^es. Websites, email addresses, and any other identifiers, whether 
or riot authorized by Franchisor, used by Franchisee while operating the Franchised Center, and shall 
promptly execute such documents or take sucfrsteps necessary to remove referenceito the Franchised Center 
from all trade or business telephone directories, including “yellow” and “white” pages and any online 
directories, 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 riaines. Websites, addresses, and any other identifiers to Franchisor upon 
tenriination of this Agreement; without need for any further approval from Franchisee; Without limiting 
the foregoing. Franchisee hereby agrees to execute a telephone Number Assignment andPower of Attorney 
form attached to this Agreement as Exhibit F in order to iiriplement this Section 17.5.
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17.10 Comply with Covenants. Franchisee and its Principals' shall comply with the covenants 
contained in Section 18.3 of this Agreement

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*. Itdoes not cover any other damages, including damagesto 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 
layv for any default under;, or for the enforcement;of^ any provision of this Agreementother than theisectipns 
requiring payment-of Rbyalty FeeSi

18.2.1 Divert or attempt to divert any present or prospective; business or customer of 
any Code Ninjas'Center to any competitor, by director indirect.inducement or otherwise, or do or perfonn, 
directly or indirectly,.any other act injurious or prejudicial to the goodwill associated with the Propneta^ 
Marks .and the System; or

FullTimeand BestEfforts. Franchisee covenants that, during the term of this Agreement, 
except as otherwise approved in writing by Franchisor, Franchisee (or, if Franchisee is not an individual, 
the Designated Principal) and Franchisee’s fully trained Director shall devote full time and best efforts to 
the management and ; operation of the Franchised Center.

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 Franchisor^ Franchisee shall not, either directly or indirectly, for itself, or 
-through, on behalf of, or in conjunction with any person or legal entity:

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 other 
furnishings, -equipment, signs, fixtures, Supplies, or inventory of Franchisee related to the operation of the 
Franchised Center (excluding those items to be returned to Franchisor under this Section 17, including 
without; limitation, those set forth in Section 17.8 aboveji at the lesser of Franchisee’s cost or fair market 
Value. The cost for such items shall be determined based upon; a five (5): year straight-line depreciation of 
dfiginal'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-original cost. If Franchisor elects to exercise any 
option to purchase herein provided, it shall have the right to set off all amounts due from Franchisee.

17.8 Return of Manuals and Confidential Information. Franchisee shall, at its own expense, 
immediately deliver to. Franchisor the Manuals and all other records, computer disks, correspondence, and 
instructions containing confidenti^ infonfiatioh relating to the operatibh of the Franchised Center (and any 
copies thereof, even if such copies were made in violation of this Agreement), all of which are 
acknowledged to be the property of Franchisor.. Upon Franchisor’s demand. Franchisee shall, at its own 
expense and without compensation from Franchisor, return to Franchisor any Proprietary Products or other 
furnishings, equipment, signs, fixtures, supplies or inventory of Franchisee displaying the Proprietary 
Marks or which are proprietary to the Code Ninjas System.



18.3

18.4

Intentionally Omitted.18.5

18.7

43

FrancHiseAgreement-CodeNinjas-2020

18;3.2 Franchisee shall not sublease, assign, or sell Franchisee’s interest in any lease, 
sublease, or ownership of the Premises or assetsof the Franchised Center to a third party forthe operation 
of a Competitive Business, or otherwise arrange or assist in arranging for the operation byia third party of 
a Competitive Business.

Exception for Ownership in Public Entities. Sections f8.2.3 and 18.3 shall not apply to 
ownership by Franchisee of a less than five percent (5%) beneficial interest in the outstanding equity 
securities of any corporation which has securities registered under the Securities Exchange Act of 1934.

After the; Agreement and After a Transfer. Franchisee covenants thah except as 
otherwise approved in writing by Franchisor, for a continuous, uninterrupted period of two (2): years 
commencing upon; the date, of: (a)'a transfer permitted under Section 15 of this, Agreement; (b) expiration 
of this Agreement; (c) termination of this Agreement (regardless of the cause for tenriination);, (d) a final 
order of a duly authorized arbitrator, panel of arbitrators, or a court, of competent jurisdiction (after all 
appeals have been taken) with respect to any of the foregoing or with respect to enforcement of this 
Section 18.3; or (e) any or all of the foregoing:

Franchisor’s Right to Reduce Scope of the Covenants. Franchisee understands and 
acfaipWledges that Franchisor'shall have the right, in its sole discretion, to reduce;the scope of any covenant 
,set forth in this Section 18, or 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

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 byj 
provide assistance to, or have any interest in (as owner or otherwise);any Competitive Business thatis, or 
is intended to be, located (i) at the Approved Location for the Franchised Center, (ii) within a radius of 
t\yenty (20) miles of the Franchised Center, or (iii) within a radius of twenty (20) miles of any- other Code 
Ninjas Center in operation or under construction on the effective date oftermination.or expiration located 
anywhere; provided, howeyer, that this provision shall not apply to the operation by Franchisee of any 
business under the System under a fi-anchise agreement with.Ffanchisor;

f8,2.3 Own, maintain, operate, engage in, be employed by, provide any assistance to, 
or have any more than a.one percent (1%) interest in (as ovmer or otherwise) any Cornpetitive Business 
(^ defined below). A “Competitive Business” shall be considered (i) any business offering educational 
opportunities for children; and/or (ii) any business that is the same, as of 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 
(brj if Franchisee is other, than an individual, each Principal that is subject to these covenants) engages in 
a Cbmpetitive Business that would violate this Section 18;2.3 if such person vvas subject to the covenants 
of this Section 18.2.3.

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 
of any portion of a covenant in this Section 1'8 is held Unreasonable or unenforceable by a court or agency 
having valid jurisdiction in an unappealed final decision to whicji Ffanchisof is' a party. Franchisee 
expressly agrees to be bound by any lesser covenant subsumed within the tefms of such covenant that 
imposes the maximum duty permitted by law, as, if the resulting covenant were separately stated in arid 
made a part of this Section 18.
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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.

18.9 Injunctive Relief. Franchisee acknowledges tha:t the foregoing restrictions are reasonable, 
are not vague or indefinite, arid are designed to' protect the, legitimate business interests of Franchisor and 
the System^ and that in the event of a breach of covenants contained in this Section 18, the damage to 
Franchisor would be difficult to ascertain and, in addition to other rights and remedies. Franchisor shall be 
entitled to seek injunctive and/br other equitable, relief against the violation of any .said covenants, together 
with reasonable attorneys’ fees and costs.

with any covenant as so modified, which shall be fully enforceable notwithstanding the provisions of 
Section 25 hereof.

f9.2,2 Franchisee shall, upon request of Franchisor, promptly furnish to Franchisor 
copies of Franchisee’s articles .of incorporation^ bylaws, articles of organization, operating agreement 
and/or other governing documents, and any amendments thereto, including the resolution of the Board of 
Directors or members authorizing entry irito this Agreement.

1-9.2,1 Franchisee shall be newly organized and its governing documents shall at all 
times provide that its activities are corifiried exclusively to operating the Franchised Center.

Corporations and Limited Liability Companies. If Franchisee or any successor to or 
assignee of Franchisee is a corporation or a limited liability Cornpany, Franchisee shall comply with the 
following requirements:

19.3 Partnerships and Limited Liability Partnerships. If Franchisee or any successor to or 
assignee of Frarichisee is a partnership or lirriited liability partnership. Franchisee shall comply with the 
followingrequirements:

19.2.3 Franchisee 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 fonn satisfactory to Franchisor, which references 
the transfer restrictions imposed, by this Agreement; provided, however, that; the requirements of this 
Section 19.3.3 shall not apply to a publicly held corporation.

Covenants Survive Claims. Franchisee expressly agrees that.the existence of any clairris 
it may have against Franchisor, whether or not arising from this Agreement, shall not constitute a defense 
to the enforcement by Franchisor of the covenants ip 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 in connection with the 
enforcement of this Section 18.

1.2 List of Principals. If Franchisee is a corporation,. 1 imitedl iabi 1 i ty cornpany, or partnership,
each Principal,of Franchisee, and the ownership interest of each Principal in Franchisee, shall be identified 
ip Exhibit s hereto. Franchisee, shall maintain a list of all Principals and immediately furnish Franchisor 
with ap update to the information 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 Desi^ated Principal shall at all times 
have at least.a ten percent (10%) interest in Franchisee.
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Dispute About Taxes. In the event of any bona 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 ofthe 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 attachment by a 
creditor, to occur against the Premises of the Franchised Center, or any improvements thereon.

19.3.2 Franchise 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.,

Compliance with Laws. 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 Franchised Center^ including, licenses to do business, fictitious name 
registrations, sales tax permits, and fire clearances.

19.3.1 Franchisee shall be newly organized and its partnership agreement shall at all 
times provide that its activities are confined exclusivelyfo operating the Franchised Center.

19.3.3 The partners ofthe partnership shalTnof 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.

Public Notice. During the term of this Agreement, Franchisee shall hold itself opt to the 
public as an independent contractor operating the Franchised Center pursuantto 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 which Franchisor reserves the right 
to specify, including language identifying Franchisee as an independent business in all dealings with 
customers, employees, suppliers and others.

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 name 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 operation of the Franchised Center or for any claim Or judgment arising 
therefrom against:Franchisee or Franchisor.

20.1 Taxes: Franchisee shall promptly pay when due all taxes levied or assessed, including 
unernployrnent and sales taxes,, and all accopnts and other indebtedness of every kind incurred by 
Franchisee in the operation of the Franchised Center. Franchisee shall 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 fax is 
credited against Income tax otherwise, payable by Franchisor.

21.1 No Fiduciary Relationship. Franchisee is an independent contractor. Franchisor and 
Franchisee 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 pursuantto this Agreement shall be construed to alter the relationship. Franchisee 
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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.21.4.3 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 Indemnified'Party’s 
gross negligence, willful misconduct, or willful wrongful omissions, so long as the claim to which those 
Losses relate is not asserted on the basis of theories of vicarious liability (including agency, apparent 
agency, or joint employment) or Franchisor’s failure to compel Franchisee to comply with this Agreement.

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, managers, employees, agents, attorneys, arid representatives (collectively, the 
“Indemnified Parties”), frbmarid gainst 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 a third party and directly or 
indirectly arising put 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, rule, or regulation, including any allegation that Franchisor or 
another Indemnified Party is a joint employer or otherwise responsible for Franchisee’s acts or omissions 
relating to Franchisee’s employees. Franchisor will promptly notify Franchisee of any claim that may give 
rise to a Clairri-of indemnity under this provision, provided; however, that, its failure to provide such notice 
will not release Franchisee from its indemnificatibn 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 fi-om such claim, to assume 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 Iridetrihified Party 
has been advised by counsel that there; are one or more legal or equitable defenses available to it that are 
different fi-om 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 iriterests could be in conflict with Frarichisee’s interests, or (b) Franchisee does not assume 
responsibility for such Losses in a timely manner or fails to defend a claim with counsel reasonably 
satisfactory 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 in such 
claim and.to retainite own counsel at such party’s own expense. Franchisee or the Indemnified Party (as 
the case may be) agrees to keep the other reasonably apprised of, and respond to any reasonable requests 
cbricernihg, 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 thedefense of any such claim. Franchisee may riot, 
without the Indemnified Party’s prior written consent,. (1) settle or compromise any claim or consent to 
the entry ofany 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 indirect owners, directors, managers, 
employees, agents and representatives. Or (2) settle or compromise any claim in any manner that may 
adversely affect the Indemnified Party other than: as a result of money damages or other monetary 
paymerits 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 Indemnified Party without Franchisee’s prior written 
consent. Notwithstanding anything to the contrary in this Section, if a .Claim involves the Proprietary, 
Marks, Franchisee agrees that Franchisor has’ the exclusive right to assume the defense of such claim, at 
Franchisee’s expense with counsel selected by Franchisor, but reasonably satisfactory to Franchisee;
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21.4.'5 Franchisee's obligations in this Section will continue in full force* and effect 
subsequent to and potwithstanding this Agreement’s expiration or termination. An Indemnified Party need 
not seek recovery from any insurer or other third party, Or otherwise mitigate its Losses,, in order to 
maintain and recover fully,a,claim against Franchisee under this Section., Franchisee agrees thafa failure 
to. pursue a recovery or mitigate a Loss will nof reduce or alter the amounts that an Indemnified Party may 
recover from Franchisee under thisiSection.

21,4.4 For purposes* of this Section, “Losses” include all obligations, liabilities, 
darnages (actual; consequential, or otherwise), and defense costs that any Indemnified Party incurs. 
Defense costs Include, without liinitationj accountants’, arbitrators’, attorneys’, and expert witness fees, 
costs of investigation and proof of facts, court costs, travel and living expenses, ;and other expenses of 
litigation, arbitration, and,alternative dispute resolution.

Compliance with Laws. Franchisee represents and wananfs to Franchisor that neither 
Franchisee (including, vvithout 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 
with whom Franchisor; of any of its,affiliates, are prohibited by law from transacting business.

Approval Requests. Whenever this Agreement requires the prior authori2ation, approval 
or consent of Franchisor, Fra,nchisee shall make a timely written request to Franchisor therefor, and such 
approval Or consent must be obtained, in vvriting.

Reliance by Franchisor. Franchisor entered into this Agreement iii reliance upon the 
statements and information submitted, to Franchisor by Franchisee in connection with this. Agreement. 
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 of any material changes in the information or statements submitted.

Non-waiver No failure of Franchisor to exercise any power reserved to it hereunder, or 
to insist.upon,strict compliance by Franchisee with any obligation or condition hereunder, arid no custoin 
or practice of the parties in variance with the terms hereof, shall constitute a waiver of Frarichisor’s right to 
demand exact compliance with the. tenris hereof. Waiver by Franchisor of any particular default by 
Franchisee^shall not be binding unless :in writing and executed by the party sought 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 Franchisee of any of the terms, provisions, or covenants hereof, 
affect or impair Franchisor’s rights nor shall such constitute a waiver by Franchisor of any light hereurider 
or of the right to declare any subsequent breach or default.. Subsequent acceptance by Frarichisor of ariy 
payment(s) due to it hereunder shall not be deenied to be a wai ver by Franchisor of any preceding breach 
by Franchisee of any terms, covenants.or conditions of this Agreement.

Any and all riotices required or perrriitted 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 delivery,, to the respective parties at the iaddresses shown on the signature page of 
this Agreement, unlessiand,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
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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 means which affords the sender 
evidence of delivery, or rejected delivery, shall be deemed to have beengiven at the date andlime of receipt 
or rejected delivery.

Franchisor and Franchisee, arid any Frincipal, 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 which are uncertain. Frapchisor and Franchisee 
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 or in which oral statements or nori-contract writings 
which have been or may in the; future be, exchanged between thein, serve as the basis for creating rights or 
obligations different than or supplemeritary to the rights and obligations set forth herein. Accordingly, 
Franchisor and Frarichisee agree arid promise each other that this Agreement supersedes and cancels any 
prior and/or contemporaneous discussions or writings (whether described as representations, inducements, 
promises, agreements or any other term), between,Franchisor or anyone acting on its behalf rad'Franchisee 
or anyone acting on its behalf, which might,be taken to constitute agreements, represeritatioris, 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 between Franchisor and 
Franchisee concerning the subject matter hereof, and supersede any prior agreements, no other 
representations, having induced Franchisee to execute'this Agreement. Except for those permitted to be 
made unilaterally by Franchisor hereunder, no amendment, change, or variarice from this Agreement shall 
be binding on either .party unless mutually agreed to by the parties-arid 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 Franchise Disclosure Document or its attachments or exhibits. Any representations,, 
warranties, inducemerits, promises, understandings or iagreements between the parties, that are not in the 
Franchise Disclosure Document which Franchisee acknowledges receiving at least 14 days before sigriing; 
this Agreement or paying; any money,, or not in writing and signed by Franchisor and Franchisee, are void 
and not enforceable.

Severable Parts. Except as expressly provided to the contrary herein, each portion, 
seciion„.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 future law or regulation by a court or agency having valid jurisdiction, such shall not 
inipair the operation of, or have any other effect upon, such other portions, sections, parts, terms, and/or 
provisions of this Agreementas may remain .otherwise intelligible; arid the latter shall continue to be given 
full force and effect and bind the parties hereto;, and said invalid portions, sections, parts, terms, and/or 
provisions shall be deemed not Io be a part,of this Agreement;

26.2 Terms Surviving this Agreement. Any provision or covenant in this Agreement which 
expressly or by its nature imposes obligations beyorid the expiration^ termination or assignment of this 
Agreement (regardless .of cause), shall survive such expiration, termination or assignment.

No Rights on Third Parties. Exceptjas expressly provided to the contrary herein, nothing 
in this Agreemerit is interided, nor shall be deemed, to confer upon any person or legal entity other than 
Frarichisee, Franchisor, officers, directors, shareholders, agents, and employees of Franchisor, and such
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Full Scope of Terms. Franchisee expressly agreesfo be bound by any prorhise 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 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 unenforceable 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.

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 Proprietary Marks or confidential information). Any such 
mediation shall be non-binding and shall be conducted by the American Arbitration Association in 
accordance with its then-current rules for mediation of Cornmercial disputes. All mediation proceedings 
will be conducted at a suitable location chosen by the mediator, which is within a five (5.) pile radius of 
Franchisor’s, then current principal place of business, unless Franchisor agrees otherwise in writing. 
Notwithstanding anything to the contrary, this Section 27.2 shall not bar either party from obtaining 
injunctive relief against threatened conduct.that will cause it loss or damages,^ under the usual equity rules, 
including 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 specifying the designated mediator' or such longer period as may be agreed upon by
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successors and assigns of Franchisor as may be contemplated by Section 15 hereof, any rights dr remedies 
under or by reason of this Agreement.

Governing Law. 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 similar law, rule, or regulation ,of the Staiteof Texas or of any other state, 
to which it would not otherwise be subject.

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 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 or 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 judgment of whatis in Franchisor’s 
best interests and/or in the best interests of Franchisor’s franchise network, at the time its decision is made, 
without regardto whether: (i) other reasonable or even arguably preferable alternative decisions could have 
been made by Franchisor; (it) 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 
pr more other franchisees or Franchisor’s company-owned operations; or (iv) Franchisor’s decision or the 
exercite of its'right or discretion is adverse tdFrarichi.see’s interests. In the absence of an applicable;statute, 
Franchitor Will have no liability to Franchisee for'any such decision or action. Franchitor and Franchisee 
intend that the exercise of Franchitor 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 
Franchisee agree that' such' covenant shall not. imply any rights or obligations that are inconsistent with a 
fair construction of the terms of this Agreement and that this Agreement .grants , Franchisor the right to make 
decisions^ take actions and/or refrain from taking actions not inconsistent with Franchisee’s rights and 
obligations hereunder.
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this Agreemerit dr any other agreement between Franchisee and Franchisor;CD
Franchisor’s relationshipwith Franchisee;(2)

(3.) the validity of this Agreement or any other agreement between Franchisee and'
Franchisor; or

any System standard;(4)

50

Franchise Agreement-CodeNinjas-2020

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 Franchisor’s 
affiliates, and Franchisor’s and their respective shareholders, officers, directors, agents, and/or employees.

Arbitration. Franchisor and 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/or 
employees, and Franchisee (and/or- Franchisee’s owners; guarantors, affiliates, and/or employees) arising 
out of or related to:'

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 perfprrnance,. 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.

27.3.2 Franchisor and Franchisee agree to be bound by the provisions of any limitation 
onthe period of time in which claims must be broughtwder applicablelaw or this Agreement, whichever' 
expires earlier. Franchisor and Franchisee further agree that, in any arbitration proceeding, each must 
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 Franchisee or Franchisor.

the, parties in writing. All aspects of the mediation process shall be treated as confidential, shall not be 
disclosed to others, andshall. 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 ('A) 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 obligation(s) of either party under said 
agreement(s).

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. AH 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 nd authority to select a 
different hearing locale. AH 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.
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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, where brought into effect by Franchisor’s failure 
to commence an action within the time periods specified, operate to exclude Franchisor’s right to sue for

No Rights Exclusive of Other Rights. No right or remedy conferred upon or reserved to 
Franchisor of Franchisee by this Agreement is intended to be, nor shall be deemed, exclusive of any other 
right or remedy provided herein or permitted by law or equity, but each shall be cumulative of every other 
right or remedy.

and Franchisee (and/or Franchisee’s owners, guarantors, affiliates, and/or employees) may not be 
consolidated with any other arbitration proceeding between Franchisor and any other person.

27.3,5 The provisions ofthis Section.are intended to benefitrand bind certain .third party 
nqn-sighatories and will continue in full force and effect subsequent to and notwithstanding this 
Agreement’s expiration or termination.

27/34 Despite Franchisor’s and Franchisee’s agreement to arbitrate. Franchisor and 
Franchisee each have the right to seek temporary restraining orders, and temporary or prelirrilnary 
injunctive relief froma 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 
Section 27.3.

Limitation. The parties agree that, except as provided below, no mediation or arbitration 
proceeding, action or suit (whether by way of clairh, counterclaim, crOss-cdmplamt, faised,as ah affirmative 
defense or otherwise) by either party will lie against the other (nor will any action or suit by Franchisee 
against any person and/or entity affiliated with Franchisor), whether for damages,, rescission, injunctive or 
any other legal and/or equitable relief, in respect of any alleged breach of this Agreement, or any other 
clairn.of any type, unless such party will have;commenced such mediation or arbitration proceeding,,action 
or suit before the expiration of the earlier* of; (a) One hundred eighty (180) days after the date upon which 
the state of facts giving rise to the cause of action conies to theattention of, or should reasonably have come 
to the attention of, such party; of (b) One (1) year after the initial oCcurferice of any act or omission giving 
rise to the cause of action, whenever discovered.

27.6 WAIVER OF JURY TRIAL. FRANCHISOR 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.,

27.4 Consent to Jurisdiction. 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 principal place of business is then located. Each of the parties 
irrevocably-submits to the jurisdiction of such courts and waives any objection to such jurisdiction or venue. 
Notwithstanding the foregoing, Ffanchisor may bring an action for a temporary restraining order or for 
temporary of preliminary injunctive relief; or to enforce an arbitration awafd or judicial decision, in any 
federal or state court in the county in which Franchisee resides or the Franchised Center is located.
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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 numbenof genders.

27.13 Security Interest. Franchisee hereby grants to Franchisor a. security interest in all of 
Franchisee’s interest in all leasehold improvements, fumiture, fumishings, fixtures, equipment,, inventory 
and supplies located at or used in connectibn with the Franchised Center, now or hereafter leased or 
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 incuned, of Franchisee to Franchisor. 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.

27.1.1 Injunctive Relief. Nothing herein contained shall bar the right of Franchisor to obtaiin 
injunctive relief against threatened conduct that will cause it loss of damages, including violations of the 
terms of Sections 9, 10, 11, 15, and 18 under the usual equity rules, mcludirig the-applicable rules for 
obtaining restraining orders and preliminary injunctions.

27..15 No Waiver. Except as otherwise provided in this Section 27.15, neither of Franchisor or 
Franchisee, will be deemedto have waived any obligation of the other, or to haye agreed to any modification 
of this Agreement, unless we have done so in writing, and the writing is signed by the person giving the 
waiver or agreeing.to the modification. However, Franchisee agrees that it will give Franchisor immediate 
written notice of any claimed breach or violation of this: Agreement .as soon as possible after it has 
knowledge, or detefrhines, or is of the opinion, that there has. been a breach or violation by Franchisor of 
this Agreement;. If Franchisee fails to give written notice to Franchisor of any claimed misrepresentation,
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27.8.3 The foregoing limitations shall not apply to Franchisor’s claims arising from or 
related to: (1) Franchisee’s under-reporting of Net Sales; (2) Franchisee’ s under-payment or non-payment 
of any amounts owed to Franchisor or any affiliated or otherwise related entity; (3) indemriification by 
Franchisee; (4) Franchisee’s, confidentiality, non-competition or other exclusive relationship obligations; 
and/or .(5) Franchisee’s unauthorized use of the Proprietary Marks,

27.14 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 andall 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

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..
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violation of law, or breach of this Agreement within one (1) year from th?' date it has knowledge, 
determines, is of the opinion, or becomes aware of facts and circumstances reasonably indicating, that 
Franchisee may have a .claim against Franchisor or against any of its affiliates under any state law, federal 
law,.or common law; then the misrepresentation, violation of law; or breach will be considered to have been 
condoned, approved and waived by Franchisee, and Franchisee will be barred from beginning any legal, 
arbitration, or other action against Franchisor or against its affiliates, or from instituting any counterclaim 
against Franchisor or .its affiliates, for the misrepresentation, violation of law, or breach, or from using the 
alleged act or dmissidh. as a defense to any action Franchisor may maintain against Franchisee.

Franchisee 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.

Receipt of FDD and Complete Agreement. Franchisee-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. Franchisee further 
acknowledges that it received the disclosure document required by the Trade Regulation Rule of the Federal 
Trade Commission entitled “Disclosure Requirements and Prohibitions 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 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 
necessaiy for reviewing the FDD in a particular format.

28.1 FRANCHISEE’S INVESTIGATION OF THE BUSINESS POSSIBILITIES 
FRANCHISEE ACKNOWLEDGES THAT IT HAS CONDUCTED AN INDEPENDENT 
INVESTIGATION GF 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 PRINCIPALS) AS (AN) INDEPENDENT 
businessperSOn(S)= franchisor expressly disclaims the making of, and 
FRANCHISEE 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. 
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 or Written) 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 IN 
OBTAINING THE FRANCHISE.
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Different Franchise OfTerings 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

Franchisee’s Responsibility for Operation of Business. Although Franchisor retains the 
right to establish and periodically modify;System standardsj which Franchisee has agreed to maihtaui 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 matters. 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.

No Conflicting Obligations. Each party represents and warrants to the.other 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; and7or (c) fulfilling its responsibilities under this Agreement.

Good Faith. Franchisor and Franchisee acknowledge: that each provision in this 
Agreement has been negotiated by the parties hereto in good faith and the Agreement shall 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 limitation, the provisions related to arbitration and choice 
of venue, regardless of any state law or regulation purporting to void or nullify any such provision.

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 (or if Franchisee is other than an individual, the ability of its Principals) as (an) 
independent businessperson(s), 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'lmplied as to the potential success of the business 
venture contemplated hereby.

28.9 Patriot Act. Franchisee represents and warrants that to its actual knowledge: (i) neither 
Franchisee, nor its officers, directors, managers, members, partners or other individual who manages the 
affairs of Franchisee, nor any Franchisee affiliatoor related party, or any funding source for the. Franchised 
Center, is identified on the lists of Blocked Persons, Specially Designated Nationals, Specially Designated 
Terrorists, Specially Designated Global Terrorists, Foreign Terrorists Organizations, and Specially 
Designated Narcotics Traffickers at the United States Department of Treasury’s Office of Foreign Assets 
Control (OFAC), or the Uniting and Strengthening America by Providing Appropriate Tools Required to 
Intercept and Obstruct Terrorism Act of 2001, commonly known as the “USA Patriot Act,” as such lists 
may be arrierided 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 government of any 
country that is subject to an embargo imposed by the United States government; (iii) neither Franchisee;nor 
any Franchisee affiliate or 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 embargo;: (iv) neither 
Franchisee nor any Franchisee affiliate or related party are on the United States Department of Commerce 
Denied Persons, Entity 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 bn any of the Lists or 
identified as a Blocked Person; and (vi) during the terrn of this Agreement; neither Franchisee nor any 
Franchisee affiliate or related party will sell products, goods or.services to, or otherwise enter into a business
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arrangement with, any person or entity on any of the Lists or identified as a Blocked Person. Franchisee 
agrees to notify Franchisor in writing immediately upon the occurrence of any act or event that would render 
any of these, 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.



FRANCHISEE:

By: 

By:,

Name;, Name:

Title: Title:,

Address for Notices:Address for Notices:

With copy to:

56

Franchise Agreement-Code Ninjas-2020

CODE NINJAS, LLC
FRANCHISE AGREEMENT

SIGNATURE PAGE

Meredith. A. Bauer, Esq. 
EntrePartner Law Firm,,PLLC 
575 Southeast 9* Street 
Suite 95
Minneapolis, Minnesota 55414

i'

!|

FRANCHISOR:
CODE NINJAS, LLC

Attii: Compliance Officer
Code, Ninjas, LLC
11200 Broadway Street, Suite 2731 
Pearland, Texas 77584

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Franchise 
Agreement in duplicate on the day and year first above written.

Email;
Telephone:,

 
Fax:;_____
Attn:



The Site Selection Area (See Section 1.2) for the Franchised Center shall be:1.

The Approved Location (See Section 1.3) for the Franchised Center shall be:

2.

3.

4.

i:

CODE NINJAS, LLC

Initial: Date: 

FRANCHISEE

Initial: Date: 
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CODE NINJAS, LLC
FRANCHISE AGREEMENT

EXHIBIT A 
DATA SHEET

The Territory shall be (subjeet to the terms of the Agreement, including but ndt 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 A-1). Notwithstanding anythihgto 
the contrary in the Franchise Agreement, if this Franchise Agreement is executed pursuant tO an Area 
Development Agreement, the initial Franchise Fee shall be $0 (See Section 4 of Area Development 
Agreement).



FRANGHISEF7S PRINCIPALS

r -r s-s-v-

Address^ Telephbne^Einail

Total %:

Address, Telephone^ Email>fame oLpesj  ̂W Principal

CODE NINJAS, LLC

Initial: Date: 

FRANCHISEE

Initial; Date: 

Franchise Agreement-Code Ninjas-2020 1

jNameof;Prin^IpaI

The following identifies all of Franchisee’s Principals (as defined in Section 6,1 of the Franchise 
Agreement), including each Principals.-address and percentage of beneficial interest in Franchisee;

CODE NINJAS, LLC 
FRANCHISE AGREEMENT

EXHIBIT B
LIST OF PRINCIPALS AND DESIGNATED PRINCIPAL

FRANCHISEE’S DESIGNATED PRINCIPAL
The following identifies Franchisee’s Designated Principal (as defined in Section 8.3.1 of the .Franchise 
Agreement), including his/her contact information and percentage of beneficial interest in Franchisee:

InbrestQ) Withjle^ijilitibn j

Interest (^) with ^cripjfibh



.,20.
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CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT C 
GUARANTY, INDEMNIFICATION, AND ACKNOWLEDGMENT

As an indueement to Code Ninjas, LLC (“Franchisor”) to enter into the Franchise Agreement 
between Franchisor and  . . _____________ (.‘‘Franchisee”), dated ______________

 (the“ Agreement”), themndersigned hereby unconditionally guarantees to Franchisor and
Franchisor’s successors and assigns that all of Franchisee’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 paymehf and performance arid may not.be cancelled, terrninated, rnddified, or amended 
except by written agreement executed by both parties.

The undersigned .hereby agrees to defend, indemnify andho Id Franchisor harmless against any and 
all losses, damages, liabilities, costs, and expenses (including, but not lirnited to, reasonable 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 Franchisee to perform any obligation of 
Franchisee under the Agreement, any amendment thereto, or any other agreement executed by Franchisee 
referred to therein.

This Guaranty shall terminate upon the termination dr expiration of the Agreement, except that all 
obligations and liabilities of the undersigned which arose from events which occurred ph or before the 
effective date of such termination shall remain in full force and effect until satisfied or discharged by the 
undersigned, and all covenants which by their terms continue in force.after the expiration or termination 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 guarantors, if any, will continue in full force 
and effect.

Upon demand by Franchisor, the undersigned hereby agrees to immediately make each payment 
required of Franchisee under the Agreement and waive any right to require Franchisor to: (a) proceed 
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 relief, against 
Franchisee; or (d) give notice of demand for payment by Franchisee; Without affecting the obligations of 
the undersigned under this Guaranty^ Franchisor may, without notice to the undersigned, extend, modify, 
or release any indebtedness or obligation of Franchisee, or,settle, adjust, or compromiseany claims against 
Franchisee, 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 acknowledges and expressly agrees to be personally bound by all of the 
covenants contained in the Agreement, including, without 1 imitation, those covenants contained in Sections 
10, 11, 15, 1.7, and 18. 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 ih order 
to secure the rights granted to Franchisee by Franchisor under the Agreement. The undersigned further 
acknowledges and agrees that this Guaranty does not grant the undersigned any right to use the “Code 
Ninjas” marks or system licensed to Franchisee under the Agreement.



GUARANTOR(S):

Print Name;,

Print Name:.

Print.Name: 

Print Name:;

Print Name:.
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IN WITNESS WHEREOF, the undersigned has executed this Guaranty, Indemnification and 
Acknowledgement as of the date of the Agreement.

Any and all notices required or permitted under this Guaranty shall be in writing and shall be 
personally delivered, in the manner provided under the Agreement:

The undersigned represents and warrants to Franchisor that neither the undersigned (including, 
without limitation, any andall 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 with whom Franchisor, of any of 
itsiaffiliates, are prohibited by law from transacting business,

Unless specifically stated otherwisci 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 resol ution provisions of the Agreement, and,shall be interpreted 
and construed under the lavvs of the'Stateof Texas. In theeventof any conflict of law, the laws of the State 
of Texas shall prevail (without regard to, and without giving effect to, the application of Texas conflict.of 
law rules).

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 shali 
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 arid separate property for all obligations under this 
Guaranty.



EFT AUTHORIZATION

Franchisee:

Designated Operator:

Address:

City, and Zip:State,

Please provide two Email addresses for Draft Notices
Email:. Email:.

Please sign the acknowledgement below and return

Financial Institution Routing Number Account Number
Signature of Authorized Signer: Date:.

1
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The Franchisee hereby authorizes its, bank to receive payments via EFT/ACH from the 
Franchisor, as well as pay and charge to its account EFT/ACH debits and drafts drawn by and 
payable.to the order ofthe Franchisor. This authorization remains in full force and effective until 
sixty (60) days after the Franchisor 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.

As part of the Franchise 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 frorn Franchisor’s account into Franchisee’s account 
and from Franchisee’s account into Franchisor’s account.

CODE NINJAS, LLG 
FRANCHISE AGREEMENT 

EXHIBIT D 
AUTHORIZATION AGREEMENT FOR PREARRANGED PAYMENTS AND CREDIT GARD 

AUTHORIZATION



:i
CREDIT CARD AUTHORIZATION

erediteardinformation : • -

 Discover VISA  AMEX MasterCardCard Type:
□ Other 

Cardholder Name (as shown on card): 

Card Number:. 

Expiration Date (mm/yy):. 

Cardholder ZIP Code (from credit card billing address):, 

Signature of Authorized Signer:. Date: 

2
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-r 1 -f

- i t .
■ X X

-tn--'iv

Franchisee hereby authorizes Franchisor to charge the above-referenced card all amounts due to 
Franchisor or its affiliates pursuant to the Franchise Agreement arid 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 fransactions.



(“us” “we” “our” or the

Introduction

1.

2.

1
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Confidential Information. You agree that you will not, at any time>(whether during or after your 
time of employment with us), communicate or divulge Confidential Information to any Person, and that 
you will riot use Confidential Information for your owri benefit or for the benefit of any other Person.

Now, therefore, it is agreed that as a consideration of starting or continuing youremploy ment, as a condition 
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:

Definitions. As used in this Agreement,, the following terms are agreed to have the following 
meanings:

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, 
cdriditioris ofthe Franchise Agreemerit.

Code Ninjas, LLC (the “Franchisor'') and its affiliates developed and own a format and system (the 
“System”) for establishirig, operating, and licensing centers providing child;focused educational programs. 
Including subjects such as coinputer programming, coding, math, logic and teamwork, under the name 
“Gode Ninjas.” (each.is referred to as a “Gode. Ninjas Center”).

a.

GODE NINJAS, LLC 
FRANCHISE AGREEMENT

day of , 
 “Franchisee”), and

 _, an employee of Franchisee (“you” or the “Employee”).

THIS NON-DISCLOSURE AGREEMENT (“Agreement”) is made this 
20^ , by and between

The term “Confidential Information” means any information,, knowledge,, or know-how 
coricerning the methods of operation ofthe Franchised Center and the System thatyou may learn of brthat 
otherwise becomes known to you during the time of your employment with us (whether of not the 
Franchisor or we have specifically designated that information as,“confidential”). Confidential Information 
may include, among other things, operational, sales, promotional, marketing, and administrative methods, 
procedures, and techniques. However, Confidential Information does, not include information that you can 
show came to your attention before it was disclosed to you by us or Franchisor; and Confidential 
Information also doesinbf include information that, at or after the time when;we disclosed it to you, is a part 
ofthe public domain through no act^onyour part or through publication dr communication by other Persons 
who are, lawfully entitled to publish or communicate that information.

In connection with starting dr continuing ydur empldythent with Franchisee, you will be trained by us and 
you will learn of Franchisor’sconfidential information and know-how concerning themethodsof operation 
of a Code Ninjas Center and the System.

b. The term “Person” mearis any person, persons, partnership, entity, association, dr 
corporation (other than the Company or Franchisor).

exhibit e
NON-DISCLOSURE

FOR FRANCHISEE’S EMPLOYEES



c.

3. Covenants.

You understand and ^acknowledge that due to your employment with us, you will receive

i.

ii.

4.

a.

c.

S.

6.

Third-Party Beneficiary. You acknowledge.and agree that Franchisor is an intended third-party

8.

2
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Severability. Each of the provisions of this Agreement may be considered severable from the 
others. If a court should find that weor Franchisor may not enforce a clause in this Agreement as written, 
but the court would allow us or Franchisor to enforce that clause in a way that is less burdensome to you, 
then you agree that you will comply with the court’s less-restrictive interpretation of that clause.

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;

Do or perform, directly or indirectly, any act that might injure or be harmful to the 
goodwill associated with Frahchisor and the System^

■i
Legal and Equitable Remedies. You understand, acknowledge^ and agree that if you do not 

comply with the requirements’of this Agreement, you will cause irreparable injury to Franchisor, and that:

7. :___________________
beneficiary of this Agreement with the right to enforce it, independently or j ointly with us.

valuable specialized training and access to Confidential Information.

b. You will not raise, wrongful termination or other defenses to the enforcement of this 
Agreement (although you vvill have the right to raise those issues in a separate legal action); and

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;

We will have the right 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 rhay have for breach of this Agreement;

Delay. No,delay or failure by us or Franchisor to exercise any right under this Agreement, and no 
partial or single exerciseof thatright, shall constitute a waiver of that rightor any other right'set out in this 
Agreement;, No waiver of ariy violation of any terms and provisions of this Agreement shall be construed 
as a waiver of any succeeding violation ofthe same or any other provision of this Agreement.

Jurisdiction; Applicable Law. You agree that any lawsuit brought by Franchisor to enforce its 
rights under this Agreement shall be brought in the courts of the county where Franchisor 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 your residency

b. You covenant and agree that during the term of your employment, you shah not, either 
directly or indirectly, for yourself, or through, on behalf of, or in conjunction with any Person:

The term “Post-Term Period” means a continuous uninterrupted period of (check as 
applicable) • one (1) year if you are a manager or perform rnanagerial responsibilities, or • six (6) months 
if you are a non-ifianagenal employee, from the, date of: (a) termination of your employment with us for 
any fe^oii; and?or (b) a final order of a court of competent jurisdiction.enforcing this Agreement.



EMPLOYEE

Signature:.

Printed Name:,

3
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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/thelaws 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 
voluntarily signed this Agreement, on the date first written above.



1,

2.

3.

4.

5.
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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.

FOR VALUE RECEIVED, the undersigned (“Franchisee”) irrevocably assigns the telephone 
listing and numbers stated below and any successor, changed or replacement number or numbers effective, 
upon the date-of termination of the Franchise Agreement described below to Code Ninjas, LLC upon the 
following terms:

Franchisee, shall pay all, amounts owed for the use ofthe telephone numbers and affiliated 
listing it incurs.. On termination or expiration of the Franchise Agreement, Franchisee shall immediately 
pay alf amounts owed for the listing and telephone numbers, whether or noLduCj, including all sums owed 
under existing contracts for telephone directory advertising.

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 upon termination or expiration of the Franchise 
Agreement, the Franchisee’s limited right.of use of the telephone, listing and numbers also terminates. In 
this event. 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 thes listing and numbers to Franchisor.

CODE NINJAS, LLC 
FR ANCHISE AGREEMENT 

EXHIBIT F 
TELEPHONE NUMBER ASSIGNMENT AGREEMENT AND POWER GF ATTORNE Y

The telephone numbers and affiliated listings subject to this assignment are: 
Main Telephone: „Facsimile: and all numbers on the rotary 
series and all numbers the Franchisee uses in the Franchised Center in the future.

This" assignment is made under the terms of the Code Ninjas, LLC Franchise Agreement 
dated __________, 20 authorizing Franchisee to operate a Code Ninjas Center (the “Franchise
Agreement’’) between Franchisor and Franchisee, which in part pertains^ to the telephone fisting and 
numbers the Franchisee uses in;the operation ofthe Franchised Center covered by the Franchise Agreement.

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, including full power of substitution and signing or completion of all 
documents required or requested by any telephone company to transfer the numbers, and ratifies every act 
that Franchisor lawfully performs in exercising those powers.

Franchisee intends.that this power of attorney be coupled with an interest. Franchisee declares this 
power of attorney to be irrevocable and renounces al} right to revoke; it or to appoint another person to 
perform the acts.referred to in this instrument. This power of attorney is notaffected by the Franchisee’s 
later iiicapacity. This power is created to secure performance of a duty to Franchisor and is for 
consideration.



FRANCHISEE:

By: 

By:.

Name:. Name:.

Title: Title:
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FRANCHISOR:
CODE NINJAS, LLC

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 the day of 

, 20 .



BACKGROUND
A.

B.

1.

2.
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CODE NINJAS, LLC
FR ANCHISE AGREEMENT 

EXHIBIT G 
LEASE RIDER

Termination of the Franchise Agreement-: If the Franchise Agreement between Franchisor 
and Tenant is terminated for any reason during;the term ofthe Lease or any extension thereof, Tenant, upon 
the written request of Franchisor, shall assign to, at Franchisor’s option: either(i) Franchisor orits affiliate­
dr (ii) another franchisee of Franchisor who. meets Franchisor’s requirements for operating as a franchisee 
within the Code Ninjas system (a. “Qualified Franchisee”); all of its rights, title and interest in and to the 
Lease, and Franchisor, its affiliate. Or such Qualified Franchisee, as applicable, may .agree to assume from 
the date of assignment all of Tenant’s obligations remaining under the Lease, and may assume Tenant’s 
occupancy rights for the remainder of the term of the Lease-. Landlord hereby consents to the assignment 
ofthe Lease from Tenantio Franchisor or a Qualified Franchisee, and shall not charge any fee or accelerate 
rent under the Lease. Alternatively, in the event of a termination of the Franchise Agreement, Franchisor 
may elect to enter into a new lease, or designate a Qualified Franchisee to enter into a new lease, with

Franchisor - Code Ninjas, LLC 
Liza Glass
Gode Ninjas, LLC
11200 Broadway Street, Suite 2731 
Pearland, Texas 77584 
Telephone: (855) 446-4652

AGREEMENT
In consideration of the mutual undertakings and commitments set forth herein, the receipt arid 

sufficiency of which are hereby acknowledged, the parties agree as follows:
Default Notice. In the event there is a default under the Lease by Tenant, Lahdlord agrees 

that it shall furnish to Franchisor, contemporaneously with that to Tenant written notice of any default and 
the action.required to cure such default,, at the following address:

LEASE RIDER

This Lease Rider is attached to; the Lease between LANDLORD and TENANT dated 
, 20 and isapart ofthe Lease. If any terms of this Lease Rider, are different from 

or do not agree with the provisions of the Lease, LANDLORD and TENANT will follow and observe the 
provisions of this Lease Rider with regard to those terms.

Tenant is a franchisee of Gode Ninjas, LLC (“Franchisor”) for the operation of a Code Ninjas® 
center. Landlord and Tenant have executed a lease ^agreement dated. (“Lease”) for 
the premises located at;  (“Leased Premises”)
for use by Tenant as its Code Ninjas® center (“Franchised Business”) in connection with a 
Franchise Agreement dated _by and between Franchisor and Tenant 
(“Franchise Agreement”);,

Landlord acknowledges that Franchisor requires the modifications to the Lease set forth herein as 
a condition to its approving the Leased Premises as a site for the Franchised Business, and that 
Landlord' agrees to modify and amend the Lease in accordance with the terms and conditions 
contained herein.



4.

■5.

6.

7.

8.

By: 
 (name)
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Waiver. Failure of Franchisor to enforce, or exercise any of its rights hereunder shall not 
constitute a waiver of the rights hereunder or a waiver of any subsequent enforcement or exercise of its 
rights hereunder.

Lease Rider to Govern. The terms and conditions contained herein modify and supplement 
the Lease. Whenever any inconsistency or conflict exists between this Leaser Rider and the Lease,, the terms 
of this Lease Ridershall prevail.

LANDLORD NAME
a

Applicable Law. This Agreement shall be governed by and construed in accordance with 
the laws of the State of Texas.

BY signing THIS LEASE RIDER, TENANT AND LANDLORD AGREE THAT THEY HAVE READ 
AND UNDERSTAND ALL OF THE AGREEMENTS IN THIS LEASE RIDER AND THAT THE 
TERMS AND CONDITIONS OF THIS LEASE RIDER ARE FULLY INCORPORATED INTO THE 
LEASE AS IF FULLY SET FORTH THEREIN.

Landlord containing terms and conditions no less favorable than the Lease. Landlord arid Tenant shall 
-deliver possession ofthe Leased Premises to Franchisor or the Qualified Franchisee,- as applicable,- free and 
clear of all rights of Tenant or third parties, subject to Franchisor or the Qualified Franchisee executing an 
acceptance of the assignment of Lease or new lease, as the case may be. Should Franchisor or its affiliate 
accept assignrnent of the Lease hereunder. Landlord agrees that if may thereafter assign its interest in the 
Lease to a Qualified Franchisee who would then become the lessee.

3. De-identification. If the Franchise Agreement between Franchisor and Tenant is 
terminated for any reason during the term of the Lease or any extension thereof, and the Lease is not 
assigned pursuant to the provisions herein. Tenant and Landlord acknowledge that Tenant is required to 
remove all of Code Ninjas proprietary trademarks, service marks, trade dress, arid signs, materials, designs 
and logos of Franchisor. Landlordwill cooperate with Franchisor in enforcing suck requirement, including 
without limitation, by allowing Franchisor, its employees and agents to eriter the Leased Premises in order 
to enforce;this provision; provided, that Landlord is not required to bear any expenses associated with the 
enforcement of this provision.

Third Party Beneficiary. Landlord and Tenarit agree and acknowledge that Franchisor is 
an intended third-party beneficiary to the Lease; and as. such, the Lease may not be amended or cancelled 
so as to affect; any the Lease, or the intent of the same, without the, prior written approval of Franchisor, 
which approval shall not be unreasonably withheld.

Franchisor Not a Guarantor. Landlord acknowledges and agrees that; notwithstanding any 
terms or conditions contained in this Agreement or ariy other agreerrierit, Franchisor shall in no way be 
construed.as a guarantor or surety of Tenant’s obligations under theLease. Notwithstanding the foregoing, 
in the event Franchisor becomes the tenant by assignment of the Lease in accordance with the terms hereof 
or enters, into anew lease with Landlord, then Franchlsorshall be liable for aU of theobligations of Tenant 
on its part to be performed or observed under the Lease from and after the ;date of assignment, or the new 
lease.



 (title)

By:' 

3
FrancKise Agreement-Code Ninjas-2020

TENANT NAME
a

 (name)
 (title)



i

1.

Yes No 

2.

Yes No 

3.

Yes No 

Yes No 
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Haye you received arid personally reviewed the Franchise Agreement, each addendum, 
and/or related agreement provided to you?

If no, what parts of the Franchise Agreement, airy Addendum, and/or related agreement do you not 
understand? (Attach additional pages, if necessary;)

Are you seeking to enter into the. Franchise Agreement in connection with a purchase or 
transfer of an existing Code Ninjas Center from an existing Franchisee?

In the event that'you are intending to purchase an existing Code Ninjas Center from an existing 
Franchisee, you may have received information frorri the transferring Franchisee, 'who is not an employee 
or representative of the Franchisor., The questions below do not apply to any communications that,you had 
with the transferring Franchisee. Please review each of the following questions and statements carefully 
and provide honest and complete responses to each.

Do you understand all of the information contained in the Franchise Agreement, each 
addendum, and/or related agreement provided to you?

CODE NINJAS, LLC 
FRANCHISE AGREEMENT

EXHIBIT H 
FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

4. Have you received and personally reviewed the Franchisor’s Franchise Disclosure 
Document.(“Disclosure Documehf’) that was provided to you?

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 on behalf of the Franchisor (“Broker”) that have not been authorized, or that were not 
disclosed in the Franchise Disclosure Document or that may be untrue, inaccurate or misleading. The, 
Franchisor; through the use of this document, desires to ascertaih,(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 of a,franchise is a business decision,, complete with its associated risks, and 
(b) that you are. not relying upon any oral statement, representations, promises or assurances during the 
negotiations for the purchase of the franchise which have not been authorized by Franchisor.



Did you sign a receipt for the Disclosure Document indicating the date you received it?,5..

Yes No 

6.

No Yes 

7.

Yes No 

If No, do you wish to have more time to db -so?

Yes No 

No Yes 

9.

Yes No 

10.

Yes No 

11.

Fr^chise Agreement-Gode NinjasT2b20'

Have you discussed the benefits and risks of establishing and operating a Code Ninjas 
Center with an attorney, accountant, or other professional advisor.?

If No, what parts of the Disclosure Document and/or Addendum do you not understand? (Attach 
additional pages, if necessary;)

 

Do you understand all of the information contained in the Disclosure Document and any 
state-specific Addendum to the. Disclosure Document?

Has any employee of a Broker or other person speaking on behalf of the Franchisor made 
any statement or promise regarding the amount of money you may earn in operating a Code Ninjas 
Center that is contrary to or different from the information contained in the Disclosure Document?

Has any employee of a Broker or other person speaking on behalf bf the Franchisor made 
any statement or promise concerning the total amount of revenue a Code Ninjas Center will

2

Has .any employee of a Broker or other person, speaking on behalf of the Franchisor made 
any statement or promise^concerriing the actual or potential revenues, profits, or operating costs of 
any particular Code Ninjas Center operated by the Franchisor or its franchisees (or of any group of 
such businesses), that is contrary to or different from the information contained in the Disclosure 
Document?

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 businesses, interest rates, inflation, 
labor and supply costs, location, lease terms, your management capabilities and other economic, 
and business factors?



Yes No 

12.

Yes No 

13..

Yes No 

14.

Yes No 

15.

Yes No 

16,

Yes No 

17.

Franchise Agreement,eode Ninjas-2020

Have you paid any money to the Franchisor concerning the purchase of this franchise prior 
to today?

Have you entered into any binding agreement with'the Franchisor concerning the purchase 
of this .franchise prior to today?

Hasiany employee of a Broker or other person speaking On behalf of the Franchisor made 
any statement, promise of agreement concerning the advertising, 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?

Have you spoken to any other franchisee(s) of this system before decidingto purchase this 
franchise? If so, who? ,_____

generate, that is contrary to or different from the information contained in the Disclosure 
Document?

Has any employee of a Broker or other person speaking on 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?

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. fdl owing blank lines. (Attach additional pages, if necessary, and-refer 
to them below.) If you have answered Yes to question 8, and Nd to each of questions 9-16, please leave 
the: following lines blank.

Has any employee of a Broker or other person speaking on behalf of the Franchisor made 
any statement orpromise concerning the likelihood of success that you. should dr rriight expect to 
achieve from operating a Code Ninjas Center?

I signed the Franchise Agreement and Addendum (if any) on  ., 20 , and
acknowledge that no Agreement or Addendum is effective until signed anddated by the Franchisor.



The name of the sales person or salespersons that handled this franchise sale was:

A.

B,

C.

a person or entity listed in the Annex to the Executive Order;(i)

(ii)

a person or entity who assists, sponsors, or supports terrorists or acts of terrorism;(iii)
or

(iv) owned or controlled by terrorists or sponsors .of terrorism.
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You further covenant that neither you.nor any of your employees, agents or representatives, 
nor any other person or entity associated with,you, will during the term of the Franchise. Agreement become 
a person or entity described above or otherwise become a target of any Anti-Terrorism Measure.

a person or entity otherwise determined by the Executive Order to have comrnitted 
acts of terrorism or to pose, a significant risk of committing acts of terrorism;

You: recognize and understand that business risks. Which exist in connection with, 
the purchase of any business,, make the success or failure of the franchise subject to many 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.

You further acknowledge that the President of the United States of America has 
issued Executive Order 13224 (the “Executive Order”) 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 whomft deals are not. directly involved in terrorism. For that reason, you 
hereby certifythat neither you nor any of your employees, agents or representatives, nor any other person 
or entity associated with .you, is:

Except as contained in the Disclosure Document, you acknowledge that you have 
not received any information from the Franchisor or any of its officers, employees or agents'(including the 
Broker or any other broker) concerning actual, projected or forecasted franchise sales, 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”.

Please understand that your responses to these, questions are important to us and that we will rely 
on them. By signing this Questionnaire, you are representing that you have responded truthfully to the 
above questions. In addition, by sigriing this Questionnaire, you also acknowledge that:



Acknowledged this ,20.day of 

INDIVIDUAL

Print Name of Legal Entity

5
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Signature
Print Name: 

Signature
Print Name: 

Signature
Print Name: 

Signature
Print,Name:,

CORPORATION, LIMITED LIABILITY 
COMPANY OR PARTNERSHIP

1
I

By:;
Signature

Print Name:_ 
Title:



“Franchise Agreement”);

1)

2)

3)

- 1 -

Capitalized Terms. Capitalized terrns not otherwise defined herein shall have the meaning 
ascribed to, them in the. Franchise Agreement

NO W, THEREFORE, Franchisor and. Franchisee agree that the Franchise Agreement is amended 
as follows;

Authorization to Offer Additional Service. Franchisee’desires^ and Franchisor agrees arid 
authorizes Franchisee, to add a “bojo2Go” mobile edutainment trailer (the “Additional Service”) to the 
operations of the Franchised Center, to enable Franchisee to. host external gaming and edutainment parties 
for schools, businesses, parties, and other events; Franchisee aclqiowledges'that this is an optional service 
it is electing to offer, and it will comply withall requirements, standards and specifications as Franchisor 
may adopt: with respect to this Additional Service during the term of the Franchise Agreement.

GODE NINJAS, LLG 
FRANCHISE AGREEMENT 

EXHIBIT!
MOBILE TRAILER addendum

WHEREAS, Franchisee has requested to add an additional service as part of the operations of its 
Franchised Center in the form of a “Dojo2Gb®?’ mobile ‘edutainment’ trailer, and Franchisor has agreed 
on the terms and conditions set forth in this Addendum.

4) Curriculum: Software; Without limiting the foregoing. Franchisee agrees that it will 
comply .with Franchisor’s then-current requirements regarding curriculum and content offered as part of 
the Additional Service, and acknowledges that Franchisor specifically prohibits the use of its proprietary 
curriculum designed for drop-in students, at: the Franchised Location to be used in connection, with the 
Additional Service. Franchisee must subscribe to any software or licenses which are required for the

Purchase of' Equipment. Franchisee shall purchase all equipment, signage, and’ other 
materials required by Franchisor for the offering of the Additional Service from Franchisor’s: designated 
vendor within thirty (30) days of the date hereof, provided.however, ihat if,Franchisee is utilizing a third- 
party lending.source for thelnitial purchaseof required equipment. Franchisor will extend’such requirement 
to the date that is ten (.10) days from the date Franchisee receives funding of its firiahcmg. Notwithstanding 
the foregoing, if Franchisee has hot purchased the initial required equipment for the Additional Service 
within four (4) months of execution of'this Addendum, Franchisor may terminate this Addendum and in 
such case. Franchisee Will not be^able td offer the Additional Service.

By sighing 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 Ffahchisbr may periodically require, 
in the time frames specified by Franchisor. FRANCHISOR EXPRESSLY DISCLAIMS ANY 
WARRANTIES OR REPRESENTATIONS 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.

THIS ADDENDUM (this “Addendum”) is entered into as of__________________ _ 20_
between CODE NINJAS, LLC (hereinafter “Franchisor”) and (hereinafter “Franchisee” or “you”) 
as addendum to that certain Franchise Agreement executed by the parties on even date herewith (the
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a. Franchisee may offer the Additional Service at any location within its Territory,, subject 
to the terms of the Franchise Agreement .and this Addendum.

Notwithstanding the foregoing, Franchisor may require Franchisee cease providing services to any 
customers or events at locatioiis outside of the Territory upon written notice, and Franchisor may direct 
Franchisee td^sigii any customers or agreements to provide services to customers outside of the Territory 
to itself, its affiliates, or another franchisee operating in the,System..

Territory Requirements. The parties acknowledge that the Franchise Agreement currently 
provides for operation of a Franchised Location within a specific 'Fcrritory. Due to the mobile nature of 
the. Additional Service, Franchisor and Franchisee agree as follows:

c. Franchisee :shall not provide the Additional Service or any other services or products 
to eyentSj locations, or businesses outside of the Territory without the prior written 
authorization of Franchisor^ provided, however, if, (i) Franchisee is otherwise in 
compliance with the Franchise Agreement, (ii) Franchisee obtains ati unsolicited bona 
fide referral for an event or location outside of its Territory, or a referral as a ,result of 
advertising whichjhas 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 
Systein 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 yrithout compensation to 
Franchisee, in which case Franchisee may notbe able to provide the Additional Service 
outside of its Territory.

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 Additional Service,, and will not begin offering 
the Additional Service .until such training requirements have been complied with.

lb. Franchisee may not advertise, promote, or solicit customers for the Additional Service 
that are located 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.

6) Net Sales; Royalty Fee. Franchisee acknowledges, that all revenue received from the, 
offering of the Additional Service is included in “Net Sales” as such term is, defined in the Franchise 
Agreement. Franchisee will comply with all reporting and recordkeeping requirements as Franchisor may 
establish with respect to Net Sal esand other operations related to the Additional Service. Should Franchisee 
be found to be non-compliant 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, charge 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. In such 
an event, any minimum royalty fee or flat fee charged will be based on a reasonable estimate of Royalty 
Fees which woiild ptherwise be due to Franchisor in connection with the operation of the Additional 
Service, to be determined and established in Franchisor’s sole discretion.
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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 lime, which include, without limitation, trailer contents 
insurance and tow vehicle / truck insurance.

10) Representation of Authority. By signing this Addendum below on behalf of Franchisee, 
the undersigned represents that he or she is duly authorized and has legal capacity to execute and deliver 
this Addendum. The undersigned fepresentatiye 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.

By:----------
Print Name 
Title: ’
Date:

9) Compliance: Effect. Franchisee acknowledges and agrees that should Franchisee breach 
the terms ofthis. Addendum tor any requirements of Franchisor with respectlO 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, Addendum 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 termsiand 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 terrns of the Franchise 
Agreement shall apply to the provision of the Additional Service.

In witness of their agreement, authorized representatives of the parties have signed this 
Addendum on the date(s) set forth below, to be effective as of the effective date first stated above.

By:L_-----
PrintNamer
Title:
Date:

___
Print Name: 
Title: ;
Date:
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WHEREAS, Franchisee has requested that its Franchised Center be designated as a.Code Ninjas 
Studio, and Franchisor has agreed on the terms and conditions set forth in this Rider.

WHEREAS,, in addition to Franchisor’s traditional model, in which franchised locations are 
situated in fixed retail locations displaying interior trade dress (each, a “Code Ninjas Center”), Franchisor 
also offers a model in which franchised locations instead set up permanent operations in a secondary use 
space (eachj a “Code Ninjas Studio”);,and

Now, THEREFORE, Franchisor and Franchisee agree that the Franchise Agreement is amended 
as follows:

CODE NINJAS, LLC 
FRANCHISE AGREEMENT 

EXHIBIT J
CODE NINJAS STUDIO RIDER

1) Capitalized Terms: Conflict with Franchise Agreement. Capitalized terms not otherwise 
defined herein shall have the meaning ascribed to them in the Franchise Agreement. The term “Franchised 
Center” shall refer to Franchisee’s Code Ninjas Studio. References to Code Ninjas Centers shall also apply 
to Code Ninjas Studios. In the event of a conflict between the terms and provisions of this Rider and the 
Franchise Agreement, this Rider shall control.

2) Optional Designation: Franchisee acknowledges that its election to have its Franchised 
Center designated as a Code Ninjas Studio is optional, and that it will comply with all requirements, 
standards and specifications as Franchisor may adopt from time to time with respect to the operation of a 
CodeNinjas Studio during the term of the Franchise Agreement.

Nature of Code Nitii^ Studio: Approved Location.. Due to the nature of a Code Ninjas 
Studio and Franchisee’s ability to operate the Franchised Center in shared of-cOinmunity spaces that may 
change from time to time, an “Approved Location” shall mean a location within the Territory that meets 
Franchisor’s then-current requirements for Code Ninjas Studios, and has been approved in writing by 
Franchisor following submission by Franchisee of required information about the location. Any approval 
of a location by Franchisor shall be conditioned upon (a) the location meeting Franchisor’s then-current: 
requirements for Code Ninjas Studios, including without limitation the overall quality of the finishes, look 
and feel of the space, as well as its furniture, fixtures and equipment, and (b) Franchisee’s execution of an 
agreement that (i }. evidences its right to utilize the location for a minimum of one (1) year on terms that 
meet Franchisor’s then-current requirements, and (ii ) has been submitted to and approved in writing 
by Franchisor prior to execution. The initial Approved Location shall be described in Exhibit A subsequent 
to the iexecution of the Franchise Agreement. For the avoidance of doubt. Franchisee shall not relocate the 
Franchised Center without Franchisor’s prior written consent and any relocation shall be at Franchisee’s 
sole cost and expense. Sections 2.2.7, 2.2.8, 3.1, 5.1, 5.2, 5.3, 8.5, and 8.22 of the Franchise Agreement 
shall not apply to Franchisee. Section 8.6.1 of the Franchise Agreement shall apply only to the extent it 
relates to supplies, materials and.other items necessary to operate a Code Ninjas Studio. Section 8.7 of the 
Franchise Agreerrieht shall apply only to the. extent such equipment^ fixtures, furnishings, signs, decor, 
supplies, services, and products are required for the establishment and operation of a Code Ninjas Studio. 
The Franchised Center Is not required to be open during all normal business hours, but instead must operate

THIS RIDER (this “Rider”) is entered into as of . , 20 between
CODE NINJAS, LLC (hereinafter “Franchisor”) and (hereinafter “Franchisee” or “you”) to amend 
that; certain Franchise Agreement executed by the parties on even date herewith (the ■‘Franchise 
Agreement”).



4)

5)

7)

8)

1,1)

12)

during the times that customers have selected for access through a designated reservation system and in 
accordance with the Manuals.

Required Qperiihg Date. The Required Opening Date under Section 5.4 shall be on or 
before one hundred twenty (,120) days following the Effective Date;

Insurance. Notwithstanding Section 14.2 of the Franchise Agreement, insurance policies 
shall include coverages, umbrella coverages, and policy limits specific to Code Ninjas. Studios as may 
reasonably be specified from time to time by Franchisor in the Manuals or otherwise in writing.

Maintenance of Prerriises. Due to the nature of a Code Ninjas Studio, to the extent 
Franchisee controls the Franchised Center and. Premises, it; must maintain the Franchised Center and 
Premises in a clean and orderly condition. Franchisee is not obligated to make repairs and replacements to 
the Ff^chised Center and Premises under Section 8.20 of the Franchise Agreement, but if Franchisee is 
aware of any repairs or replacements that should be made. Franchisee rmist request of the landlord or other 
party controlling the space that such repairs or replacement be made,

13) Termination. Notwithstanding Section 16.3.4 of the Franchise Agreement, Franchisee shal 1
be deemed to be in default and Franchisor may, at its option, terminate the Franchise Agreement and all

6) Royalty Fed; The Royalty Fee under Section 4.3 of the Franchise Agreement shall be 
twelve percent (.12%) of Net Sales. The; obligation of Franchisee to pay the Royalty Fee will apply for any 
Net Sales generated or collected during the term of the Franchise Agreement, provided that if Franchisee 
has not opened the Franchised Location on or before the Required Opening Date, in addition to the standard 
Royalty Fee for amounts collected as Net,Sales, Franchisee will paya minimum royalty fee of Five Hundred 
Dollars ($500.00) per month to Franchisor until Franchisee opens,the Franchised Center for business.

Franchisee. Fee; TheFranchiseFee under Section.4.1 of the Franchise, Agreement shall be 
Fifteen Thousand Dollars ($ 15,000). Ifthe Franchised Center ismot open and operating within one, hundred 
twenty (120) days following the Effective Date, Franchisor may, at its option^ terminate the Franchise 
Agreement'without providing any refund to Franchisee.

10) Trademark. Under Sections 9.3.3 and 9.3,4 of the Franchise Agreement, Franchisee shall 
operate and advertise the Franchised Center only under the name(s) “Code Ninjas” and/or “Code Ninjas 
Studio,” as directed by Franchisor, and use the Proprietary Marks \vithoutprefix or suffix, unless.otherwise 
authorized or required by Franchisor. Nothing in this section 10 shall otherwise, modify the limitations on 
Franchisee’s use of the Proprietary Marks, under Sections 9.3.3 and 9.3.4 of the; Franchise Agreement.

Transfer. Notwithstanding Section 15.2. of the Franchise Agreement, if Franchisee 
received, due to being an existing franchisee, a waiver of the Franchise Fee- for a Code Ninjas Studio, 
Franchisee may not transfer, pledge or otherwise encumber its rights and/or obligatiqns.under the Franchise 
Agreement during the eighteen (18) months following:the date on which the Franchised Center opens.

Compliance. In addition to the compliance obligations listed in Section 8.14 of the 
Fianchise Agreement, Franchisee must also ensure its operations meet the requirements of the location in 
which the Franchised Center is operating, whether imposed by a lease, other agreement, dr rules imposed 
by the landlord or other party controlling the space.

9) Video Feed. Notwithstanding Sections 7.1.5 and 7.1.6 of the Franchise Agreement, 
Franchisee shall not be-required to install video cameras in the Franchised Center nor provide Franchisor 
with access to video feed of the Franchised Center.



Representation of AutKoritv. By signing this Rider below on behalf of Franchisee,

FRANCHISOR:FRANCHISEE:

CODE NINJAS, LLC
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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 of the 
Franchise Agreement), if Franchisee’s action or inaction, at any time, results in the loss of the right to access 
or use the space in Which the Franchised Center operates,.or forfeiture of the right to do or transact business 
in the jurisdiction where the Franchised Center is located,.

In witness of their agreement, authorizedrepresentati vesof the parties, have signed this Rider on 
the date(s) set forth below, to be effective as of the effective date first stated,above.

By:_
Print Name: 
Title:
Date:

By;_-------
Print Name:,
Title:
Date:

14) Approved Location Upon Termination or Expiration. Section 17.4 of the Franchise 
Agreement shall apply only to the extent that Franchisee shall, at the option of Franchisor, assign to 
Franchisor any right or interest which Franchisee has to the space in which the Franchised Center operates..

15) Representation of AutKoritv. By signing this Rider below on behalf of Franchisee, 
the undersigned represents that he or she is duly authorized and has legal capacity to execute and 
deliver this Rider. The undersigned representative of Franchisee represents and warrants to 
Franchisor that the execution and delivery of this Rider and the performance of such party's 
obligations hereunder have been duly authorized, and that the Rider iis a valid and legal agreement 
binding On Franchisee and enforceable in accordance with its terms.

By:_______
Print Name: 
Title:
Date:
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principal business address is 

BACKGROUND.

2.

3...

Illinois Jaw shall govern this Agreement;

1

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

ADDENDUM TO THE
FRANCHISE AGREEMENT 

FOR USE IN ILLINOIS

GOVERNING LAW. Section 27.1 of the Franchise Agreement is deleted and replaced 
with the fol lowing:

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

17.17 Illiiiois Franchise Disclosure Act. Section 41 of the Illinois Franchise Disclosure 
Act states that any Condition, stipulation, or provision purporting to bind any person 
acquinhg any franchise to waive compliance with any provision of the Act or any other 
law of Illihoisjs void. Franchisee’s rights upontermination and non-renewal of a franchise 
agreement are set forth inSection 19 and 20 of the Illinois Franchise Disclosure Act.,

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.

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

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) any 
ofthe 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.

®262bCode Ninj> LLC 
FDD-CodeNinjas-2020

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



FRANCHISEEFRANCHISOR

(IF ENTITY):CODE NINJAS, LLC

[Name]

By:Date:.

Date: !i

(IF INDIVIDUALS):

[Signature]

[Print N^e]

[Signature]

[Print Name]

Date: 

2

Name:.
Title:_

By:______
Name: 
Title: 



2731, Texas

principal business address is 

BACKGROUND.

2.

3.

5.

6.

1

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

INSOLVENCY. The following sentence is added to the end of Section 1,6.1 of the
Franchise Agreement:

ADDENDUM TO THE 
FRANCHISE AGREEMENT 
FOR USE IN MARYLAND

Notwithstanding the foregoing, the Maland Franchise Registration and Disclosure Law shall 
govern any claim arising under that law.

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

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

Section' 16.1 may not be enforceable under federal bankruptcy law (11 U.S'.C. Sections 101 
etseq.).

LIMITATION OF CLAIMS. The foljow^ing sentence is added to the end of Section 27,8' 
(“Limitation”) of the, Franchise Agreement:

®.20120Code;Ninjas,LLC
FDD-Code Ninjas-2020

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, Disclpsure Lay/.

i. 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 Maryland, and/or (b) the Franchised Center that Franchisee will operate under 
the Franchise Agreement will be located in Maryland.

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

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

THIS addendum (the “Addendum”) is rhade 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



7.

29. ACKNOWLEDGEMENTS.

8.

FRANCHISEEFRANCHISOR

(IF ENTITY):CODE NINJAS, LLC

[Name]

Date;.

Date:

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date: 

2

ACKNOWLEDGMENTS. The following is added as a new Section 29 to the end of the 
Franchise Agreement and to the Franchisee Disclosure Questionnaire::

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

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

FINANCIAL ASSURANCE. Based oh our financial condition^ the State of Maryland 
has required a financial assurance. Therefore, we have posted a surety bond with the State of Maryland 
guaranteeing our obligations under the Ffarichise Agreerhent. You may contact the state agency listed in 
Exhibit A of Our Franchise Disclosure Document for more information.

___
Name: 
Title: 

©2020 Code Ninjas. LLC 
FDD-Code^NinjaST2020

____
Name::
Title:_



principal business address is 

1.

2.

3.

1.

1

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

RENEWAL TERM AND TERMINATION TERM. The following, is added to the end 
of Sections 2.2, and 16.4 of the Franchise Agreement:

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

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 
cases, that Franchisee be given 90 days’ notice of termination (with 60 days to cure) and 
180 days’ notice of non-renewal of this Agreement.

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

© 20,120Code Ninjas LLG 
FDD-Code Ninjas-2020

ADDENDUM TO THE 
franchise agreement 
FOR USE IN Minnesota

NOTWITHSTANDING THE 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. NOTHING IN THIS 
AGREEMENT WILL,ABROGATE OR REDUCE ANY OF FRANCHISEE’S RIGHTS UNDER 
MlNNESOl'A STATUTES CHAPTER 80.C QR FRANCHISEE’S RIGHTS TO ANY

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

4. NOTIFICATION OF INFRINGEMENT AND CLAIMS. The following sentence is 
added to the end of Section 9.44 3 of the Franchise Agreement:

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

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 775.84, and 

_____________ a  (“Franchisee”), vvhose



7..

3,-

4.

5..

2

GOVERNING LAW. The, following statement is added at the end of Section 27.1 of the 
Franchise Agreement:

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

INJUNCTIVE RELIEF. Section 18.9 of the Franchise Agreement is deleted^d.replaced 
with the following:

PROCEDURE, FORUM OR REMEDIES THAT THE LAWS OF THE; lUIUSDICTlON 
PROVIDE.

NOTHING IN, THIS AGREEMENT WILL ABROGATE OR REDUCE ANY OF 
FRANCHISEE’S RIGHTS UNDER MINNESOTA STATUTES CHAPTER 80C OR 
FRANCHISEE’S RIGHT TO ANY PROCEDURE, FORUM OR REMEDIES THAT THE LAWS 
OF THE JURISDICTION PROVIDE.

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 or harm us, the Marks or the System, under customary equity rules, including 
applicable rules for obtaining restraining orders and preliminary injunctions, 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 Franchisee hereby expressly waives any 
claim for damages caused by such injunction. A court will determine if a bond is required.

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.

§2020 Code Ninj^,LLC 
FDD-GodeNinjas-2020

•; provided, however, that Minnesota law provides that no: action may be 
commenced under Minn. Stat. Sec. .80G.I7 more than 3 years after the cause of 
action accrues.



FRANCHISOR FRANCHISEE

CODE NINJAS, LLC (IF ENTITY):

By:  
[Name]

Date- 

Date:

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[PrintName]

Date; 

3
©2020:Gode;Ninjas;LLe
FDD-Gode Ninjas-2020

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

By:______
Name: 
Title :l

Name: 
Title: '



principal business address is 

2.

3.

INJUNCTIVE RELIEF. The following sentence is added to the end of Section 18;9:5.

6.

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

ADDENDUM TO THE
FRANCHISE AGREEMENT FOR USE IN THE 

STATE OF NEW YORK

FORUM FOR LITIGATION. The following statement is added at the end of Section 
27.4 of the Franchise Agreement;

This section shall not be considered 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.

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.

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

RELEASES. The following language is added to the end of Sections 2.2.4, 8.26, and 
15,3.3 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.

Notwithstanding the foregoing all rights enjoyed by Franchisee and any causes of action 
arising in Franchisee’s favor from the provisions of Article 33 ofthe General Business Law 
ofthesState of New York and the regulations; issued thereunder shall remain 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 following language is
added as Section 16.6 of the Franchise Agreement:

©,20120C6de Ninj^ LLC 
FpD-Code;Ninjas-2020

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, Rearland, Texas 77584, and 

______________ a  (“Franchisee”), whose

1. BACKGROUND. Franchisor and Franchisee are; parties to that certain Franchise 
Agreernent dated ______________, (the “Franchise-Agreement”). This Addendum is
being signed because (a)l Franchisee is domiciled in the State of New York and the Franchised Center that. 
Franchisee will operate under the Franchise Agreement will be; located in New York, and/or (b) any of the 
offering::or sales activity relating;to the Franchise Agreement occurred in New York.



GOVERNING LAW. The following isadded to theend of Section 27.1 of the Franchise

FRANCHISEEFRANCHISOR

CODE NINJAS, LLC (IF ENTITY):

[Name]

Date:

Date:

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date: 

2

This section shall not be considered a waiver of any right conferred upon Franchisee by 
the provisions of Article 33 of the. New York State Gerieral 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.

©:2020 Code Ninjas, LLC 
iFDD-Code Ninjas-2020

By:
Name: 
Title:_

7.
Agreement

By:._____
Name:.
Titie:_



principd business address is 

1.

RELEASES. The following is added to the end of Sections 2.2.4, 15.3.3, and, 15.4 of the
4!

3.

GOVERNING LAW. Section 27.1 of the Franchise Agreement is deleted and replaced

5.

1

4.
with the following:

ADDENDUM TO THE 
FRANCHISE AGREEMENT

FOR USE IN NORTH DAKOTA

Any release required as a condition of renewal^ sale and/or assignment/transfer will not 
apply to the extent prohibited by the North Dakota Franchise Investment Law.

COVENANT NOT TO COMPETE The following is addedto the end of Section 18.3 
of the Franchise Agreement:

FORUM FOR LITIGATION. The following: is added to the end of Section 27.4 of the 
FrMchise Agreement:

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

NOTWITHSTANDING THE FOREGOING, TO THE EXTENT REQUIRED BY THE 
NORTH DAKOTA FRANCHISE INVESTMENT LAW, AND SUBJECT TO 
FRANCHISEE’S MEDIATION AND ARBITRATION OBLIGATIONS, FRANCHISEE

© 2020Gode Ninjas, LEC 
Fbb-Code Ninjas-2020

2. J___
Franchise Agreement:

BACKGROUND. Franchisor and Franchisee are, parties to, that certain Franchise 
Agreement dated _______ ____________ , 20 (the “Franchise A^eement”). This Addendum
is annexed to and forms p^ ofthe. Franchise Agreement. This Addendum is being signed because (a) 
Franchisee,is a residentof North Dakota.aM the, Franchised Center that Franchisee will operate under the 
Franchise Agreement will be located or operated in North Dakota; and/br (b) any of the offering or sales 
activity relating to the Franchise Agreement occurred in North Dakota.

EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK 
ACT OF 1946 (LANHAM ACT, 15 U.S.C., SECTIONS 1051 ET SEQO, 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 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 ERANCHISES OR GOVERNING THE 
RELATIONSHIP OF A FRANCHISOR AND iTS FRANCHISEE WILL NOT APPLY 
UNLESS ITS jurisdictional REQUIREMENTS ARE MET INDEPENDENTLY 
WITHOUT REFERENCE TO THIS SECTION.

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

 a  (“Franchisee”), vvhose



WAIVER OF PUNITIVE DAMAGES AND JURY TRIAL To the extent required by

7.

8.

franchisor FRANCHISEE

CODE NINJAS^ LLC (IF ENTITY):

[Name]

Date: 

Date:_

(IF INDIVIDUALS);

[Signature]

[Print Name]

[Signature]

[Print Name]

Date:.

2

MAY BRING AN ACTION IN NORTH DAKOTA FOR CLAIMS ARISING UNDER 
THE NORTH DAKOTA FRANCHISE INVESTMENT LAW.

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

FINANCIAL ASSURANCE. Based on our financial condition, the State ofNorth Dakota 
has required a financlalassurance. Therefore, we have posted a surety bond with the State: of North Dakota 
guaranteeing pur obligations urider the Franchise Agreement. You’ rnay contact the state agency listed in 
Exhibit A of our Franchise Disclosure Document for more information.

6. ___________________________________________________
the, North Dakota Franchise Investment Law, Sections 27.6 and 27.7 of the Franchise Agreement are 
deleted.

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

©>20120CodeNinjas. I.I.C
FDD-C6de-Ninjas-2b20'

By:____
Name: 
Title: 

f

i

!

By;
Name:.
Title: ’



principal business address is 

.20,

2.

3.

1

ADDENDUM TO THE 
FRANCHISE AGREEMENT

FOR USE IN RHODE ISLAND

NON-RENEWAL AND TERMINATION. The foUowing.paragraph is added to the end 
of Sections 2.2 and 16.4;

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

© 2020 Code Ninjas, LLC 
iFDD-Gode Ninjds-2020

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

SECTION 19-28.1-14 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 fiL 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.

Section 6-50-4 of the Rhode Island Fair Dealership Law includes the requirement that, in certain 
circumstances, a franchisee receive 9.0 days’ notice of termination, cancellation, non-renewal or 
substantial change in competitive^ circumstances. The notice shall state all the reasons for 
termination, cancellation, non-renewal or substantial changeln competitive circumstances and shall 
provide that the franchisee has 60 days in Which to rectify any claimed deficiency and shall 
supersede the requirernents of the Franchise Agreement to theextent they may be inconsistent with 
the Law’s requirements. If the deficiency is rectified within 60 days the-notice shall be void. The 
above-notice provisions shallndt apply if the reason for termination, cancellation or nofirenewal is 
insolvency, the occurrence of an assignment for thebenefit of creditors or bankruptcy. If the reason 
for termination, cancellation, nonrenewal nr substantial 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 haye 10 days in which to remedy such default from, the date of 
delivery or posting of such notice.

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 72584, and 

a  (“Franchisec’O, whose

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise 
Agreement dated ______________ , 20 (the ‘franchise Agreement’). This Addendum
is annexed tp and forms part of the Franchise Agreement. This Addendum is being signed because (a) 
Franchisee is ddrniciled in Rhode Island.and the Franchised Center that Franchisee will operate under the 
Franchise Agreement will be focated.in.Rhode Island; and/or (b). any of the offering or sales'.activity relating 
to the Franchise Agreementtoccurred in Rhode Island.



FRANCHISOR FRANCHISEE

CODiE NINJAS, LLC (IF ENTITY):

[Name]

Date: 

Date:

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date:.

2
© 2020 Gode.Ninjas; LLC. 
FDD-Code Ninjas-2020

By:_____
Name: 
Title: 

By:
Name: 
Title:_



h.
principal business address is 

1. J

1
FDD-Code Ninjas-2020

ADDENDUM TO THE 
FRANCHISE AGREEMENT 

FOR USE IN VIRGINIA
r

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

BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise 
Agreement dated ______ , 20 (the “Franchise Agreement’).
This Addendurn is annexed to and forms 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 Virginia and the Franchised Center that Franchisee will operate 
under the Franchise Agreement will be located in Virginia, and/or (b) Franchisee Is 
domiciled in Virginia.



FRANCHISEEFRANCHISOR

CODE NINJAS, LLC (IF ENTITY):

[Name]

Date:,

Date: 

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date:

2

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

By:
Name:.
Title:_

By:_____
Name: 
Title: 

© 2020 Code Ninjas LLC 
FDD-eode.Ninjais-2020,



?principal business address, is 

BACKGROUND

WASHINGTON LAW. The following, paragraphs are added to the end of the Franchise

1

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

ADDENDUM TO THE 
FRANCHISE AGREEMENT 
FOR USE IN WASHINGTON

2.
Agreement:

Pursuant toRG W 49.62.020, a noncornpetitioncovenant is void and unenforceable against an 
employee, including an employee of a franchisee, unless the employee’s earnings from the party 
seeking enforcement, wheniannualized, exceed $100,000 per year (an amount that will be adjusted 
annually for inflation): In addition, a noncoiinpetition covenant is void and unenforceable against 
an independent contractorofaFranchiseeunderRCW49.62.030 unless the independent contractor’s 
earnings frorh the party.seeking enforcement, when annualized, exceed$250;000peryear(anathount 
that will be adjusted annually for inflation). As a result, any provisions contained in the Franchise 
Agreement or elsewhere that conflict with these limitations are void and unenforceable in 
Washington.

0:2020 Code Ninjas, LLC

A release or waiver of rights executed by Franchisee may not include rights under the: 
Washington Franchise Investment Protection Act or any rule or order thereunder except when 
executed pursuit to a negotiated settlement after the agreement is in effect and where the parties are 
represented by independentcounsel. Provislonssuchasthose which unreasonably restrictorlimitthe 
statute 0 fl imitations period forclaims underthe Act, orrights or remedies under the Act such as a right 
to a jury tflahmay notbe enforceable.

In any arbitration or mediation involving a franchise, purchased in Washington, the 
arbitration ormediatiohsitewillbeeltherinthestateofWashington,orinaplacemutuallyagreedupon  
at the time of the arbitration or mediation, or as determined by the arbitrator or mediatorat the time of 
arbitration or mediation. In addition, if litigation is not: precluded by the Franchise Agreement, 
Franchisee may bring an action or proceeding arising out of or in connection with the sale of 
franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington.

In the event of a conflict of laws, the provisions'of the Washington Franchise Investment 
Protection Act, Chapter 19.lOORCW will prevail.,

RGW 19.100.180 may supersede; the Franchise Agreement in Franchisee’s relationship 
with the Franchisor including the areas of termination and renewal of the franchise. Theremayalso 
becourtdecisionswhichmaysupersedetheFrattchiseAgreementinFranchisee’s relationshipwiththe
Franchisor, including the areas oftermination and renewal ofthe franchise.

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

a . (“Franchisee”), whose

I. 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 ofthe offering or sales 
activity relating to the Franchise Agreement occurred in Washington.



FINANCIAL ASSURANCE.3.

FRANCHISOR FRANCHISEE

GODE NINJAS, LLC (IF ENTITY):

[Name]

Date;.

Date:.

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date:.

2
© 2020 Code'Ninjas.LLC 
FDD-Gode Ninjas-2020

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

By:
Name: 
Title:

RC W 49.62.060 prohibits Franchisor from restricting, restraining, or prohibiting’a 
Franchisee from(i)solicitingorhiringanyemployeeofafranchiseeoftheFranchisoror(ii)soliciting of 
hiringanyemployeeoftheFranchisor. Asaresult,anysuchprovisionscontainedinthe Franchise 
Agreement or elsewhere are void and unenforceable in Washington.

Based on our financial condition, the State of Washington has required financial 
assurance: Therefore, we have posted a surety bond with the SWof Washington 
guaranteeing Oiir obligations under the Franchise Agreement;. You may contact the state 
agency listed in Exhibit A of the Franchise Disclosure Document for more information.

By:;_____  
Name:.
Title:



principal business address is 

1.

.2.

1
©2020 Code’Ninjas; LLC 
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NON-RENEWAL AND TERMINATIQN. The following paragraph is added’to thoend 
of Sections 2.2 and 16.4:

ADDENDUM TO THE 
FRANCHISE AGREEMENT 
FOR USE IN WISCONSIN

Section 135:04 of the Wisconsin Fair Dealership Law includes the requirenient that, in certain 
circumstances, a franchisee receive 90 days’ notice of termination, cancellatidh, ndn-reriewal 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 which to rectify any claimed deficiency and shall 
supersede the requirements of the Franchise Agreement to theextcnt they may be inconsistent with 
the Law’s requirements. If the deficiency is rectified within 60 days the noticeiShall be void. The 
above-notice provisions shall not apply if the, reason for terminatidri, 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 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 
deliveiy dr posting of such ndtice.

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

 a ._________ (“Franchisee”), whose

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 Wisconsin and the Franchised Center that Franchisee wifi 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,



FRANCHISEEFRANCHISOR

CODE NINJAS, LLC (IF ENTITY):

[Nw;e]i

Date:

Date:,

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date:.

2
©■2020 Code Ninjis. LLC 
FDDiCode Nifijas-2626

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

By;_____
Name: 
Title:_

By:
Name:.
Title:_
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CODE NINJAS, LLC
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AREA DEVELOPMENT AGREEMENT

_day of

 (“Area Developer”).

BACKGROUND:

A.

B.

!■

c.
'I

D.

NOW THEREFOREi the parties agree as follows:

GRANT1.

1.1

1
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♦ Code Ninjas, LLC, a Texas' limited liability company, whose principal place of business is 11200 
Broadway Street,, Suite 2731, Pearland, Texas 77584 (“Franchisor”); and

The distinguishing characteristics of the System include distinctive mterior designj decor, 
color schemes, fixtures, and furnishings; standards and specifications for products^ services, equipment, 
materials, and supplies;, uniform standards, specifications, and procedures for operations; purchasing and 
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,

1.1.1 Each Franchised Center developed hereunder shall be operated pursuant to a 
separate Code Ninjas, LLC Franchise Agreement (a “Franchise Agreement”) that shall be executed 
as provided in Section 3,4 belovv,

Area Developer desires to obtain certain development rights to open and operate Code 
Ninjas Centers under the System and the Proprietary Marks, as well as to receive other assistance 
provided by Franchisor in connection therewith.

1.1,2 For each Franchised Center to be develbped under this Agreement, Area 
Developer shall execute the Franchise Agreement for such Franchised Center in accordance with the

♦ .a [resident of] 
[corporation organized,in] [limited liability company organized in] [select one]:, having offices at  

THIS AREA DEVELOPMENT AGREEMENT (the “Agreement’) is made and entered into 
on this fray of , 20, (the “Effective Date”), by and between:

Grant and Acceptance. Franchisor grants development rights 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 ISlinjas Centers (the “Franchised Centers”) as set forth in 
Exhibit A to this Agreement. In this regard, the parties further agree that:

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

Franchisor owns a format and system (the “System”) relating to the: establishment and 
operation of centers that feature and operate under the Proprietary Marks, (^ defined below) (each a 
“Code Ninjas Center”). Code Ninjas Centers provide child focused educational programs, including 
subjects such as computer pfogramrning, coding, math, logic and team-work, under the name “Code 
Ninjas.”



1.2

'i

Franchisor’s Reserved Rights. Notwithstanding anything to the contrary, Franchisor

2
Area Develojjment Agreement-Code Ninjas-202p

deadlines set forth in the development schedule specified in Paragraph 1 of Exhibit A to this 
Agreement (the “Development Schedule”).

1.3.4.1 Provided that Area Developer is in cdmpliahce with this Agreement and 
any other agreement with Franchisor, Franchisor may, in its sole discretion, offer to Area 
Developer the option to purchase and operate, as a Code Ninjas Center, an Acquired Business 
that is purchased by Franchisor for pperatibni by Franchisor or its affiliates. If Franchisor in its: 
sole-discretion offers to Area Developer such an option, Franchisor shall provide Area Developer 
vvith written notice of Franchisor’s purchase of the Acquired Business(es), the terms and 
conditions applicable to the Area Developer’s option to purchase such Acquired Busiriess(es), 
-and such other information that Franchisor deerns necessary to include in, the notice. The terms 
and conditions offered to Area Developer shall include, without limitation, the following: (a) the

1.3.3 To sell and to distribute, directly dr'indirectly, or .to license others to sell and to 
distribute, directly or indirectly, any products through wholesalers, distributors, catalogs, mail order, 
toll free numbers for delivery, or electronic means (e.g., the Internet), including products bearing 
Franchisor’s Proprietaiy Marks; and.

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 Development Area notwithstanding their proximity to the 
Development Area or their actual or threatened impact on sales dr 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:

1.1,3 Each Franchised Center developed hereunder shall be at a specific location, 
which 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”).

1.3.2 To own. acquire, establish and/or operate, and license others to establish and 
operate, businesses under proprietaiy marks other than the Proprietaiy Marks, whether such 
businesses are similar or 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;

Development Area. Except as otherwise, set forth herein (including, without limitation, 
the rights retained by Franchisor as described in Section 1.3), during the tenn of this Agreement, and so 
long as Area Developer is in compliance; with its obligations 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 Proprietaiy 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 folio-wing rights, among others,, on any terms and conditions Franchisor deems advisable, and 
without granting Area Developer any fights therein:

1.3.1 To own, acquire; establish, and/br operate- and license others to establish and 
operate. 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;
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1.4 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 Eleveloper’S rights to use the Proprietary Marks and System will be 
granted solely under the terms of the Franchise Agreement;.

also license to a licensee or franchisee under the Acquired System additional units of the 
Acquired System that the licensee or franchisee has the right to develop and operate within the 
Development Area.

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 shall apply to, each. Franchised Center to be developed hereunder:

Unless sooner terminated in. accordance with the provisions of this Agreement, this Agreement 
shall commence on the date hereof and shall expire on 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 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 Paragraph 1 of Exhibit A (the “Expiration Date”).

Time^ is of the Essence. Recognizing that: time, is,of the essence. Area Developer Shall 
comply strictly with the Development Schedule. Area Developer acloiowledges 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.

the sales during the prior year of such Acquired Business as compared to the total sales, in such 
prior year of all Acquired Businesses purchasedfby Franchisor inthesame transaction; and (b) the 
requirement that Area Developer enter into. Franchisor’s then-current form 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, ah Acquired Business, Franchisor shall retain its righttb operate 
itself, or through its,affiliates or third party licensees or franchisees^ the Acquired Business under 
any trade name or trademarks including the Proprietary Marks. If an Acquired Business is part of 
a system of retail businesses that Franchisor acquires (an “Acquired System”),. Franchisor may

3.2.1 Area Developer 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 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 
Franchisor which describes Area Developer’s favorable prospects for obtaining such site; (iy) 
photographs of the site; (v) demographic, statistics; and (yi) such other information or materials as 
Franchisor may reasonably require (collectively, 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 prop.osed 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

purchase price, will be based on Franchisor’s purchase price for such Acquired Business, and if 
the Acquired Business was part of an Acquired System (as defined belovv), then Area 
Developer’s purchase price for such Acquired Business shall be determined using a ratio equal to
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shall be deemed disapproved by Franchisor. No site shall be: deemed approved unless it has been 
expressly approved in writing, by Franchisor.

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.

3.4.3 Franchisor shalTpermit one or more Franchise Agreements to be executed by 
entities other .than Area Developer; provided that (a) each such franchisee entity is controlled 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, 
guarantying to Franchisor the timely payment and performance of franchisee’s obligations under the 
Franchise Agreement.

3 .3 Lease Terms. For each Franchised Center to be developed hereunder, if Area Developer
will occupy 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, thatlhe lease shall becorne hull and 
void if Franchisor does not approve such lease. Franchisor’s approval of the lease or sublease may be 
conditioned upon the inclusion of such provisions as Franchisor may reasonably require. A Lease Rider 
containing Franchisor’s current requirements is included as an exhibit to the Franchise Agreement, which 
Area Developer must execute and must cause to be executed by the landlord to its lease as a condition to 
Franchisor’s approval hereunder.

3.4.2 The Franchise Agreement for each subsequent Franchised Center to be 
developed under this. Agreement-shall be Franchisor’s then-current form of Franchise Agreement, the 
terms of which may -differ from the terms of the Franchise Agreement executed simultaneously with 
this Agreement including, without limitation, higher and7or additional fees.

3,2.3 Area Developer 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 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 preniises- 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, Area Developer’s expectations as to revenue or operatipnal Criteria.

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. 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 
pursuantiSection 3.4 below.

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:
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5
Area Development Agreement-Code Nirijas-2020

3.4.4 Area. Developer must execute each Franchise Agreement in accordance with 
the Development Schedule. Failure to timely execute a Franchise Agreement as. required by this 
Section 3.4 will constitute a default under this Agreement. Area Developer shall thereafter comply 
with all pre-opening and operiing requirements set forth in the Franchise Agreement relating to the 
Franchised Center.

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.

5.1.1 Site selection guidelines^ including Franchisor’s minimum standards for Gode 
Ninjas Center sites and sources regarding demographic information, and such site selection 
counseling and assistance as Franchisor may deem advisable.

5.2 Designated Principal. If Area Developer is other than an individual. Area Developer 
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 and management of the development of the Franchised Centers under 
this Agreement and the operations of all such. Franchised Centers open and m operation ,on behalf of Area 
Developer (the “Designated Principal”). Area Developer acknowledges and agrees that Franchisor shall

4.2 Credit Towards Franchise Fee. Area Developer will not pay an initial franchise; fee 
(“Franchise; Fee”) for any of the Code Ninjas Centers; to be.developed under this Agreement.

4.1 Area Development Fee. In consideration of the development rights granted herein, upon 
execution of this Agreement, Area Developer shall pay an area development fee (“Area Development 
Fee”) that is equal to Thirty One Thousand Dollars ($31,000) multiplied by the number of Franchised 
Centers to be developed and opened within the Development Area during the term of this Agreement and 
in accordance with the Development Schedule, the total amount of such Area Development: Fee is 
specified in Paragraph 3 of Exhibit A, Receipt of the Area Development Fee is hereby acknowledged.. 
The Area. Develoi5er expressly acknowledges and agrees that the Area Development Fee is fully earned 
and nonrefundable in consideration of administrative ,ahd 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 Developer does not enter into any Franchise Agreements pursuant to. this Agreement;

Force Mai cure Events. Neither party shall be responsible for non-performatice 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, epidemic or pandemic, or any other cause beyond the reasonable control of such 
party; provided, however, force majeure shall ndt include Area Developer’s lack of adequate financing, 
and ho event of force majeure shall relieve a party of the obligation to pay any money under this 
Agreement. If any delay occurs, any applicable time period" hereunder shall be automatically exterided 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.



I'

5.5

DEFAULT AND TERMINATION6.

6
Area Development Agreement-Code,Ninjas-2020

5.3.3 Such other forms, reports, records, information, and data as Franchisor may 
reasonably designate.

5.3.2 On April 15th of the year following the end of Area Developer’s fiscal year, a 
cpnriplefe annual financial 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.

6.1 Automatic Termination. Area Developer shall be deemed to be in default under this 
Agreement, and all rights granted herein shall automatically terminate withoutnotice to Area Developer, 
if Area Developer becomes insolvent or makes a general assignment for the benefit of creditors; jf 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 
proceeding for the appointment of a receiver of Area Developer or other custodian for Area Developer’s 
business or assets is filed: and consented to 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

5.3.1 No later than the twentieth (20'*’) day of each calendar month. Area Developer 
shall have prepared a profit and loss statement reflecting all of 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 Franchisor may otherwise request.

Area Developer to Provide Training. Area Developer agrees that, notwithstanding 
anything to the contrary in any Franchise Agreement, Area Developer shall be responsible for conducting 
the initial training of all required trainees (including, without limitation, the owners and management 
personnel) for the fourth (4*) and any subsequent Franchised Centers developed under this Agreemehtj in 
accordance with the requirements and conditions as Franchisor may from time to time establish for the 

• initial training. By no later than the time Area Developer is seeking Franchisor’s approval to develop; the 
fourth (4**') Franchised Center' under this Agreement,. 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.

5.3 Records and Reports to Franchisor. Area Developer shall, at Area Developer’s 
expense; comply with the following requirements to prepare and submit to Franchisor the follo,wing 
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 time to time:

have the right to rely upon the Designated Principal to have been given, by Area Developer, the 
responsibility and decision-making authority regarding the Area Developer’s business and operation. In 
the event the person designated as the Designated Principal 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.

5.4 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, frill, complete; and 
accurate books, records, and accounts in accordance with generally accepted accounting principles.
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6.2.5 If Area Developer rriisuses or makes any unauthorized use of the Proprietary 
Marks or any other identify ing characteristics of the System.

6.2.6 If Area Developer breaches any material provisiori of this Agreement which 
breach is not susceptible to cure.

6.2.2 If Area Developer or any Principal is convicted of a felony, a crime involving 
moral turpitude^ or any other crime or action that Franchisor believes is reasonably likely to have an 
adverse effect on the System, the Proprietary Marks, the goodwill associated therewithj or 
Franchisor’ s interest therein.

6.2.1 If the Franchise Agreement for any Franchised Center operated by Area 
Developer (dr an entity affiliated with Area Developer) is terminated.

6.3 Missed Deadline. Failure by Area Developer to meet a deadline under the Development 
Schedule (a “Missed Deadline”) shall constitute a default under this Agreement. In such an event. 
Franchisors in its discretion^ may terminate this Agreement, and all fights granted in accordance with this 
Agreement; or Franchisor, in its discretion, may elect, in lieu of terminating this Agreement, to take any 
of the actions described in Section 6.5 below.

6.2 Termination Upon Notice. Area Deveioper 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 below, 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;.

6.4 Notice and Opportunity to Cure Other Defaults. Except as otherwise: provided in 
Sections 6.1, 6J2 , and 6.3 above, if Area Developer fails to comply with any material term and condition 
of this Agreement, 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: satisfaction, and by promptly 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 may

6.2.4 If any Franchised Center operated by Area Developer (or an entity affiliated 
with Area Developer) at any time ceases to operate for a period of more than twenty four (24) hours, 
or is otherwise’ abandoned, unless such closure is approved in writing by Franchisor, or excused by 
force majcure.

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 iii a manner that is contrary to the terms of 
Section 7 of this Agreement.

competent jurisdiction; if proceedings for a composition with creditors under any state pr 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 supersedeas bond is filed); if Area Developer is dissolved; if execution 
is levied , against any asset of Area Deveioper 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 not dismissed within thirty (30) 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.
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6;6 No Further Rights. Upon termination or expiration of this Agreement, Area Developer 
shall have no right to establish or operate, any Code Ninjas Center for which a Franchise Agreement has 
not been executed by Franchisor at the time of termination or expiration. Franchisor’s remedies for Area 
Developer’s breach of this Agreement shall include, without limitation,. Area Developer’s loss of its right 
to develop additional Franchised Centers under this Agreement, and Franchisor’s retention of all area, 
development fees paid or owed by Area Developer. Upon termination dr expiration. Franchisor shall be 
entitled to establish, and to francWse 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).

Franchisor’s Rights to Transfer. Franchisor shall haye the fight, 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 Agreement from the date of 
assignment. In addition^ and without limitation to the foregoing. Area Developer expressly affirms and 
agrees that Franchisor may sell its assets, its Proprietary 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

require, this Agreement and all rights granted hereunder (including but:not limited 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 riot limited to: (i) loss of the, limited exclusivity, or reduction in the 
scqpe of protections,,granted to Area Developer under Section 1.2 herein for the Development Area; (ii) 
reduction in the scope of the Development Area; and/or (iii) reduction in the number of Franchised 
Centers, to be developed by Area Developer. If Franchisor exercises said right. Franchisor shall not have 
waived its right tOj in the case, of future defaults, exercise all other rights and invoke all other provisions 
thafare provided in law and/or set out under this Agreement.

Damages Upon Termination. In addition to the above, upon termination or expiration 
of this Agreement, Area Developer shall promptly pay all sums owing to Franchisor and its affiliates. In 
the event,of termination for any default of Area Development,, such, sums shall include, without limitation, 
all damages, costs, and expenses, including reasonable attorneys’ fees, iricurred by Franchisor as a result 
of the: default and termination,, which obligation shall give rise tO; and remain until paid in full, a lien in 
favor of Franchisor against any and all of the personal property, furnishings, equipment, signs, fixtures, 
and inventoiy owned by Area Developer at the time of default. Upon termination of this Agreement by 
reason of a default by Area Developer, Area Developer agrees to pay to. Franchisor Ayithin fifteen (15) 
days after the effective date of termination, in addition to the amounts owed hereunder, liquidated 
damages, equal to an amount of Five Hundred Dollars ($500,00) per month for the number of months 
remairiingin each Franchise Agreement,Area Developer is required to sign with Franchisor as set forth on 
Exhibit A^ had this Agreement not been terminated. The parties hereto acknowledge and agree that it 
would be impracticable to determine precisely the damages Franchisor would incur from this 
Agreement’s termination and the parties hereto consider this liquidated damages provision to be 
a reasonable, good faith pre-estimate of those darhages, and.not a penalty.
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another corporation; and may undertake a refinancing, recapitalization, leveraged buy-out, or other 
economic or financial restructuring.

Confidential 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 information or materials only to such of Area Developer’s employees or agents who must 
have access to it in connection with their employment. Area Developer shall not at any time,, during the 
term of this Agreement'or thereafter,, without-Franchisor’s prior written consent, copy, duplicate, record, 
of otherwise reproduce such materials Or information, in whole or in part, nor otherwise make the same 
available to any unauthorized person.

7.5 Transfer to Entity Formed for by Area Developer: Notwithstanding anything to the 
contraiy in this Section 7,, if Area Developer is an individual and seeks to transfer this Agreement to a 
corporation, partnership, of limited liability company formed for the convenience of ownership, the 
conditions of Sections 7.4 shall not apply, and Area Developer may undertake such transfer, provided 
that: (a) Area Developer-owns one hundred percent (100%) of the equity mterest in the transferee entity; 
(b) .Area.Developer and any other Prmcipal(s) personally guarantee, in a written guaranty satisfactory to 
Franchisor, the performance of the obligations of the Area Developer under this Agreement; (c) Afea 
Developer executes: a Transfer of Franchise form as prescribed and approved by Ffanchisof; (d) such 
transferee entity is newly organized and its business purpose is confined exclusively to developing and 
operating the Franchised Centers; and (e) Area Developer and any other Principal(s) execute any and all 
other ancillary agreenients as Franchisor may require.

No Transfers Without Franchisor’s Approval Area Developer understands and 
acknowledges that Franchisor 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 dr otherwise ericuinber 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 obligatibns of Area 
Develdper under this Agreement, or any material asset of the Area Developer’s business, without the 
prior written consentof Franchisor, which shstll 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 
with this Agreement that Franchisor deems 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 Developnient Schedule (and all other 
terms of this Agreement and all Franchise Agreements and other agreements between Area Development 
and its affiliates, and Franchisor).

7.4 Transfer Fee. At the request of Franchisor, Area Developer shall pay a transfer fee of an 
amount equal to Franchisor’s then-current Franchise Fee 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 Development Fee paid. Additionally, for any Franchise: Agreements executed pursuant to this 
Agreement that are transferred, the transfer fee due under such Franchise Agreemenf(s) shall be paid to 
Franchisor pursuant to the terms of such Franchise Agreement(s)..

7.3 Simultaneous Transfers. Area Developer understands and acknowledges that any 
consent to a transfer of tins Agreement shall, unless waived, be conditioned on, among other factors, the 
requirement that the proposed transfer ofthis Agreement is to be made in conjunction with a; simultaneous 
transfer of all Franchise Agreements executed pursuant to this Agreement to the same approved 
transferee.



8.2

8.5
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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 competitor, by direct or indirect inducernent or otherwise, or do 
or perform,, directly or indirectly, any other act injurious or prejudicial to the goodwill associated with 
the Proprietary Marks or the System.,

Personal Covenants. At the request of Franchisor, Area Developer shall obtain and 
furnish to Franchisor executed covenants similar in substance to those set forth ih this Section 8

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 held corporation. As used in this Agreement, the term 
“publicly held corporation” refers to a coiporatidn vvhich has outstanding securities that have been 
registered' under the federal Securities Exchange Act of 1934=

8.2.2. Uriless 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 dr her erhploymenC

During the Term. Area Developer specifically acknowledges that, pursuant to this 
Agreement, Area Developer will receive valuable specialized training and confidential information, 
which may include, without limitation, ihforrnation regarding the operational, sales, advertising and 
promotional methods and techniques of Franchisor and the System.. Area Developer covenants that 
during the term of this Agreement, except as 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, partnershijp, or corporation:

82.3 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 or otherwise) any Competitive 
Business (as defined belotV). A “Gompetitive 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 Gode 
Ninjas Center. Area Developer acknowledges and agrees that Area Developer shall be considered in 
default under this Agreement and that this Agreement will be subject to immediate, termination as 
provided ih Section 6.2 herein, in the event that a person in the immediate family (including spouse, 
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 Sectioh 8.2.3 if such person was.subject to the covenants of this Section 8.2.3.

8.3 After the Agreement and After a Transfer. Area Developer covenants thaf 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, or a court of competent jurisdiction (after all appeals have been 
taken) vvith respect'to any Of the foregoing dr with respect to enforcement of this Section 8.3 ; or (e) ^y or 
all ofthe foregoing,.,Area Developer shall not either directly or Indirectly, for itself, orthrough, on behalf 
of, or in conjunction with any person, partnership, corporation, or other entity, own, maintain, operate^ 
engage in, :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 th^ those Franchised Centers provided for in the 
Development Schedule),, or (ii) within a. radius of twenty (20) miles of any other Code Ninjas Center in 
operation or under cdnStructiori on the effective date of termination or expiration located anywhere. 
Provided, however, that this prdvisidh shall not apply to the :opera:tion by Area Developer of any business 
under the System under a franchise agreement with Franchisor.
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CORPORATION. LIMITED LIABILITY COMPANY, OR PARTNERSHIP9.

9.1

9.3
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Corporatioris and Limited Liability Companies. If Area Developer is a corporation or 
limited liability company, Area Developer shall comply with the following requirements:

8.7 Franchisor's Right to Reduce Scope of the Covenants. Area Developer understands 
and acknowledges that Franchisor shall have 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 modified, which shall be 
fully enforceable notwithstanding the provisions of Section 15 hereof.

9.2 Guaranty, Indemnification, and Acknowledgment. Each Principal shall execute a 
guaranty, indemnification, and acknowledgment of Area Developer’s covenants and obligations under 
this Agreement in the form attached hereto as Exhibit C.

8.9 Compliance with Laws. Area Developer represents and warrants to Franchisor that 
neither Area Developer (including, without limitation, any and all of its Principals, employees,, directors, 
officers and other representatives) 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 
busmess.

8.6 Covenants as Independent Glauses. 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 8 is held unreasonable or unenforceable by a court or agency 
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 law, as if the resulting covenant were separately stated in and 
made?a,part of this Section 8.

Covenants Survive Claims. Area Developer expressly agrees that the existence of any 
claims it may have against FrmichiSOr, whether' or not arising from this Agreement, shall not constitute a 
defense to tfie enforcement by Franchisor of the covenants in this Section 8- Area Developer agrees to 
pay .all costs and expenses (including reasoriable attorneys’ fees) incurred by Franchisor in connection 
with the enforcement of this Section 8.

(including 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.

List of Principals. If Area Developer is a corporation, limited liability company, or 
partnership, each owner of beneficial interest in Area Developer (each a “Principal”), and the interest of 
each Principal in Area Developer, shall be identified in Exhibit B toThe Agreement. Area Developer 
shall maintain a list of all Principals and, immediately furnish Franchisor \yifh an update fp the 
information 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 Principal shall at,all times have atJleast 
a ten percent (10%) interest in Area Developer.
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10. NOTICES

PERMITS AND COMPLIANCE WITH THE LAWS11.

lli.T
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9.4.3 Tihe 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.

Compliance; with Laws. Area Developer 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 contemplated under this Agreement.

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 
comply with the following requirements:

9.3.2 Area Developer shall, upon request of Franchisor, promptly furnished to 
Franchisor copies of Area Developer’s articles of incorporation, bylaws, articles of organization, 
operating agreement and/or other governing documents, and any amendments thereto, including, the 
resolution ofthe Board of Directors or memberstauthorizing entry into this Agreement.

9.3.1 Area Developer shall,be newly organized and its governing documents shall at 
all times provide that its activities are confined exclusively to developing: and operating the 
Franchised Centers.

9.3.3 Area Developer shall maintain stop-transfer instructions against the transfer oh 
its records of any equity securities; and each stock certificate Or issued securities of Area Developer 
shall conspicuously include upon its face a statement, in a form satisfactory to Franchisor^ which 
references the transfer restrictions' imposed by this Agreement; provided!, however, that the; 
requirements of this Section 9.3.3 shall not apply toa. publicly held corporation.

11.2 Notice of Actions. Area Developer shall notify Idanchisor in writing within five (5) days 
Of the receipt of any dernahd 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

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 delivery, to the. respective parties at the addresses shown on the signature page of 
this Agreement, unless and until a different address has been designated by written notice to the Other 
party, and provided that Franchisor may provide Area Developer notice 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 means 
which affords the sender evidence of delivery, or rejected,delivery,, shall be deemed to have been.given at 
the date and time of receiptor rejected delivery.

9.4.2 Area Developer shall furnish Franchisor with a copy Of its paftnership 
agreement as well as such other documents as Franchisor may feasonably request, and any 
amendments thereto.

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.



INDEPENPEM CONTRACTOR AND INDEMNIFICATION

12.1

offices, the content, of which Franchisor reserves the right to,specify.

12.3

12.4

13. APPROVALS AND WAIVERS

13.1
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No Assumption of Liability. Nothing in this Agreement authorizes Area Developer to 
make any contract, agreement, warranty, or representation on 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 shalFFranchisor be liable by reason of any act 
dr omission of Area Developer in Area beveloper’s operations hereunder, or for any claim or judgment 
arisiiig therefrom against Area Developer or Franchisor.

instrumentality, which may adversely affect the operation or financial condition of Area Developer and/or 
any Franchised Center esfablished under this Agreement.

No Fiduciary 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 of assistance 
given by either party to the other pursuant to this Agreement shall be construed, to alter the relatidnship.

Approval Requests. Whenever this Agreement requires the prior approval or consent of 
Franchisor, Area beveloper-shall make a timely wtitten request to Frmchisor therefor, and such 'approval 
dr cdnsent shall be in writing., Franchisdr shall respond to Area Deyeldper’s timely requests' in a 
reasonably timely and prompt rhanner.

Indemnification. 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, 
darnages dr other expenses (including, but not limited to, settlement costs and attorneys’ fees) arising 
directly or indirectly from, as a result of, or in cdnne'ction with Area Develdper’s' operation of tire 
business contemplated hereuhdef .(notwithstandirig any claitns that the Indemnitees are or were negligent). 
Area Developer agrees that with respect td any threatened or actual litigation, proceeding dr dispute 
which could directly or indirectly affect any of the Indemnitees, the Indemnitees sball have the right, but 
not the obligation, in their discretion, to: (i) choose counsel, (ii) direct, manage and/dr control the 
handling of the matter; and (iii) settle on behalf of the Indemnitees, and/or Area Developer, any claim 
against the fridenmitees. All Vouchers, canceled checks, receipts, receipted bills or other evidence of 
payments for any such losses, liabilities, costs, damages, charges or expenses df whatsoever' nature 
ihcuired by any Indemnitee .shall be taken as prirna facie evidence of Area Developer’s obligation 
hereunder;

12.

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 td demand exact compliance with the terms hereof. Waiver by Franchisor of any 
particular default by Area Develdper shall ndt be binding Unless in writing and exeduted by tiie party 
sought 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

12.2 Public Notice. During the term of this Agreement, Area Developer shall hold itself out 
to the public as an independent contractor' operating the business pursuant to am area development 
agreement with Franchisor. Area Developer agrees to take such action as may be necessary to do so, 
including,, withduf limitation, exhibiting a notice of the fact in a conspicuous place, m Area Developer’s
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14.1

14.2

14.5
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Terms Surviving this Agreement. Any provision or co venant in this Agreement which 
expressly or by its nature imposes obligations beyond the expiration, termination or assignment; of this 
Agreement (regardless of cause for termination), shall survive such,expiration, termination.

Franchisor to exercise any power or rights arising out of any breach or default, by Area Developer of any 
of the terrns, provisions, or covenants hereof, affect or impair Franchisor’s rights nor shall such constitute 
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 
waiver by Franchisor of any preceding breach by Area Developer of any terms, covenants or conditions 
of this Agreement.

Severable Parts; Except as expressly provided to the contrary herein, each portion, 
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 future law or regulation by a court dr 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 fell force and effect and bind the parties hereto; and, said invalid portions, sections, parts, terms, 
and/or provisions shall be deemed not to be a part of this Agreement.

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, of are deemed 
to have a right 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 otherwise expressly and specifically provided in this 
Agreement, Franchisor may make its decisibh or exercise its rights, on the basis of the information readily 
available to Franchisor, anil its judgment of ■what is in its best interests and/or in 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 altemative 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 the; action it take applies differently to Area Developer and one or more other franchisees or 
Franchisor’s company-owned pperations;-, or (iv) Franchisor’s decision or the exercise of its right or 
discretion is adverse to Area Developer’s interests. In the absence of an applicable statute. Franchisor 
will have no liability to Area Developer for any such decision or action. Franchisor 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 Agreerhent, Franchisor and Area

14.4 Full Scope of Terms. Area Developer 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 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 uneiiforceable 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.

14.3 Nd 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, and such successors and assigns of Franchisor, any rights or remedies under or by reason of 
this Agreement.
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15. ENTIRE AGREEMENT

APPLICABLE LAW AND DISPUTE RESOLUTION16.

16.1

1.5
Area Development Agreement-Code Ninjas-2020

Governing Law. This Agreement takes effect upon its acceptance and execution by 
Franchisors 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 hot otherwise be subject.

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 meaning or cdnstructipn of any 
provision hereof.

Developer agree that such covenant shall hot irhply ahy rights or obligations that, are inconsistent with, a 
fair construction of the terms of this Agreement and that this Agreement grants: Franchispr the right: to 
make decisions, take actions and/or refrain from taking actions not inconsistent with Area Developer’s 
rights and obligations hereunder.

16.2 Non-Binding Mediation. Before any patty may bring an action in arbitration or in court 
against the other, the parties must first rneet to mediate the dispute (except as otherwise provided, below). 
Any such mediation shall be nonrbinding and shall be conducted by the American Arbitratioh Association 
in accordance with its then-current rules for mediation of commercial disputes. All mediation

Franchisor and Area Developer, 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 froth Franchisor and Area Developer which are uncertain, 
Franchisor and 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 or in which oral 
statements or non-cpntract 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 Area Developer'agree and promise each other 
that this Agreement supersedes and cancels any prior and/or contemporaneous discussions or writings 
(whether described as representations, inducements, promises, agreements or any other term), between 
Franchisor or anyone acting on its behalf and Area Developer or anyone 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 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 understood 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 agreements, no,other representations haying 
induced Area Developer to execute this A.greement. 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 in this Section 15 is intended to disclaim any of the information contained in 
Frahchisor’s Franchise Disclosure Document or its attachments or exhibits'. Any representations, 
warranties, inducements^ promises, understandings or agreements between the parties, that are not in the 
Franchise Disclosure Document Which you acknowledge receiving at least 14 days before signing this 
Agreementor paying any money, or in writingandsignedby us and you,arevoid and not enforceable.
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this Agreement or any other agreement between Area Developerand Franchisor;(1)

(2) Franchisor’s relationship with. Area Developer;

the validity of this Agreement or any other agreement between Area Developer

any System standard;(4)

16.3.1
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The arbitrator has the right to award dr include in his or her award any 
relief which he or she deems; proper, including, without liihitation, money damages (with interest on 
unpaid amounts from the date due), specific performance, injunctive relief, and attorneys’ fees and 
costs (as allowable tinder 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 16.9 
below, award any punitive, exemplary or multiple damages against either party.

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) 
milei radius' of Franchisor’s then cufrerit principal place of business. The arbitrator shall have no authority 
to select a different hearing locale. All matters 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.

Arbitration. Franchisor and Area Developer agree that, except for. controversies, 
disputes, of claims related to or based 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 shafeholders, 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 ::

(3)
and Franchisor; or

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 Franchisor* agrees otherwise in 
writing. Notwithstanding anything, to the contrary, this Section 16.2 shall not bar either party from 
obtaining injunctive relief against threatened conduct that'will cause it loss or damages, under the usual 
equity rules, including 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 Area Developer’s receipt of the noticespecifying 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 (‘A) 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).

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 must be brought under applicable law or this 
Agreement, whichever expires earlier: Franchisor and Area Developer further agrees that, in any 
arbitration proceeding, each must submit or file any claim which would constitute a compulsory 
counterclaim (as? defined by Rule 13 nf the United States Federal Rules of Civil Procedure) within the
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16..7

16.8 Intentionally Omitted.

16.10 Intentionally Omitted.
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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.

The provisions of this Section are intended to benefit and bind certain 
third party nomsignatories and will continue in foil force and effect subsequent to and 
notwithstanding this Agreement’s expiration or termination.

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 shall be deemed, exclusive of any 
other right or remedy provided herein or permitted by law or equity, but each shall be cumulative of every 
other right or remedy.

16.6 WAIVER OF JURY TRIAL. FRANCHISOR AMD 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.

Limitation. Any and all claims and actions arising out of or relating to this Agreement 
and/6r 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 cbrnrrienced within one (T) year from the 
occurrence of the facts giving rise to such claim or action^ or such claim of action shall be forever barred.

16.3.3 Franchisor and Area Developer agree that arbitration will 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,, 
Franchisor 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 rriust contempofaneously submit Franchisor’s 
dispute for arbitration on the merits, as provided in this Section.

16.9 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.

16.4 Consent to Jurisdiction. Subject to the mediation and arbitration obligations in Sections 
16.2 and 16.3, 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 principal place of business is then located. Each of the 
parties irrevocably submits to the jurisdiction of such courts and waives.any objection to such jurisdiction 
or venue. Notwithstanding the foregoing. Franchisor may bring an action for a temporary restraining 
order or for temporary or preliminary injunctive relief, or to enforce an arbitration award or judicial 
decision, in any federal of state court in the county in which Area Developer resides or the Development 
Area is located;



ACKNOWLEDGMENTS17.

17.2
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16; 11 Injunctive Relief.. Nothing herein contained shall bar the right of Franchisor to obtain 
injunctive relief against threatened conduct that will cause it lossi or damages underthe usual equity rules,, 
including the applicable rules for obtaining restraining orders and preliminary injunctions.

16.13 Attorneys’ Fees. In the event Franchisor is required to employ legal counsel of to incur 
other expense to enforce any obligation of Area Developer hereunder, or to defend against any claim, 
demand, action or proceeding by reason of Area Developer’s failure to perform any obligation imposed 
upon Area Developer by this Agreemeht, 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 of contethplation of the filing of such.action or thereafter.

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 Prohibitions 
Concerning Franchising”; otherwise known as the Franchise Disclosure Document (FDD), at least

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 same 
instrument. AU captions arid 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 hereinshall be deemed to include the other number of genders.

17 1 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 GODE 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 GF 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 HEREIN, 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.



17.3

17.4

17.5

[SIGNATURE PAGE FOLLOWS]
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No Gohflictihg 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 dr in any mariner 
restrict, such party from: (a) negotiating and entering into this Agreement; (b) exercising its rights under 
this Agreement; and/or (c) fulfilling its responsibilities under this Agreement.

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 Area Developer ample time and 
opportunity to consult with advisors of Area Developer’s own choosing about the potential benefits and 
risks of entering into this Agreemerit.

fourteen (14) calendar days prior to the date on which this Agreement Was executed or any payment by 
Area Developer for the rights Ranted under this Agreement. Area Developer further acknowledges that 
prior to receiving Ff^chi'sor’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.

Patriot Act. Area Developer represents and warrants that to its actual knowledge: (i) 
neither Area Developer, nor its officers^ directors, manners, members, partners or other individual who 
manages the affairs of Area Developer, nor any Area Developer affiliate or related party, of any funding 
source for any Franchised Center, is identified on the lists of Blocked Persons, Specially Designated 
Nationals, Specially Designated Terrorists, Specially Designated Global Terrorists, Foreign Terrorists 
Organizations,, and Specially Designated Narcotics Traffickers at the United States Department of 
Treasury’s Office of Foreign Assets Control (OFAC), or the Uniting and Strengthening America by 
Providing Appropriate Tools Required to Intercept arid Obstruct 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 
indirectly owned or controlled by the government of any country that is subject to an embargo imposed 
by the United States government; (iii) neither Area Developer nor ariy Area Developer affiliate or 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 embargo;, (iv) neither Area Developer nor any 
Area Developer affiliate or related party are on the United States Department of Commerce Denied 
Persons, Entity and Unverified Lists, or foe United States Departments of State’s Debarred List; as such 
lists may be aniended from time to time (collectively, the “Lists”); (v) neither Area Developer nor any 
Area Developer affiliate or related party, during the term of this Agreement, willbe on any of foe Lists or 
identified as a Blocked Person; and (vi) during the term of this Agreemerit, 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 Developer agrees to notify Franchisor in writing immediately upon the occurrence of any act 
or event that would render any of these representations incorrect.



AREA DEVELOPER:

By: 

By:.
Name:: Name:.

Title:. Title:.

Address for Notices:Address for Notices:

With copy to:
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Meredith A. Bauer, Esq. 
EntrePartner Law Firm, PLLC
575 Southeast 9* Street 
Suite 95
Minneapolis, Minnesota.55414

IN WITNESS WHEREOF, the, parties hereto have duly executed and delivered this Area 
Development Agreement in, duplicate on the day and,year first above written.

FRANCHISOR:
CODE NINJAS, LLC

CODE NINJAS, LLC
AREA DEVELOPMENT AGREEMENT 

SIGNATURE PAGE

Attn: Compliance Officer
Code Ninjas, LLC
11200 Broadway Street, Suite 2731 
Pearland, Texas 77584

Email:
Telephone:.
Fax:,
Attn:
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Date of this Agreement.
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Development Area (see Section 1,1): The Development Area shall be defined as the following:2.

J
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AREA DEVELOPERCODE NINJAS, LLG

Date: Initial: Date: Initial: 
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I.

Center 
Number

GODE NINJAS, LLC AREA DEVELOPMENT AGREEMENT 
EXHIBIT A 

DATA SHEET

Date by Which 
Franchise Agreement
Must be Sighed

Date by Which 
Franchised Center 
Must Be Open & 
Operating

Area Development Fee (see Section 4.1): In accordance with the total number of Franchised 
Centers to be developed and opened within the Development Area, the total Area Development Fee 
shall be. $' ,

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 and operated above.

Development Schedule (see Section 1.1): 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:

The Expiration Date of this Agreement, as defined in 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 
located infthe;Development Area as set forth in the Development Schedule above; or (ii) the final 
date set forth in the Development Schedule above.

If the Development Area references one or more sites, yet to be determined, then Franchisor 
reserves the right to develop and operate Code Ninjas Centers in and around the above-described 
city, county, or area, and to sell franchises and grant temtdries to others - including through area 
development agreements - who will operate Code Ninjas Centers in and around the above­
described arqa. Area Developer may then be required to choose a final locatibri for a Code Ninjas 
Center outside of any protected territory given to any other franchisee or area developer, vvhich 
final location may be outside of the area identified above.

Cumulative Number of 
Code Ninjas Centers to be 
Open and Operating by 
Area Developer in the 
Development Area______

1

~ 1



r
i[nfer^t (%) with Description

Total %:

AREA DEVELOPER’S DESIGNATED PRINCIPAL

= -• - y| ”2 Iifr--

-'I la^resS; tei^iibiiej MmdLr fij.. -r;

GODE NINJAS, LLC AREA DEVELOPER

Initial: Date: Initial: Date: 

I

The following identifies Area Developer’s Designated Principal (as defined in Section 5.2 of the Area 
Development Agreement):,

The following identifies all of Area Developer’s Principals (as, defined in Section 91 of the Area 
Development Agreement):

GODE NINJAS, LLC 
area development agreement 

EXHIBITS
LIST OF PRINCIPALS & DESIGNATED PRINCIPAL

Area Development Agreement-Code Ninjas-2017v4
WESTi276224550.4

5 '; V -J- - - - I..

NainfeoWrihcipal;’
- * ' f

Address Telephone^ Ennail,
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CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

EXHIBIT C 
GUARANTY, INDEMNIFICATION, AND ACKNOWLEDGMENT

This Guaranty shall terminate upon the tenniriation of 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 covenants which by their terms continue in force after the; expiration or termination of 
the Agreement, shall rernain 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 continue in full force and 
effect.

The undersigned hereby acknowledges and expressly agrees to be personally bound by all of the 
covenants contained in the Agreerrieht, including, without limitation, those covenants contained in Sections 7 
and 8. Signature by the undersigned on this Guaranty constitutes the undersigned’s signature on the 
A.greement 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 further acknowledges and 
agrees that this Guaranty does not grant the undersigned any right to use the “Code Ninjas” marks or system 
licensed to Area Developer under the. Agreement.

The undersigned hereby agrees to defend, indemnify and hold Franchisor harmless against any and 
all losses, damages, liabilities, costs, and expenses (including; but not limited to, reasphable 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.

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; (c) pursue or exhaust any remedy, including any legal or equitable relief, 
against Area Developer; or (d) give notice of demand for payment by Area Developer. Without affectihg the 
obligations of the undersigned under this Guaranty, Franchisor may, without notice to the undersigned, 
extend, modify, 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.

As an inducement to Gode Ninjas, LLC (“Franchisor”) to enter into the Area Development 
Agreement between Franchisor and . (“Area 
Developer”), dated' 20 (the “AgreemeriF’), the undersigned hereby 
unconditionaily 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, Of amended except by written agreement executed by both 
parties;



GUARANTOR(S):

Print Name; 

Print Name?  

Print Name:,

Print Name:,

Print Name: 
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Any and all notices required or permitted under this Guaranty shall, be in writing arid shall be 
personally delivered, in the manner provided under Section 10 of the Agreement.

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 with whom Franchisor, or any of 
its affiliates, are prohibited by law from,transacting business.

IN WITNESS WHEREOF, the undersigned has executed this Guaranty, Indemnification and 
Acknowledgement as of the date 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 arid 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, the laws Of the. State of 
Texas shall prevail (without regard to, and without giving effectrto, the application of Texas conflict of law 
rules).



AREA DEVELOPER

Bye
Name:.

iArea Development Agreement-Code Nirijas-2020

/

By:_
Name: 
Title:_

By:_
Name: 

By:_
Name:.

Each of the undersigned Principals own a beneficial interest in Area Developer and has read the 
Area Development Agreement, agree to be individually bound by all obligations of Area Developer 
hereunder and certify the foregoing:

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 
contemplated by this Area Development Agrcement and the Code Ninjas, LLC Franchise Agreement, and 
that the decision, to execute the Area Development Agreement was 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 are contrary to or different from the information confined in Franchisor’s Franchise 
Disclosure Document. The undersigned further certifies that he/she 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

By:_
Name: 

By:_
Name:.

By:_
Name: 

CODE NINJAS, LLC
AREA development AGREEMENT 

EXHIBIT D
AREA DEVELOPER GERTIFIGATION



Capitalized Terms; Conflict with Development Agreement. Capitalized terms not

3)

1

WHEREAS, Area Developer has requested that certain of its Franchised Centers be 
designated as “Code Ninjas Studios,” and Franchisor has agreed on the terms and conditions set 
forth in this Rider.

© 2020 CodeiNinjas, LLC
Area Developer Agreement-Code Ninjas-2020

NOW, THEREFORE, Franchisor and Area Developer agree that the Development 
Agreement, is amended as follows:

WHEREAS, in addition to Franchisor’s traditional model, in which franchised locations 
are situated in fixed retail locations displaying interior trade dress (each, a “Code Ninjas 
Center”)^ Franchisor also offers a model in which franchised locations instead set up permanent 
operations in a secondary use space (each, a “Code Ninjas Studio”); and

CODE .'NINJAS, LLC
AREA DEVELOPMENT AGREEMENT 

EXHIBIT E 
GODE NINJAS STUDIO RIDER

1)' .  
otherwise defined herein shall have the meaning ascribed to them in the Development 
Agreement. The term “Franchised Centers” shall refer to Area Developer’s Code Ninjas Studios. 
References to Code Ninjas Centers shall also apply to Code Ninjas Studios. In the event of a 
conflict between the terms and prbvisidiis of this Rider and the Development Agreement, this 
Rider shall control.

THIS RIDER (this “Rider”) is entered into as of __________________ , 20
between CODE NINJAS, LLC (hereinafter “Franchisor”) and (hereinafter “Area
Developer” or ‘\ou”) to amend that certain Area Development Agreement executed by the 
parties on even date herewith (the “Development Agreement”).

4) Nature of Code Ninjas Studios; Securing Locations. Due to the nature of Code 
Ninjas Studios and Area Developer’s ability to operate, its Franchised Centers in shared dr 
community spaces that may change from time to time. Area Developer shall periodically, as 
required, secure sites in the Development Area in which to operate Franchised Centers. Each site 
must meet Franchisor’s then-current requirements for Code Ninjas Studios, including without

1

Location. Notwithstanding Section 1.1.3 of the Development Agreement, each 
Franchised Center developed under the Development Agreement shall he at a specific location; 
\vhieh shall be designated in the Franchise Agreement and may change from time to time with 
Franchisor’s prior written approval in accordance with the Franchise Agreement, that is within in 
the area described in Paragraphs of Ejchibit A to the Development Agreement.

2) Optional Designation. Area Developer acknowledges that its election to have its 
Franchised Centers designated as Code Ninjas Studios is optional, and that it will comply with 
all requirements, standards and specifications as Franchisor may adopt from time to time with 
respect to the operation of Code Ninjas Studio during the term of each respective Franchise 
Agreement signed under the Development Agreement.



6)

AREA DEVELOPER: FRANCHISOR:

CODE NINJAS, LLC
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limitation the overall quality of the finishes, look and feel of the space, as well as its furniture, 
fixtures and equipment, and must be. approved in writing by Franchisor following submission by 
Area Developer of required information about the site. For each site. Area Developer shall 
submit to Franchisor an executed agreement that (a) evidences Area Developer’s right to utilize 
the site for a minimum of one (.1) year on terms that meet Franchisor’s then-current 
requirements, as set forth in the Manuals, and (b) has been submitted to and approved in writing 
by Franchisor prior to execution. Sections 3.2 and 3.3 of the Development Agreement shall not 
apply to Area Developer.

Representation of Authority. By signing this. Rider below on behalf of Area
Developer, the undersigned represents that he or she is duly authorized and has legal 
capacity to execute and deliver this Rider. The undersigned representative of Area 
Developer represents and warrants to Franchisor that the execution and delivery of this 
Rider and the performance of such party's obligations hereunder have, been duly 
authorized, and that the Rider is a valid and legal agreement binding on Area Developer 
and enforceable in accordance with its terms.

In witness of their agreement, authorized representatives: of the parties have signed this Rider on 
the date(s) set forth below, to be effective as of the effective date first stated, above.

By:______
Print Name: 
Title:
Date:. __

By:
Print Name: 
Title:
Date:

5) Area Development Fee. The Area Development Fee under Section 4.1 of the 
Development Agreement shall be Fifteen Thousand Dollars ($15,000) for each Code Ninjas 
Studio to be developed and opened within the Development Area during the term of the 
Development Agreement and in accordance with the Development Schedule.,

By:
Print Name: 
Title:
Date: 
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CODE NINJAS, LLC
AREA DEVELOPMENT AGREEMENT 

EXHIBIT F 
STATE addenda

© 2020'Cdde Ninjas, LLC
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whose principal business address is 

1.

2.

Illinois law shall govern this Agreement.

4.

■i

2
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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.

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

16.14 Illinois Franchise Disclosure Act. Section 41 of the Illinois Franchise 
Disclosure Act states that any condition, stipulation, of 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.

ILLINOIS FRANCHISE DISCLOSURE ACT. The following language is 
added as Section 16.14 of the Area Developmerit Agreement:

ADDENDUM TO THE GODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

FOR USE IN ILLINOIS

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”),

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 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 relating to the Area Development 
Agreement occurred in Illinois and the Franchised Centers that Area,Developer will operate and 
develop under the Area Development Agreement will be located in Illinois; and/Or (b) Area 
Developer is domiciled in Illinois.

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



FRANCHISOR AREA DEVELOPER

CODE NINJAS, LLC (IFENTITY):

By: 
[Name]

Date:.

Date: 

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date; 
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I'

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 Development 
Agreement; j

I

By:
Name: 
Title:_

Name: 
Title:_



whose principal business address is 

1.

2,

I'

2.

3.

4.

,5,.

Area Developer must bring any claims arising under the Mainland Franchise
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Area Developer may bring an action in Maryland for claims arising under the Maryland 
Franchise Registration and Disclosure Law.

GOVERNING LAW. The following sentence is added to the, end of Section
16.1 (“Governing Law”) of the Area Development 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.

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

Notwithstanding the foregoing, the Maryland Franchise Registration and Disclosure Law 
shall govern any claim arising under that law.

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

Section 6. may not be enforceable under federal bankruptcy law (11 U.S.C, 
Sections 10,1 et seq ).

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

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

ADDENDUM TO THE CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

FOR USE IN MARYLAND

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”),

BACKGROUND. Franchisor and Area Developer are parties to that certain Area 
Development Agreement dated , 20 (the “Area Development 
Agreenient”) 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 Maryland, and/or (b)the Franchised 
Centers that Area Developer will operate and develop underThe Area Development Agreenient 
will be located in Maiyland,



17. ACKNOWLEDGEMENTS.

7.

AREA DEVELOPERFRANCHISOR

CODE NINJAS, LLC (IF ENTITY):

By: 
Name: [Name]
Title:

Date:.

Date: 

2
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Registration.a:nd Disclosure Law within 3 years after Franchisor grant Area 
Developer the fi^anchise.

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

FINANCIAL ASSURANCE. Based on our financial condition, the State of 
Mars'land has required a financial assurance. Therefore, we have posted a surety bond with the 
State of Maryland guaranteeing our obligations under the Area Development Agreement. You 
may contact the state agency listed in Exhibit A of our Franchise Disclosure Document for more 
information.

By:
Name:.
Title: 

6. AC KNOWLEDGMENTS. The following language is added as Section 17 of 
the Area Development Agreement:

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.



(IF INDIVIDUALS);

[Signature]

[Print Name]

[Signature]

[Print Name]

Date:.

■I
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whose principal business address is 

1.

2.

3..

4.

1

FORUM FOR LITIGATION The following language is added to the end of 
Section 16.4 of the Area Development Agreement?

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

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

RENEWAL TERM AND TERMINATION TERM. The following is added to 
the end of Sections 2.2 and 16.4 of the Franchise Agreement;

NOTIFICATION OF INFRINGEMENT AND CLAIMS; The following 
sentence is added to the end of Section 9.4.13 of the Franchise Agreement:

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

a (“Area Developer”),

NOTWITHSTANDING THE FOREGOING,, MINN. STAT. SEC. 80C.21 AND MINN. 
RULE 2860.4400J PROHIBIT FRANCHISDR, EXCEPT IN CERTAIN SPECIFIED CASES, 
from REQUIRING LITIGATION TO BE CONDUCTED OUTSIDE OF MINNESOTA^ 
NOTHING IN THIS AGREEMENT WILL 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.

©2020 Code Ninjas, LCC
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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 the sighing 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.



5.

I

NOTHING IN THIS AGREEMENT WILL ABROGATE,OR REDUCE ANY OF AREA

MUTUAL WAIVER OF JURY TRIAL AND PUNITIVE DAMAGES. If and

7.

8.

9.

2

LIMITATION OF CLAIMS. The following is. added to the end of Section 16.7 
of the Area Development Agreement:

© 2020 Code Ninjas. LUC
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GOVERNING LAW. The following statement is added at the end of Section 
16.1 of the Area Development Agreement:

INJUNCTIVE relief. Section 16.1.1 of the Area Development Agreement is 
deleted and replaced with the following;

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

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.

; 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.

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 tp 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 waives any 
claim for damages caused by such injunction. A court will determine if'a. bond is 
required.

Notwithstanding the foregoing. Area Developer will not be required to assent to a 
release, assignment^ novation, or waiver that would relieve any person from liability 
imposed by Minnesota Statute §§80C.01 - 80C.22.

6. _______________________________________________________
then only to the extent required by the Minnesota Franchises Law, Sections 16.6 and 16.9 of the 
Area Development Agreement are deleted.



AREA DEVELOPERFRANCHISOR

(O' ENTITY):GODE NINJAS, LLC

[Name]

Date?

Date:,

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Nairne]

Date;.

3
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iN WITNESS WHEREOF, each of the Undersigned hats executed this Addendum under 
seal as of the: Effective Dateofthe Area DevelopmentAgreernent,

By:_____
Name: 
Title;_

By;;_____
Name: 
Title;_



Whose pririeipal business address is 

1.

2.

3.

4.

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

1
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Notwithstanding the foregoing all rights enjoyed by Franchisee and any causes of 
action arising in Franchisee’s 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 to the extent required by the non-waiyer 
provisions of GBL Sections 687.4 and 687.5, as amended.

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.

FRANCHISOR-S RIGHTS TO TRANSFER. The following language is added 
to the endi of Section ?. 1 of the Area Development Agreement:

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

ADDENDUM TO THE
CODE NINJAS, LLC

AREA DEVELOPMENT AGREEMENT FOR USE IN THE 
STATE OF NEW YORK

RELEASES. The following language is added to the end of Sections 2.2.4, 8.26, 
and 15.3,3 of the Franchise Agreement:

5.
16.11:

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.

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”),

BACKGROUND. Franchisor and jVea 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 
signed because (a) Area Developer is domiciled in the State of New York and the Franchised 
Centers that Area Developer will operate arid 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 Agreemerit occurred in New York.



6.

7.

AREA DEVELOPERFRANCHISOR

CODE NINJAS, LLC (IF ENTITY):

[Name]

Date:.

Date:.

2

FORUM FOR LITIGATION. The following statement is added at the end of 
Section 164 (“Consent to Jurisdiction”) of the Area Development Agreement:

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

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.
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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.

GOVERNING LAW. The following is added to the end of Section 16.1 
(“Governing Law”) of the Area Development Agreement:

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

By:
Name; 
Title: 

By:.-------
Name: 
Title: 



(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date: 

3
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FOR USE IN NORTH D AKOTA

whose principal business address is 

1.

2.

3.

4.

1

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

GOVERNING LAW. Section 16. Lof the Area Development Agreerrieht is 
deleted and replaced with the following;

©■2020 Code Ninjas, LLC
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RELEASES. The: following is added to the end of Sections 2.2.4, 153.3, and 
15.4 of the Franchise 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.

Any release required as a condition of renewal, sale and/or assigmnent/transfer 
will riot apply to the exterit prohibited by the North Dakota Franchise Investment 
Law.

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 77584j and 

a (“Area Developer”),

ADDENDUM TO THE CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT

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 the signing of this Addendurn. 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 the Franchised 
Centers that Area Developer will operate and develop under the Area Development Agreement 
will be located or operated in North Dakota; and/or (b) any of the offering; or sales activity 
relating to the Area Development Agreement;occurred in North Dakota.

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



5.

6.

7.

8.

2

FORUM FOR LITIGATION; The following is added to the end of 
Section 16.4 of the Area Development Agreement;;

LIMITATIONS OF CLAIMS. To the, extent required by the North Dakota 
Franchise Investment Law, Section 1.6.7 of the Area Development A.greement is deleted.
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RELATIONSHIP OF A FRANCHISOR AND ITS FRANCHISEE WILL NOT 
APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET 
INDEPENDENTLY WITHOUT REFERENCE TO THIS SECTION.

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

FINANCIAL ASSURANCE. Based on our financial condition, the State of 
North Dakota has required a financial assurance. Therefore, we have posted a 
surety bond with the State of North Dakota guaranteeing our obligations under the 
Franchise Agreement. You may contact the state agency listed in Exhibit A of our 
Franchise Disclosure Document for more information.

NOTWITHSTANDING THE FOREGOING, TO THE EXTENT REQUIRED 
BY THE NORTH DAKOTA FRANCHISE 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 
INVESTMENTUAW.



AREA DEVELOPERFRANCHISOR

CODE ninjas, LLC (IF ENTITY):

[N^e]

Date:.

Date: 

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date: 

3
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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.

By:,_____
Name: 
Title: 

By:_____
Name:.
Title:_



whose principal business address is 

I.

2. TERMINATION. The following paragraph is added to the end of Section 64:

3.

1
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GOVERNING LAW / FORUM FOR LITIGATION. The following language 
is added to the end of Sections 16.1 and 16.4 of the Area Development Agreement:

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”),

ADDENDUM TO THE CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

FOR USE IN RHODE ISLAND

Section 6-50-4 of the Rhode Island Fair Dealership Law includes the requirement that, in 
certaih circumstances, a franchisee receive 90 days’ notice of termination, cancellation, 
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 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 above-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 terrhination, cancellation, nohrenewal or substantial 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 delivery or posting of such notice.

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 the signing of this Addendurn. 
This Addendurn 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 
Franchised Centers that Area Developer will operate and develop under the Area Development 
Agreement will be located in Rhode Island; and/or (b) any of the offering or sales activity 
relating to the Area Development. Agreement occurred in Rhode Island.

SECTION 19-28.1-14 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 
DR 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.

AREA DEVELOPERFRANCHISOR

(IF ENTITY):CODE NINJAS, LLC

[Name]

Date;.

Date:.

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]

[Print Name]

Date: 
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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 Development 
Agreemerit.

By:_____
Narne; 
Tjtte:_

By;
Name; 
Title:.



whose principal business address is 

1.

1
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ADDENDUM TO THE CODE NINJAS, LLC 
DEVELOPMENT AGREEMENT 

FOR USE IN VIRGINIA

Tins 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”),

BACKGROUND. Franchisor and Area Developer are parties to that certain Area 
Development Agreement dated . _____________ , 20 (the “Area Development
Agreement”) that has been si^ed 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 relating to the Area Development 
Agreement occurred in Virginia and the Franchised Centers that Area Developer will operate and 
develop under the Area Development Agreement will be located in Virginia, and/or (b) Area 
Developer is domiciled in Virginia.



AREA DEVELOPERFRANCHISOR

(IF ENTITY):CODE NINJAS, LLC

[Name]

Date: 

Date: 

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Si^ature]

[Print Name]

Date: 

2
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IN WITNESS WHEREOF, the parties have executed arid delivered this. Addendum on 
the dates noted below, to be effective as of the Effective Date of the Area Development 
Agreemerit.

By:.
Name; 
Title:_

By:_____
Nanie; 
Title; 



whose principal business address is 

1.

2.

1

In the event of a conflict of laws, the provisions of the Washington Franchise 
Investment Protection Act. Chapter 19.100 RCW will prevail.

© 2020iCode NinjasJLLG
Area Developer Agreement-Code Ninjas-2020

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

ADDENDUM TO THE CODE NINJAS, LLC 
AREA DEVELOPMENT AGREEMENT 

FOR USE IN WASHINGTON

In any arbitra:tion or mediation involving a franchise purchased in Washington, the 
arbitration or mediation site will be either in the state of Washihgton, or in a place mutually 
agreed upon at the time of the arbitration or mediation, or as detennined by the arbitrator or 
mediator at the time of arbitration or mediation. Inaddition, if litigation Is not precluded by 
the Area Development Agreement, Area Developer may bring an action or proceeding 
arising out of or in connection with the saleof franchises, or a violation of the Washington 
Franchise Investment Protection Act,in Washington.

A release or waiver of rights executed by Area Developer may not include rights 
under the Washington Franchise Investment Protection Act or any rule or order thereunder 
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 claims under the Act, or 
rights or remedies under the Act such as a right to a jury trial, may not be,enforceable.

RCW 119.100.180 may supersede the Area Development Agreement in Area 
Developer’s relationship with the Franchisor including the areas of termination and 
renewal of the franchise. There may also be court decisions which may supersede the Area 
Development Agreement in Area Developer’s relationship with the Franchisor, including 
the areas of termination and renewal of the franchise.

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 the signing of th is Addendum. 
This Addendum is annexed to and forms part of the Area Development A^eement, This 
Addendum is being signed because (a) Area Developer is domiciled in Washington; and/or (b) 
the Franchised Centers that Area Developer will operate and develop under the Area 
Development Agreement will be located or operated in Washington; and/or (c) any of the 
offering or sales activity relating to the Area Development Agreement occurred 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 (“Area Developer”),



3.

AREA DEVELOPERFRANCHISOR

GODE NINJAS, LLC (IE ENTITY):

[Name]

Date: 

Date:.

2
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Transfer fees are collectable to the extent that they reflect the Franchisor’s 
reasonable estimated or actual costs in effecting a transfer.

By:,____  
Name:.
Title: 

Based on our financial condition, the State of Washington has required financial 
assurance. Therefore, we have posted a surety bond with the State of Washington 
guaranteeing our obligations under the Franchise Agreement. You may contact 
the state agency listed in Exhibit A of the Franchise Disclosure Document for 
more information.

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

RCW 49.62.060 prohibits Franchisor from restricting, restraining, or prohibiting a 
Area Developer from(i) soli ci ting or hiring any employeeofafranchiseeoftheFranchisoror 
(ii) soliciting or hiring any employee of the Franchisor. As a result, any such provisions 
contained in the Area Development Agreement or elsewhere are void andtinenforceable in 
Washington.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and Unenforceable 
against an employee, includingan employeeof afranehisee, unlessthe employee’s earnings 
from the party seeking enforcement, when annualized, exceed $100,000 per year (an 
amount that will be adjusted annually for inflation). In addition, a noncompetition 
covenant is void and unenforceable against anindependent contractorofaFranchisee under 
RCW 49.62.030 unless the independent contractor’s earnings from the party seeking 
enforcement, when annualized, exceed $250,000 per year (an amount,that will be adjusted 
annually for inflation). As a result, any provisions contained in the Area Development 
Agreement or clscwhere that conflict with these limitations are void and unenforceable in 
Washington^

By:
Name: 
Title: 



(IF INDIVIDUALS);

[Signature]

[Print Name]

[Signature],

[Print Name]

Date;.
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whose principal business address is 

1.

2.

4
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ADDENDUM TO THE
FRANCHISE AGREEMENT 
FOR USE IN WISCONSIN

NON-RENEWAL and termination. The following paragraph is added 
to the end of Sections 2.2 and 16.4:

Section 135.04 of the Wisconsin 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 shall state 
all the reasons for termination, cancellation, non-reriewal Or substantial change in 
competifive 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 above-notice 
provisions shall hot 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 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 delivery or posting of such notice.

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”),

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 Wisconsin and the Franchised Center that 
Franchisee will operate under the Franchise A^eement will be located in Wisconsin; ahd/of (b) 
any of the offering or sales activity relating to the Franchise Agreement occurred ih Wisconsin.



FRANCHISEEFRANCHISOR

CODE NINJAS, LLC (IF ENTITY):

[Name]

Date: 

Date: 

(IF INDIVIDUALS):

[Signature]

[Print Name]

[Signature]^

[Print Name]

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

By:_____
Name:.
Title: 

By:;_____
Name:.
Title:_
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EXHIBIT E
NON-TTSE AND NON-T)ISCT;OSirRE AGREEMENT

© 2020';Code Ninjas, LLG 
FDp-CodeNinjas-2019 
Xs Amended

This Non-Use and Non-Disclosure Agreenient (thisi “Agreement”) is entered into by and 
among , whose address is ,  

J. (collectively, together with all affiliates, representatives and agents^ referred 
to as “Interested Party”) and Code Ninjas, LLC, a Texas limited liability company, ’whose 
address is 1,1200 Broadv^ay Street, Suite 2731, Pearland, Texas 77584 (the “Company”).

WHEREAS,; the Interested Party is interested ih 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 evaluatirig the viability of such a business relationship, 
the Company is furnishing 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, ddcumentation arid 
agreements, including without limitation a franchise disclosure document, that contain 
confidential and proprietary information (all of the forgoing together with all attachments, 
addenda, exhibits and other agreements described or referred to in aiiy of the forgoing is herein 
referred to as the “Information”).

For good and valuable consideration, including without limitation the Cbitipany’s 
furnishing the Interested Party with the Information, the Interested Party has agreed and does 
hereby agree that:

1. Nondisclosure Ohli'gatioris. Interested Party will keep the Information 
confidential, and Interested Party will not, without the Company’s prior written consent disclose 
the Information, whether in whole or in part, directly or indirectly, except as expressly permitted 
hereunder. The Interested Party will not use the Information for any purpose other than 
evaluating the viability of entering into a business relationship with Company (the “Purpose”). 
Interested Party will not use all or any of the Information, or allow all or any of the Inforrhation 
to be usedl for any reason other than the Purpose. The Interested Party (a) will not disclose the 
Information to any employee, agent, or respresentative of Interested Party unless such person 
needs access to the Information in order to facilitate the Purpose and executes a nondisclosure 
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 without the Cornpany’s prior 
written consent, The Interested Party is responsible for any breach of this Agreement by any 
party that receives any of the Information, either directly or indirectly, from theTnterested Party. 
The Interested Party will promptly notify the Company of any misuse or misappropriation of the 
Information that comes to theTnterested Party’s atteritioh.

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 concernirig a possible transaction involving the Interested 
Party and the Company, or any of the temis, conditions or other facts with respect to any such



3.

5;

6.

7.

8;

9.

2

possible transaction, including the status thereof. If Interested Party is required by law to 
disclose 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 any effort to seek a protective order or otherwise contest such required disclosure, at 
Company’s expense. The Interested Party shall give Company prompt notice of any such legal 
or governmental demand for the Information.

© 2020 Code Ninjas. LLC
FDD-C6de;Ninjas-2019 
/ts Amended

No Waiver. Neither party will be deemed to have waived any of its rights under 
this Agreement by lapse of time, dr by any statement or representation other than a written 
waiver executed by the party seeking to waive its rights hereunder.

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 is applicable. The Interested Party represents and warrants that he or she has all 
necessary authorizations, consents, and agreements to bind the Interested Party to the terms and 
conditions contained herein.

Severability. To the extent permitted by applicable law, the parties hereby waive 
any provision of layv that: would render any clause of this Agreement invalid or otherwise 
unenforceable in any respect. In the event that a 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 provisions of this 
Agreement will continue in full force and effect.

Survival. The provisions of this Agreement will survive any termination or 
expiration of the re lationship of the parties hereto.

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 your 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 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.

Injunction. 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 breach, without proving actual 
damage or posting a bond or other security, which requirements are hereby expressly waived by 
the Interested Party.

4. Retention of Rights. This Agreement does not transfer ownership of the 
Inforrnation or grant a license thereto. Cornpany will retain all right, title, and interest in and to 
all Information.



, 20_day of 

INTERESTED PARTY:

3

Signature:
Printed Name:.

©2020 Code Ninjas, LLG 
FDD-eode.NinjaS72019 
As Amended

WITNESS the execution thereof, this 

COMPANY:
CODE NINJAS, LLC

10. Counterparts. This Agreement may be executed and delivered (ineluding 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 arid other 
electronic copies of manually signed originals shall have the same effect as manually-signed 
originals and shall 1 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.

By:
Name: 
Title:_
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(as of December 31, 2019)

AddressName City State Telephone Open Date

Mobile AL 36695 (251)689-1232 3/18/2020

6/30/2018Bentonville AR 72712- (479)268-4391

(501)9)2-6716 in2i2moLittleRock AR 72223

85260 (480) 361-5260AzKANN.,LLC Scottsdale 5/12/2018

AZAmbitious'Sprouts, LLG 85286.Chandler (480) 248-6866 2/5/2019

PhoenixAspinng:Sprouts, LLC KL .85048 (480) 867-1)58 4/27/2019

Shiksha' Yatra, LLC Glendale AZ (602)935-1,423- 4^4/2019■85308.

(623) 255-8954 7/l-3/2di9Litchfield-Park 85340CNLP INC AZ

(402) 301-94.73AZiSteamLLC Peoria 85351 10/23/2019

85338Goodyear AZ 10/23/2020

Tucson ■AZ' 85719

2426 East-lotte Dr. 85024

85295 7/23/2020

Gilbert 852952689 E Kesler Ln AZ (480) 280-4367 11231202}

Steam Engine-LLC CA 90274 (424) 903-0355 8/11/2018

Aura'Thrive LLC. San Diego CA 5/1.9/201892128 (858)376-7596

Aura Thrive LLC. (925)-202-3405 5/19/202092)08San Diego CA

95670 (916);235-3384 1/19/2019Rancho Cordova CA

Encinitas CA 92024 (760)880-1669 4/27/2019

(760)421-8905CA 92024921 Marisa Lane Encinitas 9/15/2019

Santa Clarita CA

Poway CA

Chula Vista 91914 (858),621-3406Scott West CA 4/14/2019

92130San Diego CA 11/20/2020

CA 92130

12007 Country Garden Dr. GA 95742

2/23/2019Carlsbad (760)260-9275CA 92008

5686.>Weatherstone Court San Diego. CA 92130 (801-) 516-8656 5/25/2019- *
(916)883-26338641 Elk Grove Blvd Elk-Groye GA 95624 2I22I2O}9

Zip 
Gode

1850'MarToh Road,-Suite
112'

EXHIBIT F
LIST OF FRANCHISEES AND AREA DEVELOPERS

.29O'N. El Camino'Real, 
Suite290-B

(661):360-5050

(858)>886-9309

(402);30l-9473 

(617)6)5-6008 

{120y201-il3i 

(480)280^367

IV20/2021

6/26/2020

12/8/20)8

3/20/20)9

Kz:

(858)210-8569

(858)210-8569

(916)710-1033

91321

92064

San Diego 

Rancho Cordova

LBF Learning LLC
Sherri & Ronnie 
Harrison, Ira & Da-wn 
Kristol___________
Sherri & Ronnie 
Harrison, Ira & Dawn 
Kristol 
Reeser Holdings, LLC

Scott West

26867 sierra Hwy

12642 Poway Roadi'Ste 14
2318 Proctor ValleyRoad, 
-Suite. i:04_____________
5686 Weatherslpne Court

5686, Weatherstdne Court

poropoulos Corp
G.wenand Ernest 
Musetigwa
Code. Jones LLC

1/3/2020

'5/10/2026

iSteamLLC

PROGODE, LLG

Stiiska Yalta, LLC

Kelvin Ly & Vikas Korde 2689;E KeslerLn
NGUYEN LY& VIKAS
KORDE

60 Peninsula-Center

16773;Bernardo Center 
Dr., Suite-E
17361 Caminito Galdo 
3187(Zinfandel-Dnve, 
Suites

Area 
Development 
Commitment

Rolling Hills 
Estates

ScotfWest. 

-Scott West

LBF Learning LLC
AMIR TSURIIETZIONI
& AVITOL fsURI- 
ETZIQNI
Scott'West
Gharles.Yeh'and.Yahsuan
Yang

742) Bradford Court
1501 SE-Walton Blvd, Ste. 
.1)5
12400 Cantrell Rd'
14891 N. Northsight Blvd,, 
Suite 129_____________
2820 S Alma-School Rd,
Suite #22_____________
4909 EastChandler Blvd, 
Suite #504____________
20329,N. ,59th Ave. Suite. 
6A__________________
13331 W Indian School 
Road, Suite 203________
8256 W. Cactus Road, 
Suite D-3 
PQ Box ,7168

l‘773.East Prince Rd

Phoenix

Gilbert



Ontario GA 91761 (909)947-2633 4/10/2019

92880 8/4/2020(7,14) 494-3234Eastvale CA *

887 Patriot Drive. Ste J (805)405-090093021Moorpark GA 1/2/2019

887 Patnot Drive, Ste J Moorpark GA 93021 (805)405-0900 3/15/2020 *

Irvine GA 92612 3/21/2019 «
92618Irvine GA *

(818)470-968915951 Mondalay Rd Canyon Country, CA 91387 3/24/2021 *

272 Cambria Dr. Carson CA 90745 (310) 809-6380

5/6/2.019
*6/12/2021

GhindHills CA 91.709. (909)536-2633 11/23/2019

San Gabriel CA 91.7.75 (626),531-0911 .8/24/2019 *

PQBOX26„97 San Gabriel GA 91778 (626)898-1438 *

27I2.Griffith Park Blvd 90027 (323)-488-3l21GA 1/20/2020

9/17/2019745;East Altadena Drive CA 91001 ,*Lost Code ine

92841 8/28/2019

92108 ,5/19/2020 *

Jampana Enterprises'LLC 90703 (562)732-2633 10/27/2019Cerritos CA *
(949) 293-5849 10/19/202090703Cerritos CA *

11/22/2019(404)232-5687Pleasanton CA 94588

San Ramon (925)J895-9131CA 11/14/201994583

(408)203-6868 1/4/2020, «Cupertino CA 95014

Cupertino (408) 203^6868 11/14/2020George & Ann Yang CA 95014

8/22/2019Enrique Villaneal Monterey CA 93940 (831) 200G924 «

(714).202-7591 8/15/2019Tustin 92780GA

1/24/2020;94539 (310)880-0583CA *Fremont

Dublin 11/20/2020CA 94658

GA 90720 12/21/2019Los Alamitos

Cerritos
*Altadena

1/14/2021411 W Altadena Dr Altadena CA 91001.

12/1/2019San Jose CA 95120

TdSJ'TCProjects LLG (408):'883/2333 12/27/2019CaSan Jose 95131

Sergiy. &Cristina Zarubin Valencia CA 91381 (661)430-2633 1/8/2020

(858)500-2437 1/14/2020Sunshine Vibes LLG San Diego CA 92126

(2l7.),-819i6991UIUGode LLC Encino CA 91316

2

CA

CA

4811 Hopyard Rd, Suite 
C-5

©2020 Code,Ninjas. LLC 
FDD-Code Ninjas-2020. as amended

'Roger Wei
Cbde;Ange1s Ihc'.

Metja'Blocks LLC

Aura Thrive LLC.

4511 Chino Hills Pkwy

8204 HuntingtonDrive, 
Unit A

Garden Grove

San Diego

GA

CA

95630

95630

907.03

91001

(747)3337338

(714)386-9709

(925)202-3405

(949) 679-2633

(626)864-3369

(415)999-5010

(4r5):999-5010

GA

(3t0);880.0583

(310)293-3922

(949)(293-5849

(747)'333-7338

(747)333-7338

(408),455-3594

4/19/2021

S. Archibald Ave.. 
Suite D-E

7101 Village Dr

Los,Angeles

Altadena

LqstCode.lnc

Bharati & Rajesh Berigei

9575Chapman Avenue

17361 Gaminito Galdo
11900 South Street, Suite 
114
13250 Carolyn St

1996 StockmanCircle

1996 Stockman .Circle

5321-B University Drive

19207 Ansel

Folsom

Folsom

Calvo Learning Centers, 
LLC;______________
Calvo Learning Centers, 
LLC,______________
BEYOND GRAVITY
MEDIA, INC________
BEYOND GRAVITY 
'MEDIA.-ING - .
JGS &. JG; LLC,

j.es & JC, LLC,
REESERHOLDINGS,
LLC __________
Nasif Shah & Moharhed 
Bahardeen.
Haisen Haven Inc

Haisen Haven Inc 
iSirldpu Technology 
'Group; LLC_________
Alan Quan, Queeria & 
Roger Wei__________
Alan Quan, Queena &

Everleam,.lnc.

Kidbr,MasterEducalion
LLC
HuiyuNie

SySlnc. 4290 Katella Ave

.jathpanaiEnterpfises LLC 13249 Carolyn St
Lost Code Inc 411 W Altadena Dr

3121 Crow. Ganyon.Pl, 
Suite B
19770 Stevens Creek Blvd 
19770;Steveifs Creek 
Blvd.
465 Pacific St
13011 Newport Ave, Suite 
108_________________
46525 Mission Blvd, Suite 
71,0
5259 Montiano Ct.

1L41 Stealing Gate Dr.
1701 Lundy Ave,'Suite 
120 ___________

■25939 The.Old Road, Unit 
Z-IA________________
9420 Mira Mesa Blvd 
Suite, E
17326 Ventura Blvd

Jampaha Ehterpf isesiLLC 
Praveeria Kakumanu, 
iSpiijanya Sodavarapu, 
Lavanya Kuppala Mohan 
Rao, & Gayathri Deyi 
■MeenaksKi'Shivkumar 
PARAMOUNT
EDUCATION LLC
George & Ami Yang



465 Pacific St. CA 93940 *
94539CA

CA 92782 4/26/2020 *
4/26/202112780 CRAWFORD DR TUSTIN 92782CA *

(94?)6?7y526 5/4/2020,Corona CA

4/26/2020CA 92869Orange (714)333-6913 *

(714)333-6913Grtinge GA 92869 4/26/2021

95630CAFolsomHaiseo Haven LLC (415)999-5010 6/1/2020 *

Kimstitute LLC CA 92708 6/7/2020

US.'CoderGen.LLC 2201 Palermo CA 6/17/2020

CA2201 Palermo

Dublin4815 Brannigan Street CA 94568 (925)895.9131 11/9/2020

1178,QiiintanaWay Frerriorit GA 94539 (510)573-1395 7/20/2020

(408)656-0986LagunaNigel GA il2l2mo

Higtilands Rantih 80129CO 6/3/2018,

8/6/2018'80020 (303) 536-1318Broomfield CO

Louisville CO 80027 (720) 219-1639. 4/5/2019'

2/4/201?Denver CO 80230 (720) 594-2633

4210 W.. 107th,Drive Westminster 80031 ' (303) 956-3677GO 10/30/2020 «

80016 6/1/2020GO (303) 725-2190Aurora

,80134Parker CO (720) 535.4390 10/18/2019 -♦

Arvada CO 80003 (303) 907-9826 11/16/2019

1/15/2020Greeley CO 80634 (970) 35H7327

(203) 816-5239 6/16/201806611Trumbull GT

Trumbull CT (203) 895-475542 Hillston Road 06611 1/30/2020

665 Commerce Dr Fairfield CT 06825 (203)816-5239 7/15/2019

42 Hillston Road Trumbull CT 06611 (203) 895-4755' 4/30/2020 *.

(860).^88-2425 2/4/2019Manchester GT 06040

(203)633-8000 6/24/2019CT 06905SRM LEARNING Stamford *
(Stamford 06905 *

7 Baker Place Stamford 06905 5/15/2020 *
11/1/2019CahlasiCorpofatiori West Hartford GT 06 ITO

19808 I/2/202O(302) 46543646Quadrant LLC Wilmington de; *

19702DE 1-1/19/2020 *
19802 1/27/2020DE *

\\mir2G26.DE 19802 *

32955 (321)6224358 6/16/2018FLGfeatiMinds Vier^ LLC Rockledge

33629Ninjatek LLC Tampa FL (727)743-1257 3/10/2019 *

3© 2020 Gode Ninjas, LLC
FDDiGodeNinjas-2020. as ainended

SRM LEARNING

SRM LEARNING

92782

92782

(203)'252-7274

(203)752-7274

(401),952-8770

Newark

Wilmington

Wilmington

GT

CT

(912)492-4017 

(12iy661-6ni

(949)26616988

(94?) ■266-6988

(7.14)323-6925

(949)331-3482

(94?j33T-3482

(302);465.-3646,

(302)'897-5482

(302)'897-5482

IT/17/2020;

4/14/2020

2395 liE Garden Dr,
12231'Pine Bluffs Way; 
Suite 107_____________
7705 Wadsworth Blvd, 
Suite 15_____________
4239 Centerplace Dr, Unit 
TF
4244 Madison Ave

388 Middle Turnpike W
M'l-High Ridge'Road, 
Suite 6
6 Baker Place'

176 Newington Rd, SteA
4700 Limestone Rd, Suite 
22
164 Haut.Brion Ave

12 Kings,Grant Way 

12iKings Grant Way,
1950 Viera Blvd., Suite 
112
910 S.,Frankland Rd.

QuadrantLLC

Sachin'& Ketu fetel 

Sachin & Ketu Patel

22822 Sky.view'Way,
,, 2229 Wildcat Reserve

Here...Now,LLG Parkway,.Suite A6
STEM Enrichment 12920 Ldwell Blvd, Unit
Academy, LLC__________A__________________
Crain & Robvn Foster S.’Juth BoulderCraig & Kpoyn 1-oster Road (Units E&F)

Samuelsen Holdings LLC i d 1 Ulster Ct________
STEM Enrichment
Academy, LLC
JNRH VenturesLLC

Monterey

Fremont

TUSTIN

Fountain Valley.

Tustin

TustinUS'Coder Gen LLC
PararaountEducation. 
LLC
Elitecoders INC
Jui Chuail Liang & Henry 
Hui

JNIUI Ventures LLC 

Rotter Ninjas Denver 
West
Cheap FX LLC

Samruddhi tec.LLC
MEDHA KIDS TECH

■ JNU________________
sampatti llc:
MEDHA KIDS TECH
INC..________________
Basanth Marigodawar'and 
Ariil Kumar

Enrique Villareal 

Flying Squirrels Inc. 

ExcellentLeaming LLC

Excellent Learning LLC 
Keith Delaiiey & Sana 
Khan______________
Imran /khmed & Sana 
Khan______________
Imrah Ahmed & Sana 
Khan

,416 Dana Street

12780 CRAWFORD DR

:2390’M6onridge Circle

‘7632'E Santiago Canyon 
Rd.________
7632:E Santiago Canyon 
Rd.________________
1012 East Bidwell St, 
SuiterC6dO,__________
18587 Brookhurst Street



91 O S. Frankland Rd. FL 33629
33626FL
33618Tampa FL 6/24/2018

FL 33634
33330FL

Takka takka Tod, LLC Sunrise 33326 (954), 806-7998FL 1171/2020E-3/E-4
Plantation FL 33388 (954)399-7000 42/8/2018

Coral Springs (954)399-7000FL 33067 4/15/2019

5/1/2024FL

FL 6/30/2019

Marval Edutainment LLC Miami FL 33196

Miami FL 331^6

CN'Weliington, LlC Wellington 33414 (561)440-8229FL 177/2019

CN Wellington, LLC Boca Raton FL 33498 (954); 654-8147 12/28/2019

GN Wellington,,LLC (954)651-8147 5/1/2020Parkjand FL 33076

Julington Greek LLC St Johns FL 32259 (904).500i2633

Julington Creek LLC Saint Johns FL 32259 9/4/2019(605)212-4728,

Julington Creek LLC Saint Johns FL 32259 (605)2124728 6/4/2020

(561)336:0540Webmachers LLC Boynton Beach FL 33472 3/45/2019

(954)-604i253518821 BiscayneBlyd FL 33180 4/12/2020Aventura

1352iBay view Cir Weston (954)604-2535 9/5/2020FL 33326

33326 5/5/20211353,;Bay view Cir Weston FL (954)604-2535

1354'Bay,viewCir Weston FL 33326 (954)604-2535 1/5/2022

1856 NW 140th Terrace Pembroke Pines FL 33028 (954)881-1299 44/4/2019

Ocoee 34761FL (435)‘5!2-3027 1/30/2020

(727)743-4257Tampa FL ■33629 9/10/2021 ♦

32714 (720):361-3388 3/18/2020FL

(954)1882-8362 AIXiiiQlQ33312FL

5960 Tradition Ct Milton FL 32570 (334)596:5024,

Ovia Group'l, LLC Dacula GA 30019 (770)284-1056' 6/47/2018

Ovia Group 11. LLG GA 30518 (770),353:9946 8/1,7/26)9Sugar Hill »
30096 6/18/2020Duluth GA (425)478:9177 *

Atlanta GA 30339 (678)203:8603 5/41/2019

5/24/2019DynaGeex.LLC Gumming GA 30040 (470)253-9632 *

DynaGeex, LLC (678)469:7524 2/2/202030004Alpharetta GA

(678)880-4292; 7/45/2019Atlanta GA 30329Bl-110

(770)325:3743Marietta GA 30068 6/7/2019

4© 2020 Code Ninjas, LLC 
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4880 Lower Roswell 
Road. Suite 620

AltamonteiSpgs

Plantation

Tampa

Tampa

33021

33196

(J2T)1A3-\251'

(813)708-8598.

(813)603:6509

(813)76547251

(954)399-7000

(.954)'806:7998

(908)331-3882

(305); 800-2633

(908)33 b3882

3/10/2021

5/6/20,48

5/1.7/2019

3/27/2020

Ovia'.Group I, LLC 

Cato Sensei LLC

6932'Silver,Sage Circle

5534.s:Flamingo;R3.
1374'SW 166th Ave. Suite

Ninjatek LLC

Ninjatek LLG 

NL Code Holdings LLC 

NL Gode Holdings LLC 

Ttoa Takka Too LLC

1/8/2026

8/11/2018

2130 Hamilton Creek 
Parkway, Suite 107_____
225 Peachtree Industrial 
Blvd’ Sle 245-i 02 
3940 The Battery

4691 S Atlanta Rd SE
2350 Atlanta Highway, 
Suite 106-107_________
12460'Crabapple Rd. Suite 
401_______
4520.Avenue Place. Suite

11909 Sheldon Rd.

14349 N Daie.Mabry'Hwy

16355:SW 88th Street

Marval Edutainment’LLC 45969'’SW 1141st Terrace.
40660 Forest Hill Blvd. 
Suite 160____________
19605;N' State RdJ.Ste 
D
8055 NW 1 lOth.Drive
2758 ,Race:Track Road, 
Suite 40 i
229 Twining Trace

229 Twining Trace
8788’Boyht6h;Beach
Blvd, Suite 116

8000 W Broward Blvd, 
Suite #1729_______ _
4669:N. University’Dr, 
Suite4,7-48__________
5321 N. 36th CT.

45969 SW 141st Tenace

2560 Maguire!R6ad,’Suite
216_________________
910.S. Frankiand Rd.
1,185(Spring'Gentre S, 
Suite 1060
9721 NW 16thSt.

Jordan Learning LLC

Samir; Noor and Shayan 
Panjwani,.and Abhi 
Reddy

Takka Takka.Too IF, LLC

TakkaTakka.Too III, 
LLG________________
Takka Takka;Too, LLG

Marval Edutainment LLC

Tampa

Cooper City

Hollywood

Miami

NinjaCoders Aventura 
Inc_______________
NinjaiCoders'Aventura 
inc_______________
NinjaCoders Aventura 
Inc_______________
Nihja.Coders Aventura 
Inc______________
Lan Bach & Itaru
Fujiwara__________
Angel :Oak Franchises 
LLC
Ninjatek. LLG

Qwesi & Devina McCray

Learri to Code, LLC 
Crossfade Technologies
LLG'



GA320 Satterwhite Drive Alpharetta 7/1/202030022 (770) 344-7324' *

*320’Satterwhite Drive 'l/l/202'l(770)344^7324,'Alpharetta GA 30022

30022 (770)i344-7324 6/1/2021GA320 Satterwhite Drive Alpharetta *

10/28/2019Lawrenceville GA 30045 (404)721-3945

320'Satterwhite Drive, Alpharetta GA 12/1/2021 *30022 (770)344-7324

Buford 30519GA 8/16/2020(678)'665t7567

ABK2iInvestments LLC Kennesaw :GA 12/19/201930152 (678)1982-7148

ABk2 Investments LLC (678)?82-7'148Woodstock GA 30188 11/31/2020 *

loiva Ninjas, LLC 50325 (515)393-4283Clive lA 6/2/2018

(208) 565-0025lbIDAHO CODERS LLC Meridian 83646 9/8/2018 *

MeridianIDAHO CODERS LLC ID 83646 (208) 891-8825 -9/20/2020 *

9/10/2018Algonquin IL .60102- (224) 333-1236 *

(224) 325-6218 6/30/2019Carpentersville IL 60100 «

IL (224)325-621860100Carpentersville 6/30/2020

Libertyville IL 60048 7/28/2018

Glenview IL 60026' »
Libertyville IL

WiilMaaer; LLC Westmont IL (630) 568-5634 11/8/2018

IL 60031GurneeIT Strategic'Paitners (847)986-9386 2/11/2019 «

IL 60048

7800,N; Sommer St IL 61615 *
PeoriaCanny TotS’LLC IL 61614 {309y.339-573T 9/1/2019 *

Naperville 12/17/2018AR YOM LLC IL 60564 (331) 229-8922 *

Naperville 4/27/2019IL 60540 (630)300-3636

398 Jennifer Lane 4/18/2020(847) 704-0804Roselle 60172IL .*

398 Jennifer Lane Roselle IL 60172 (847)704-0804 10/18/2020 *

Orland Hills IL, 60477 (708)675-8183 8/12/2019 ♦

60491 .2/10/2021Homer Glen IL (708)363-3249 ♦

*11/11/2019Homer Glen IL 60491 (708)363-3249

(708)363-3249 8/20/2020,Homer Glen IL 60491

IL (847)250-6838 5/27/20194194IL-83, UnitB Long Grove 60047 «

(773):517-4602600169601 Golf Rd., Apt. 204 DesPlainesi IL, 3/1/2020 *

DesPlaines IL 60016 (773)517-4602 .3/1/2021 4>

'6/7/2019'Oswego IL 60543 (630)485-7327

5© 2020 Code Ninjas, LLC 
FDD-CodeNinjas-2020, as;amended,

1250iS’cenicHighway,
Suite 1716

i

IT Strategic Partners 

Canny Tots LLC

9601 GoIfRd , Apt. 204

2756 US Highway 34

(847) 549-3908 

(847)715-9056

(630)660-1134

(847)875-1952,

(309)431-4648;

4/27/2019

6/30/2020

842 E Ogden Ave
602T Washington St, Suite 
C
4530 W Westchester Ln

60048

60559

10/1/2019

8/27/2018

Coder Kids LLC

Coder KidsiLLC

SovotiLegacy LLC

Samir, Noorand Shayan 
Panjwani, and Abhi 
■Reddy.

Sbvot Legacy. LLC

MatthewGrace 
Education, LLC 
Matthew Grace 
Education,,LLC 
MatthewGrace
Education, LLC 
CoderKids LLC

6824 N. Bobolink Rd
3t08is;Route3?i, Suite 
144_________________
13O5'S'NaperBlvd

■Libertyville

Peoria

Samir. Noorand.Shayari
Panjwani, and, Abhi 
Reddy_______________
Samiti Noor and Shayan 
Panjwani, and Xbhi 
Reddy_______________
Samir, Noor and Shayan 
Panjwani. and'Abhi, 

,Reddy

9293 W 159th St

16119 So. Sandy Bank 
Court______________
16119 So. Sandy.Bank 

;Court,_______ "
16119.S0, Sandy’Bank 
Court

Kiwano Corpoiation
Wheaton Code Warriors, 
LLC
Kiwano Corporation
Melissa'and Gerald 
Potempa______________
Melissa and Gerald 
Potempa_____________
Melissa and Gerald 
Potempa______________
Melissaand Gerald
Potempa______________
NZTNVESTMENTS.
LLC_________________
■Nz investments 
LLC_________________
NZ'INVESTMENTS 
LLC
Team Nunchuk'LLC

3458lSag Harbor Court

1610 Ridenour Blvd NW, 
Suite.i04

115'Lakestone Pkwy,
15920 Hickman Rd, Suite; 
200 .,___________ ___
1793 W. Chinden Blvd., 
#150__________________
660 West Kingsley St

2755 Algonquin Road 

.180 South Western Ave., 
#263____________
180 South Western Ave,, 
#263
1.324 S Milwaukee’Ave;,

2135 Pfingsten Rd 

'1480 S. Lancaster,Lane



*'IL 60048

60068IL

Bartlett IL 60103: 5/13/2019 *
Hoffman Estates IL 60192 *

Aurora IL 60502 ♦

Akram Inc. 579-581 N York Rd Elmhurst IL 60126 6/21/2019 *
60502' 5/4/20202372 Sutton Ln Aurora IL *

7119 W North. Ave OakPark 60302 .(708)675-81,83 10/2_8/2019 *■IL

(317) 587-8660 3/23/201946033Carmel IN

40-Love.NC, LLC Fishers IN ■46037 (317)827-6192 7/8/2019

IN

IN *
IN 47905: (765) 404^8487 7/1/2021 ♦

KS 66215. (913) 444^9448 12/30/2018 *Lenexa

66224 (913) 444-9448 ’2/19/2018Leawood KS ♦

133 S. Parker Street 66061 9/16/2019Olathe RS (913)444-9448

Olathe. 66061 :(913) 907-7391'll47SLakeciestDrive RS

Olathe RS 66061 (913) 907-7391 7/28/2021' *1147 S Lakecrest Drive

8835 Redbud Lm RS 66330 (913) 732-3242 11/2Q/2020Lenexa

8835 Redbud Ln. RS 66330 (913)732-3242 5/20/2021Lenexa

RS 66330 (913)732-3242 11/20/20218835 Redbud Ln. Lenexa

(318)606-257371105' 12/l'8Z20171938E;70th.St. Suite B Shreveport LA

70810 1/27/2020 *LA

10769 *LA

LA 70002

LA 70503

01879 4/22/2018MA

161 Linden St Wellesley MA 02482 (781)591-2413 1/8/2019

280 South St. Medfield 10/14/2019MA 02052

'Rin Chung Medfield MA 02052 6/25/2020

02021 (774)469-0121: 3/21/2019 *Canton MA

Northborough (774)214-0446 '8/15/201?01532MA

6 Wayside'Road.lJriit I-J 01803 2/2/2020MA (617) 257-6049

01776 '(6.17)-970-1073 12/26/2019.528 Boston Post Rd., #B MA

168'Watson Rd. MA 02478 (61.7)584,9368 3/19/2020'Belmont

Medfield MA 02052 (781)708-5008 7/3/2020

‘The.Reliem Company (410)680-263321043 .OpenEllicott City MD. 6/16/2018

20874 9/29/20 i 8.Germantown MD

15608 Copperfield Lane Germantown MD 20874 5/23/2020

6

Open.

. ©2020 Code NinjaSi, LLC
FDD-Code Ninjas-2020. as amended

Vncommpn.Sensei INC

Uncommon Sensei

Lafayette

Tyngsborough

Baton Rouge 

Prairieville

Metairie

Burlington

Sudbuiy

Lafayette

Lafayette

Lafayette

47905:

47905

(765) 404-8487

(765)404-8487

(225) 229-51-53

(225)229-5153 

,(504) 662-6061

'(917) 963-7949

(91,7)963-7949

(630)359,5095

(248)495-8141

(337) 541-9883

(978) 308-2633

4/1/2020

12/1/2020

(847)571-07M 

(224)424-0133

(630) 995-9577 

(847) 975-5275 

,(2'4?) 495-8141

(3d 1):371-2572

(301) 693,0532

'9/23/2020

10/10/2019

6/25/2020

M27I2020

12/20/2020

7/1/2021

9/10/2019

.57:fndian Hill Rd.,
5725.Richards Valley Rd,, 
.Ste. A-3
12974 Middlebrook Rd

261ON5OO:E
12825 W 87th Sheet 
Parkway 
■3622 West 135th Street

Dirnension X LLC

Dimension X LLC

YdungGrasshoppef LLC 

Young Grasshopper LLC 

CN,Shorewood LLC

Libertyville

ParlcRidge

8657 Siegen.Lane

16484 West Lake Dr

3501 Severn Ave, Ste 5B

305 Sahdtuaiy.Lri

440 Middlesex-Road'

CdmpdwerLLC

NR AND iSAl .CORP

4531 W, Westchester Ln.

535 B:Busse Hwy

807 IL-59

2436 East I46tfi;Street
11501 Geist Pavilion.Dr., 
Suite 112 
•2610N 500'E

2610N500:E

■Akram Inc.
Melissa & Gerald' 
Poleiripa 
'40-Love NC, LLC

1.710 W;.Algonquin Rd'.

2572 Sutton Ln

ALPHA DOJO LLC
Rakhee.Aparajuand 
Sushma'Majely._______
CloudeInc
Brian Chb', Julianna Lee, 
&,Joseph Harrington 
Kelly & Andrew Baker 

Blue Cardinal LLC

Tiger. Ninjas LLC 

Tiger Ninjas LLC 

Comanche Piper LLC 

Boyer Derise

MqngrelEnterprises. Inc.
Maverick Coding 
Services LLC
BETA DOJO LLC,

280 South St,
95’Washirigton St, Suite 
560
lOOlO-Fi Shops Way

Uncommon.SenseiSINC
JLH Legacy Properties 2, 
LLC_______________
JLH Legacy Properties 1, 
LLC_______________
JLH Legacy Properties 3 
LLC________
RVH:Developmehts LLC

R'VH’Developments LLC
JLH Legacy Holdings 
LLC_______________
JLH Legacy Holdings
lLC:__________
JLH Legacy Holdings 
LLC 
GaCoEnterprises, LLC



20874NK AND SAI CORP Germantown MD 10/1/2020

Germantown MD 20874 *
'Frederick MD 21704

(215) 740.i7899 8/13/2020MD14345'Fox Creek'Court Cooksville 21723

9/2'8/2019,(443)254^467'21037145.Mitchells Chance Rd Edgewater MD Open

Columbia MD 21044 (443)280-2642 12/1/2020 *
Imminent Pathi Inc; MD (443),280-2642 lZl'3/2020Hanover 21076

Canton MI 48187

48350MI ♦

51226!RomeoPlankRd Ml 48042 2/1/2020 *
MI 48182

55317MN,

(6l2);324-7836MN 55423,Edina 5/5/2018

Minnetrista MN 55364 (612)324^263 7/28/2018

Minnetrista MN, (612)940-092955364 .5/15/2.020

9/15/2020Minnetrista MN 55364 (612) 940-0929

(612) 940-0929 5/15/2021Minnetrista MN 55364

DiDi Corporation MNEagan 55122 6/23/2018

MSDiDi Corporation Eagan 55123 12/2/2020

Woodbury 6/2/2020MN (651) 303-798655125

Minnetrista MN •55364 (612) 940-0929 10/1:5/202.1'

■il\ir2022MN (612) 940-0929Minnetrista •55364

(952) 222-0553 5/25/2019MNShakopee ,55379'

MN .55901Rochester, (507)261r8762 ZI2'il20\9

2\1 CutacrossRd. Golden Valley MN 55422 (952)406-2128 11/23/201.9

314 S.W. Blue Parkway Lee's Summit (913)444^9448MO 64063 8/26/201.9 »
(314)41543962 12/1,7/201989 Schloss Road Eureka MO 63025

(636) 85b963463368 12/1/20182955 Hwy K O'Fallon MO

Wildwood MO 63040 4/6/2019
*MO 12/30/2019Ladue 63124

(913) 732-3242, 10/14/2019Springfield MO 65807 *

(704).322-3658;2i2nCharlotte NC 10/6/2018
Liquid Metal Solutions NCConcord 28027 (704) 765^2028' 2/17/2018 *

Morrisville NC (919)694-717127560 5Z26/20I8

Mom Coders LLC 8/6/2018(919);296-8330NCWake Forest' 225V *

(336);860-060d21i65Venkateswara Saniudrala High Point NC 9/29/2018 *
(203)918-652627265High Point NC 9l29r2(i2Q

1

FA signed but' 
not open

*
FA si^ed'but 

not open

© 2020 Code Ninjas. LLC
FDD-Code Ninjas-2020, as amended

SC'Dream LLC
The SackksGroup 
Corporation_______
Imminent Path; Inc:

(314)8004)570

(314) 938^2633

(734)771-6661

(248)1909-6304

8/11/2020

7/28/2018'

3/46/2020;

.3/4/2021

ll\ \I2Q2\

212512^0

;(651) 313-8700

(651)303-7986

(248).909;6304

(419)344-0670

(952)381-9956

Davisburg

Macomb

(301) 693-0532

(301) 693t0532'

(215)740^7899

15608 Copperflejd. Lane 

15608 Copperfield Lane

5726 Buckeystown Pike

Code Logic LLC 
Jonathan E; Blood & 
Darren F: Dierbeck 
Jonathan E' Blood & 
Darren,F; Dierbeck
Jonathan E. Blood & 
Patfen F, Dierbeck 
Jonathan E. Blood * 
barren F. Dierbeck 
Jonathan Ei Blood,* 
Darren F. Dierbeck

1227 Brandywine St

426 Pond Promenade

NR.AND SAI CORP

3C Dream LLC

Tempetaiice

Chanhassen

DiDi Corporation!
Jonathan E, Bloodi* 
barren F. Dierbeck
Jonathan E. Blood,*
Darren F, Dierbeck
Twih.CitieS'Sdftware 
LLC_______________
Daniel * Norma Flores-
Ibatra
Nathan & Krista Lester
JLH Legacy Properries 5 
LLC________ '
Chris Vascoe________
Heinz.Technology 
Enterpriseslnc._______
E and E Ventures LLC 16747; Main.Street

RVH PevelopmentsLLG' 9727 Clayton Road
JLH Legacy Holdings 3202 W- Republic Road.
LLC__________________ Suite 100_______
Liquid Metal Solutions 2; 14825'Ballarityne Village;
LLC__________________ Way, Suite 170_________
Liquid Metal Solutions 8905'Christenbury
LLC__________________ Parkway_____________
Beatson Enterprises. LLC 3033 Village Market Place

941 Gateway Commons
CircICj Suite 117_______
1589;SkeetClub,Rd. Suite
103

Venkateswara Samudrala 3709 Lexham Court

6005 Jertys D.r.
7550 Teague Rd. Suite
113_________________

Ajaz HizkiH*.Adeel'Ajaz 6445 N. Canton Center Rd

Michigan Ninjas,, LLC 8051 Pine;ForesfCt 

MichigtinNinjas- LLC

Brainiac.Inc

3016 W 66th St
2616'North Saunders Lake 
Dr.,_________________
261.6 North Saunders Lake 
Dr.__________________
2616 North Saunders,Lake 
Dr.__________________
2616 North Saunders Lake 
Dr;__________________
3825 Cedar Grove Pkwy , 
Suite 104________ _
3618 Springwood Court
731 Bielenberg Drive, 
Suite 102_____________
2616 North Saunders Lake 
Dr.__________________
2616 North Saunders Lake 
Dr,_________________
.1667 17tK Ave. E, Suite 
107
126 17th Avenue NW



Indian Trail NC 28079 (704)756-5531 2/3/2020

27540. (919)398-3385Holjy Springs NC 4/29/2020

4/29/2021NC ri6<y7Flora and Airto, LLC

NC 27519 '7/30/2020

NC

ND

Luke/&;Danielle Towey Omaha NE 68137 (402) ;819,0769 .5/4/2018

Flapillion 68046 (402) 915^1525 4/14/2018'fiarta Enterprises LLC NE

502 6ode_LLC 12/19/2019Omaha 68022 (402)317-4133NE

07701. (732)'7O44154 6/30/2018CODE NJ LLC NJRed Bank

249 Morris Ave. Mountain,Lakes NJ 07046 5/1/2021

NJMountainLakes

.Denville NJ

85'Godwin Ave Midland Park NJ 07432 9/28/2019

10 HOMESPUN'COURT NJ 07430 .4/1/2020,

SLiCHlNtLLC i506SteltonRd 08854 1/20/2019NJ

('732)'997-015808824NJ 6/30/2018

Cherry Hill NJ 08003 (856)553-4183 9/16/2018Al
08816 (732)306-7020 2/15/20203 Lexington Avenue EastBrunswick NJ

Westfield (908)516-88591006'S4ve W. 07090 ip/15/2018NJ

.576,.Ashwood Road 07081 (908);516/8869 110/9/2O2ONJ

07726 (732)306-7020 8/15/2020'NJU.S. <)

(6O9)’25644O908540 3/10/20193495 U. S. Route 1 NJ

508 Livingston Street 07648 (201)267/2633 4/22/2019Norwood NJ

26;Stelfox'St. <31621 (201)'665<5032 3/16/2020Demarest NJ,

3873 Route516East Gid’Bridge 08857 (732)'65l-8856 7/1/2019NJ

08502 5/21/2020,EiellerMeadl NJ

NJ 08844 6/4/2019

11/10/2019•NJ 08002

07663 (973)9194829 1/25/2020Saddle Brook NJ

07094 (973)9194829 lira5/2020', Seacaucus NJ

07731 (732) 910-2521 i'1/26/2019Howell TownshipCNTIFICS LLC NJ

11730/2019Cherry Hill NJ 08002 (609)781-0938’

Cuthbert Franchises LLC Cherry Hill NJ 08002 (609)'781-0938 11/30/2019.

,08002 (609)781-0938 .1.1/30/2020Cherry Hill NJ

66 Tony Court Brick NJ 08724 (201)206,9308 11/29/2020

8

Raleigh

Cary

©2020 Code Ninjas. LLC
FDD-Code Ninjas-2020;,as amended

Lakshmi-G opala 
HoldingsLLC

Flora’and Airto, LLC

6405 Old Monroe Rd,, 
SuiteC______________
130 W. Holly Springs Rd,

(908)331-8661

(908)533,1525

(516)4742232

5/1/2020'

8/4/2018

275)9

58104

(9i’9)'398-3385

(510)305,7042

(510),.305-7042 

(,701)404-7620

(760)450-2828

(760).65.0-28.28

(973)3704570

(862)4144642

(201),519-l?45

8/1/2021

5/2/2019

Cardillo Holdings, LLC 

Cardillo Holdings, LLC 

Cardillo Holdings. LLC 

Geekatorium Corp

Geekatorium Corp

249 Morris Ave.

3130’Route 10 West

Builijihg B, Unite 

25O.Sunset Key

Hillsborough

Cherry Hill.

.Springfield
Manalapan 
Township
Princeton

Apex Ninjas, LLC 

Apex Ninjas, LLC 

Learn Co LLC

MAHWAH
Piscataway 
Township

KendailPark

07046

07834

3146 State Route 27 
IOO'SpringdaleRd.„Suite

Gary

Fargo

Ocean County Ninjas,
LLC

Nextgen Academy LLC 
PGK ENTERPRISES,, 
INCj______________
PGK ENTERPRISES

102
498iState Route 35 South

NITARCH LLC
CNCKerry.HillEast, 
LLC 
NITARGH LEG
Prptima and'Abhishek 
Pandey___________
Protima and Abhishek 
Pandey
NITARGH LLC

Units
3325 BoulderCourt

538 Tranquil Sounds Dr,

538 Tranquil Sounds Dr,

4480 23rd. AveS,
7051 S.lSlstStreet, Suite 
102 -__________
754>Gold Coast D'r.,;Ste 
113________________
18924 Evans Street, Ste

inc' _______
Newgen Management 
LLC
Kanwar & Marisa'Narula 502 Township Line Rd.

Kanwar & Marisa Narula 649,Route 206 N, Suite IC,

GN Moorestown LLC 430 Suffolk Drive
Naiinsi Sheth.& yandana 383^tylarket Street;
Pandey_____________
Nainsi Sheth,& Vandana'
Pandey

4014 U.S. 9
771 Cuthbert Blvd . "

Ciitlibert Franchises LLC Executive Campus. Suite 
100________
771 Cuthbert Blvd,, 
Executive Campus, Suite 
100_________ '
7,7l,Guthbert'Blvd„

Cutlibert Franchises LLC Executive Campus. Suite 
100



•l'/2>202'008724 (201)206^9308Toms River NJ *

(908)616-4647Robbinsville; NJ 08691 2/1/2020

ri/29/2020'IS Boehm Way- Hillsborough NJ, 08844 (908)’6l 6-4647 *

Iselin 12/26/2019'NJ 08830

Green Brook ■NJ 08812
,*

3/30/2021 *
NV 89128 (702)518-0116 2/18/2019

5/15/2019NV (7O2),74M2MLas Vegas 89149

11791 (63:1)760-1335 7/1/2018613 Jericho Turnpike Syosset NY

49'Valleyw6od Drive Glenville NY 12302 (518) 209-5211 11/1/2019 *

(5.18) 400-201315 Park Ave Clifton Park NY 5/18/201912065 *

Floral Park NY 11001 6/1/2019

Rochester NY 14618 IT/2/2019

NY 11747'212 Barton-Ave, Melville 11/29/2020

213 Barton Ave. 11747Melville. NY IV/30/2019

3 i-35 31st,Street 3/2/2020Astoria NY 11106, (917) 579-7204

(617)710:2855132 Parkview Place Mount Kisco NY 10549 4/9/2021

(617)710:2855Mount Kisco 10549132 Parkview Place NY ^l9r2Q20

OHMarysville 43040 (937) 361-1119 2/1/2020

OHPowell 43065 (614)389-3376 6/5/2018

Marysville OH 43040 (937)361-1119

(614)219-1746Hilliard OH 43026 4/14/2018

2/2/2020(330)608^04929412.Rive-rCrest:St.NW Massillon OH 44647

(440)834-2749OH 44011Rob Bumm Avon 5/4/2019

.SuiteBF OHUncommon Sensei INC 10/1/201945255 (765)404-8487

KPSI Tulsa'iLLC 6/15/2.019 *Tulsa OK 74133 (918);707>2633

KPS’ International LLC 5/10/2020Bixby QK 74008 (918)3984)843 ♦

(971)1229-2900 6/l,'5/2019.Bnew.LLC Tigard OR 9222^ *

97006 (503)395-1234Tiny Rocket Inc Beaverton OR 4/20/2020 *

97006Tiny Rocket Inc. Beaverton OR (503)395-1234 4/20/2021 «

Yiotis Group, Inc. Downingtown PA 19335 (484)364-4964 8/4/2018

Learri2Gode, Inc 112212^9Chester Springs PA 19425 (484)202-0001

9

NJ,
NJ

© 2020 Code Ninjas. LLC
FDD-Code Ninjas-2020,.as amended

37GillLane

215';Robte22:East

246 Jericho Turnpike,

3040 Monroe Ave

07450

07450

(804)’245-0299

(908)922-6766

(917),400/80,1,1

(917)400-8011

(516)253-0328

(585) 435-1900 

(63.1)327-0279

(631) 3274)279,

1256 Indian Head
Rd/Suite33_________
1095 Washington Blvd,, 
Suite 1063- .

Stuebs Enterprises LLC
STUEBS ENTERPRISES, 
POWELL LLC

2/19/2020'

3/30/2020,490 N Maple Ave

490,N Maple Ave

7501 W Lake-Mead Blvd!
6955 N. Durango, Suite 
1113-1114

,!

Sttiebs Enterprises Jnc.
STUEBS ENTERPRISES
HiLEfARD LLC
Mathur Education Group,
LLC

915 KENTUCKY 
CIRCLE

254 West dlentangy Street

3971 Trueman;Blvd

SherriFShartna 
lionny Beyer & Cheng 
Yang_____________
CN Scafsdale Inc.
CN Westchester One 
LLC

Ocean'County Ninjas,
LLC?

Ridgetyopd

Ridgewood

Las Vegas

JavaNinjasiLLC
ANKUR SHAH, AVANl 
TRIVEDI, JIGNA
PATEL & VISHAL 
PATEL, 
AARPS Robotics’LLC 

Greyson,Holdings, LLC 

Plurhefia Ventures, LLC 

Plumeria V en tures, LLC 

Big Dreams Vegas Inc 
Center of Science & 
Technology, LLC, 
FuIli'Steam Maker Lab, 
'Inc:________________
Vidyullatha'Jakkahi,
Neelima Kanakameclala 
& Kiran Kumar 
Kothamachu 
Vid^llathaJakkani, 
Neelima Kanakamedala 
& Kifan Kumar 
Kothamachu 
iKee,and Jennifer Ma 

Corlim Corporation

Sherril Sharma

35650iDetroit Road, Ste 
102
7(126’Beechmont Aye
101-26 South Memorial, 
Drive.'SuileB________
■9803iEast l;19th Street 
South_______________
18081 SW Lower Boohes 
Ferry Road, Suite 1_____
171 lOiNW Broken Top 
Dr,_________________
171 lONW Broken Top 
Dr. __________
150Easf Pennsylvania 
Ave, Suite 410
74 Pottstown Pike, Suite 
1006- 1007



Meyner Corporation Wexford PA 15090

Hanover PA 17331

PA 19067 8/31/2019

PA 19067 11/20/2020 *
ri/30/2020Chadds Ford 19317 *PA

Malvern 19355 (610) 639-9035 11730/2019Phan VD. LLC PA *

19401 2/20/2020PA

PA 19425'

PA 17050.

Lazar Academics. LLC Tega Gay SC 29708 (803) 620-3994 12/18/2017

SC’ 29(>V1 *
29708SC

29349Inman SC *
Indian Island SC 29m 2nm2\

Kevin Fay ;29715 (703) 795-i289.Fort Mills SC 6/26/2020

57108 (605) i0/l4/20l9Five Ninjas LLC Sioux Falls SD

Rapid City SD 57702; (605) 786-4823 11/8/2019'Black Hills Ninjas, LLC

10/13/2018Franklin TN 37064 *
413012920■TN *

TN 3/1/2020 *
5/20/20191670 (Investments LLC Collierville TN 38017 (901)910-6510 «

Collierville TN 38017 (901)438-8738 6/26/2020 *

Pearland TX (832) 849-5110 '3/18/201-7775,84

’TX (281) 665-741211494

75094KMBH CNl LLC TX .(9,72) 349-1133

-9/12/2018-TX 75070

TX 75082

TX 75082

(972)987-5655Frisco TX 75035 7/28/2018.Onmo, Inc

(972)410-0231 -5/4/2019K4 Group Holdingsdnc, Lewisville TX 75056

JJSD holdings„LLG Cedar Park TX 78613 (512)910-5521 5/12/2018 ■

iilM (512)'817-2633 7/8/20F9Austin TX

3/18/20197702412645 Memorial Dr ■ Houston TX (832)356-37.73

9/24/2018Coppell TX 75019. (469)1373-8934Xantos.LLC
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Our Responsibility in Relation to the Financial Statement Audit

As communicated in our engagement letter dated January 6, 2020, our responsibility, as described by professional

Planned Scope and Timing of the Audit

Compliance with AU Ethics Requirements Regarding Independence

Qualitative Aspects of the Entity’s Significant Accounting Practices

Significant Accounling Policies
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As Amended

We conducted our audit consistent with the planned scope and timing we communicated to you in our engagement letter 
previously outlined.

We have audited the financial statements of Gode Ninjas, LLC (the Company) as of and forthe year ended December 31, 
2019 and have issued our report thereon dated April 15, 2020. Professional, standards requir e feat we advise you of fee 
following matters relating to our audit.

To fee Member of 
Code Ninjas, LLC

The engagement team, others in,our firm, as appropriate, our firm, and our network firms have complied with all relevant 
ethical requirementsregardingindependence.

standards, is to form and express an opinion about whether fee financial statements that have been prepared by 
management with your oversight are presented fairly, in all material respects, in accordance with accounting principles 
generally accepted in fee United States of America. Our audit of fee financial statements does not relieve you or 
management of its respective responsibilities.

Out responsibility, as prescribed by professional standards, is to plan, and perform our audit to obtain reasonable, rather 
than absolute, assurance about whether the financial statements are free of material misstatement. An audit,of financial 
statements includes consideration of internal control over financial reporting as a basis for designing audit procedures that 
are appropriates the circumstance^ butnot for the purpose, of expressing an opinion on the effectiveness of fee entity’s 
internal control over financial reporting. Accordingly, as part of our audit, we considered fee internal control of fee 
Company solely for fee purpose of determining our audit procedures and not to provide any assurance concerning such 
internal control.

We are:also responsible for communicating significant matters related to .the audit feat are, in our professional judgment, 
relevant to your responsibilities’in overseeing the financial reporting process. However, we are not required to design 
procedures for fee purpose of identifying other matters to communicate to you.

We have provided our comments regarding control deficiencies and other matters noted during our audit in a separate 
letter to you dated April 15,2020.

Management has the responsibility to select and use appropriate accounting policies. A summary of fee significant 
accounting policies adopted by Code Ninjas, LLG is included in Note ,1 to the financial statements. As described iin Note 1 
to fee financial statements, during the year, the Company changed its method of accounting for revenue recognition by 
adopting ASU 2014-09, Revenue firom Contracts with Customers (Topic 606). Accordingly, the cumulative effect of the 
accounting change as of the beginning of the year has been reported in fee Statement of Changes in Mebmber’s Equity 
(Deficit); No matters ,have come to our attention that would require us, under professional standards, to inform you about 
(l).fee methods used to account forsignificant unusual transactions and.(2) the effect of significant accounting policies in 
controversial or emerging areas for which there is a lack of authoritative guidance or consensus.

Salmon Sims Thomas 
ACCOUNTANTS & CONSULTANTS



significantAccounting Estimates

The most sensitive accounting estimates affecting the financial statements are:

Financial Statement Disclosures

to:

The disclosure of related party transactions in Note 2 to the financial statements.

Significant PifBcolties Encountered during the Audit

We encountered no significant difficiiltira in dealing with management relating to the performance of the audit

Uncorrected and CdrrectediMisstatements

accrued salaries expense, depreciation and amortization expense, deferred revenue (current term and long term), and

Disagreements with Management

For purposes of this letter, professional standards define a disagreement with management as a matter, whether or not

2

As Amended

resolved to our satisfaction, concerning a financlal accounting, reporting, or auditing matter, which could be significant to 
the Company’s financial statements or die auditor’s report No such disagreements arose during the course of the audit

Certain financial statement disclosures involve significant judgment and are particularly sensitive because of their 
significance to financial statement users. The most sensitive disclosures affecting the Company’s financial statements relate

Accounting estimates are an integral part of the financial statements prepared by management and are based on 
management’s current judgments. Those judgments are normally based on knowledge and experience about past and 
current events and assumptions about future events. Certain accounting estimates are particularlysensitive because of their 
significance to the financial statements and because of the possibility that future events affecting them may differ 
markedly from management’s current judgments.

For purposes of this communication, professional standards require us to accumulate all known and likely misstatements 
identified during,the audit, other than those that we believe are trivial, and communicate them to the appropriate level of 
management. Further; professional standards require us to also communicate the effect of uncorrected misstatements 
related to prior perils on the relevant classes of transactions, account balances of disclosures, and the financial 
statements as a whole. There were no uncprrected misstatements for 2019.

Management’s estlmate of the allowance for doubtful accounts Is based on historical sales, historical loss 
levels, and an analysis of the collectability of individual accounts. We evaluated the key factors and 
assumptions used to develop the allowance in determining that it is reasonable in relation to the financial 
statements taken as a whole.
Management’s estimate of depreciation expense was based on the useful lives of capital assets. We 
evaluated1 the useful lives and assumptions used to, develop the depreciation calculation and determined that 
it is reasonable ln relation to the basic financial statements taken as a whole.
Management’s estimate of amortization expense was based on the useful lives of intangible assets. We 
evaluated the useful, lives and assumptions used to develop the amortization calculation in determining that 
it is reasonable in relation to the financial statements taken as;a'whole.

In addition, professional staridards require us to communicate to you all material, corrected misstatements that were 
brought to the attention of management as a result of our audit procedures. The following material misstatements that we 
identified asa result of our audit procedures were brought, to the attention of, andcorrected by, management: recording 

removing accounts receivable for the centers with no franchise agreeements signed:



. Representations Requested from Management

Management’s Consultatioiis with Other Accountants

Apriil5,2020
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As.Amended

Salmon Sims Thomas & Associates 
A Professional Limited Liability Company

This report is intended solely for the information and use of the meraber, and management of Gode Ninjas, LLC and is not 
intended to be and should not be used by anyone other than these specified parties.

In some cases, management may decide to consult with other accountants about auditing and accounting matters. 
Management informed us that, and to our knowledge, there were no consultations with other accountants regarding 
auditing and accounting matters.

We have requested certain written representations from management, which are included in the management 
representation letter dated April 15,2020.

Other Significant Matters, Findings, or Issues

In the normal course of our professional association with the Company, we generally discuss a variety of matters, ihcluding 
thei application of accounting principles and auditing standards, business conditions affecting,the entity, and business plans 
and strategies that may affect the risks of material misstatement. None of the matters discussed resulted in a condition to our 
retention as the Company’s auditors.



To Management and the Member:

AsAmended

I

A significant deficiency is a deficiency, or a combination, of deficiencies, in internal control over 
financial reporting that is less severe than a material weakness, yet important enough to merit 
attention by those charged with governance. We consider the following deficiencies in the entity’s 
internal control to be significant deficiencies:

12720 Hillcrest Road I Suite 600 I Dallas, TX I 75230 I 972.392,1143 | 972.934.1269 tax I www.sstcpa.com

• Reasonably possible. The chance of the future event or events occurring is more than 
remote but less than likely.

• Probable. The future event or events are likely to occur.

April 15,2020
Code Ninjas; LLC

Our consideration of internal control was for the limited purpose described in the preceding 
paragraph and was not: designed to identify all deficiencies in internal control that might be 
material weaknesses or significant deficiencies and;, therefore, material weaknesses or significant 
deficiencies may existthat were not identified. However, as discussed below, we identified certain 
deficiencies in internal control that we consider to be significant.

A deficiency in internal control exists when the design or operation of a control does not allow 
managementor employees, in the normal course of performing their assigned functions, to prevent, 
or detect and correct, misstatements on a timely basis. A material weakness is a deficiency, or a 
combination of deficiencies, in internal control over financial reporting, such that there is a 
reasonable possibility that a material misstatement of the entity’s financial statements will not be 
prevented, or detected and corrected on a timely basis; A reasonable possibility exists when the 
likelihood of an event occurring is either reasonably possible or probable as defined as follows:

In planning and performing our audit of the financial statements of Code Ninjas, LLC (the 
Company), as of and for the year ended December 31,2019* in accordance with auditing standards 
generally accepted in the United States of America, we considered the Company’s internal control 
over financial reporting (internal control) as a basis for designing audit procedures that are 
appropriate in the circumstances for the purpose of expressing our opinion on the financial 
statements,, but not for the purpose of expressing an opinion on the effectiveness of the entity’s 
internal control. Accordingly, we do not express an opinion on the effectiveness of the Company’s 
internal control.

Franchise Tracking (Repeat Comment)
Observation
During the audit we noted that, while the Company maintains a franchise schedule it did not 
contain all pertinent information concerning franchises and area development fees to be paid and 
was not reconciled to the trial balance; This could lead to errors in the financial statements not

f o c u s cd on y O U [ S U C C C 5 5

Salmon Sims Thomas
ACCOUNTANTS & CONSULTANTS



The following is a suggestion to improve the operations of the Company:
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being discovered until the time of the audit which can affect audit efficiency and revenues being 
recorded in the financial statements.

Accounting Oversight Function
Observation
The current accounting department performs adequately in the basic accounting and recordkeeping 
function. However, we feel the process is lacking a higher-level supervisory or review function 
typically performed by a Controller or equivalent. Many of the special accounting issues for the 
franchise business have become increasingly complex and require extensive expertise to ensure 
that the accounting and reporting are accurate and in accordance with applicable standards.

Recommendation
We recommend the Company consider hiring or contracting a Controller with franchise business 
experiences, possibly on a part-time basis, to provide the needed higher-level accounting 
supervisory role consistently throughout the year.

This communication is intended solely for the information and use of management and others 
within the organization, and is not intended to be, and should,not be, used by anyone other than 
these specified parties.

Recommendation
We recommend the Company implement a policy that would designate expenditures over a certain 
dollar value as capital expenditurcs that are to be recorded as depreciable .fixed assets. This will 
set a company standard regarding the level of fixed assets that will need to be recorded as fixed 
assets with appropriate accounting treatment This will allow for much stronger control of existing 
fixed assets to ensure company assets are,properly safeguarded.

Recommendation
We recommend that a schedule of franchise sales be maintained by fiscal year with all pertinent 
terms of the franchise and development agreements, including all fees and expected payments. 
Performance obligations associated with franchise sales should be updated so that the deferred 
revenue can be calculated accordingly. In addition, this schedule should be reconciled to 
QuickBooks on a quarterly basis, at minimum. This reconciliation should then be reviewed by a 
second person. This reconciliation helps verify the completeness of the franchise revenue recorded 
in QuickBooks and therefore in the financial statements.

Capitalization Policy
Observation
At present^ no formal capitalization policy exists for the Company. This creates a possible situation 
whereby the following may occur: asset purchases of individually significant amounts not being 
recorded as such and not on the schedule of fixed assets; asset purchases of immaterial amounts 
being considered as purchases of fixed assets and included oh the schedule of fixed assets.
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Consent of Independent Auditor

Sincerely

d o n 5y.

12720 Hillcrest Road I Suite 500 I Dallas, TX I 75230 I 972.392:1143 I 972.934.1269 fax I www.sstcpa.com

To Whom it may concern:

Salmon Sims Thomas & Associates, .PLLC consents to the use in the Franchise Disclosure 
Document:issued by Code Ninjas, LLC (“Franchisor”) on Aprir29, 2020, as it may be ainended, 
of our report dated. April 15, 2020, relating to the financial statements of the Franchisor for the 
year ended December 31, 2019.

Eileen Keller, Partner 
Dallas, Texas 
Firm #C06455

Salmon Sims Thomas
ACCOUNTANTS & CONSULTANTS
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INDEPENDENT AUDITORS’REPORT

Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness

12720 Hillcrest Road I Suite 500 I Dallas, TX I 75230 I 972.392.1143 I 972.934.1269 fax I www.sstcpa.com

As Amended

of accounting policies used and the reasonableness of significant accounting estimates made by 
management as well as evaluating the overall presentatidn of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion,

To the Member 
ofCode Ninjas. LLC
Report on the Financial Statements
We have audited the accompanying financial statements of Code Ninjas, LLC (a Texas limited 
liability company), which comprise the balance sheets as of December 31, 2019 and 2018, and 
the related statements of income, changes in member’s equity (deficit), and cash flows for the 
years then ended, and,the related notes to the financial statements.
Managements Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the.United States of America; this 
includes the design, implementation^ and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error.
Auditors’Responsibility
Our responsibility is to express an opinion on these financial statements based on our audits. We 
conducted our audits in, accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are flee frommaterial misstatement.
An audit involves; performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditors’ 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those.risk assessments, the auditor considers 
internal control relevant to the entity’s preparation and fair presentation of the financial 
statements in order to design audit procedures that are appropriate in the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the entity’s internal confrol.

Salmon Sims Thomas 
ACCOUNTANTS & CONSULTANTS
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ASSETS

$

2,178,386

Total Non-Cunent Assets 2,178386

TOTALASSETS $ 5,816,927 $ 3,812,205

LIABILITIES AND MEMBER'S EQUITY (DEnCTT)

$

Total Liabilities 5,943,902 4367,036

(554,831)Member's Equity (Deficit) (126,975)

total liabilities and MEMBER'S EQUITY (DEFICIT) $ 5,816,927 $ 3,812,205

<4s Amended

The accompanying notes are an integral part of these financial statements. 
3

Non-Current Liabilities
Due to related parties
Deferred franchise revenue

Total Non-Current Liabilities

Other Assets
Intangible assets, net of accumulated amortization

Total Other Assets

4,422,916
36347

4,459,263

Code Ninjas, LLC
Balance Sheets

December 31,2019 and 2018(Restated)

5,180
5,180

11,684
11,684

Current Liabilities
Accounts payable
Credit card payable
Accrued payroll
Accrued interest
Deferred franchise revenue, current portion 
Note payable, related party

Total Cunent Liabilities

434,841
1,404,980
1,839,821

2019
$ 1,055,242

290,738
1,345,980

Restated
2018

887,386
741,253

1,628,639

Current Assets
Cash
Accounts receivable

Total Current Assets

50,545
24,561

139,196
16300 

2,096,913
200,000

2,527,215

55,284
63313

105,371
4.720 

1,945,273
100,000

2,273,861

Non-Current Assets
Due from related parties
Property and equipment, net of accumulated, depreciation

3,670,041
3,670,041



$ $

3.590
1,975

2,911,7605,921,607

$ 471,594 =1 1.060,576Net Income

4s>^mendec/

The accompanying notes are an integral part of these financial statements.
4

2,448
200,824

Revenue
Franchise revenue 
Royalty income
FranchiCzar royalty income 
Rebate income
Administrative fees
Conference income
Other Income 

TotaiRevenue

Gode Ninjas, LLC
Statements of Income

For the Years Ended:Pecember 31,2019 and 2018'(Restated)

157,949
241,522
134,784
311,401

1,685,411
171,176
89,125 

117,062
1,355

501,347
343,271
186,563
710,441 

2,899;890 
305,353 
266,027
499,333

2,520

2019
2;795.414 
1,504,967
499333
763,287
333,105
252,158
244,937

6,393,201

Restated
2018
2,975,125
330,449
117,062
276,559
136,500
95,529
41,112

3,972,336

Operating Expenses
Advertising
General and administrative 
Occupancy
Professional fees
Salaries and wages 
Conferences
Travel
FranchiCzar,royalty expense 
Amortization
Depreciation 
Franchise tax 
Other expense

Total-Operating Expenses



IBalance, December 31,2017 (J^92^594^

Net income 1,0^,576’

Memberdistributions

PriofiRerickiaajustme^^^ - .•r

Balance, December^, 2018 rotated

.l^,i594Netihcome

Jbmpad.p£aloptionvQfnewaccountmg:i^ X43i7a8>

B:dancepbecember 31, h-

/|s Amended
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$ $

1,355

450,515 (706,303)

(1,435,662)

(1,435,662)

167,856 548,475Net Increase in Cash

Cash Balance at December 3i, 2018 887,386 338,911

$ 1,055,242 $ 887,386Cash Balahceat December 31,2019

/4s Amended

The accompanying notes are an integral part of these financial statements.
6

Cash Flows from Investing Activltiies 
Due fromrelated parties
Purchase of property and equipment 
Purchase of intangible assets

Net Cash Used by Investing Activities

Code Ninjas, LLC
' Statements, of Cash Flows

For the Years Ended December 31,2019 and 2018 (Restated)

2,520
3,590

(100,000)
(100,000)

(37,259)
(200,000)
(237,259)

Cash Flows from Operating Activities
Net,income
Adjustments to reconcile net income to net cash 

provided by operating activities:
Amortization
Depreciation

Changes in operating assets and liabilities
Accounts recdvable
Prepaid expenses
Accounts payable
Credit card payable
Accrued payroll
Accrued interest
Due to related parties
Deferred franchise revenue

Net Cash Provided by Operating Activities

4,739
38,652

(33,825)
(11,280) 

. (434,841)
2,069,683
2,561,347

Cash Flows from Financing Activities
Owner distributions
Payment, on note payable, related party

Net Cash Used by Financing Activities

Restated
2018
1,060,576

16,160
44,743
9,443

(8,749)
(13,589)

3,655
1.814,105
2,221,396

(2,244,530)

(9,024) 
(2,293,491)

2019
471,594
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Gode Ninjas, LLC
Notes to Financial Statements

December 31,2019 and 2018 (Restated)

Income Taxes
The Company is not subject to federal income taxes. All net income and loses flow to the S 
corporation discussed above;

Use of Estimates
Management uses estimates and assumptions in preparing financial statements. Those estimates 
and assumptions affect the reported amounts of assets and liabilities, the disclosure of 
contingent assets and liabilities, and reported revenues and expenses. Significant estimates used 
in preparing these financial statements Include those assumed in recording the realizable value 
of accounts receivable, depreciation and amortization expense. It is at least reasonably possible 
that the significant estimates used will change within the next year. Actual results could vary 
from estimates.

Organization
Code Ninjas, LLC is a registered single member limited liability company organized under the 
laws of the state of Texas. The Company is owned by another single member limited liability 
company which is owned by an “S” corporation. The Company was organized on August 17, 
2016 in Pearland, Texas. The Company markets and operates franchise agreerhents for the 
"Code Ninjas" system of after-school enrichment classes.

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The summary of significant accounting policies of Code Ninjas, LLC, (Company) is presented to 
assist in understanding the financial statements. The financial statements and notes are 
representations of the Company’s management, which is responsible for their integrity and 
objectivity. These accounting policies conform to accounting principles generally accepted in the 
United States of America (GAAP) and have been consistently applied in the preparation of the 
financial statements.

State Income Tax
The State of Texas charges a “mai'gin” tax on all entities, This margin tax is, in substance, a 
state income tax. The margin tax is accrued and included in accounts payable as of December 
31,2019 and 2018.

Accounting for Uncertainty in Income Taxes
Management has concluded that any tax positions that would not meet the more-likely-than-not 
criterion of the Financial Accounting Standards Board (FASB): Accounting Standards 
Codification (ASG) Topic 740-10, Accounting for Income Taxes, would be immaterial to the 
financial statements taken as a whole. Accordingly, the accompanying financial statements do 
not include any provision for uncertain tax positions, and no related interest or penalties have 
been recorded in the statements of income or accrued in the balance sheets. Federal and state tax 
returns of the entity are generally open to examination by the relevant taxing authorities for a 
period of three ycarsfrom the date the returns are filed.
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NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
Property and Equipment
Property and equipment are stated at cost of fair value at the date of purchase, less accumulated 
depreciation. Major expenditures and those that substantially increase useful lives are 
capitalized. Maintenance, repairs and replacements, which do not improve or extend the lives 
of the respective assets, are included in the statements of income. When furniture or equipment 
are sold or otherwise disposed of, the asset and related accumulated depreciation is removed, 
and any gain or loss is included in the statements of income. Depreciation has been calculated 
as follows:

Code Ninjas, LLC
Notes to Financial Statements

December 31,2019 and 2018 (Restated)

Depreciation expense for the years ended December 31, 2019 and 2018 was $3,590 and $0, 
respectively

Computer equipment
Machinery equipment
Furniture and fixtures 
Leasehold improvements

5 years
5 years
1 years

10 years

Fair Value of Financial Instruments and Fair Value Measurements
The Company's financial instruments, none of which are held for trading purposes, include 
cash, accounts receivable, accounts payable and notes payable. The Conipany estimates that the 
fair value of all financial instruments at December 31, 2019 and 2018 does, not differ materially 
from the aggregate carrying values of its financial instruments recorded in the acconipanying 
financial statements.

Cash and Cash Equivalents
For purposes of the statements of cash flows, the Company considers all highly liquid 
Investments available for current use with an initial maturity of three months or less to be cash 
equivalents,; There were no cash equivalents at December 31, 2019 and 2018.. The Company 
places its cash, which at times may exceed federal insured limits, with high credit quality 
financial institutions. The Company has hot experienced any losses on such accounts.

Accounts Receivable
Accounts receivable represent amounts billed and receivable. AU outstanding receivables are 
considered collectible. Therefore, no allowance for doubtful accounts has been established.

Revenue Recognition
The Company transitioned to FASB Accounting Standards Codification (“ASC”) Topic 606, 
Revenue from Contracts with Customers, from ASC Topic 605 and ASC Subtopic 952-606, 
Franchisors - Revenue Recognition (together, the “Previous Standards”) in January 2019 using the 
modified retrospective transition method . See Note 6 for the impact of transition to ASC Topic 606.
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Deferred Revenue
Deferred franchise revenue represents franchise fees received in excess of those earned. The balance 
was $5,615,314 and,$3,501,893 as of December 31,2019 and 2018.

The Company also receives royalty and administrative fees on the individual centers developed. 
Royalties are determined as a percentage of sales and are recognized in the same period as the 
related franchised center revenue. Administrative fees are a set monthly fee per franchised center.

Code Ninjas, LLC
Notes to Financial Statements

December 31,2019 and 2018 (Restated)

(

Renewal franchise fees are recognized upon renewal due to immateriality. When a franchised center 
is transferred to a third party, the terms of the agreement are analyzed to determine ifthe transaction 
should be recognized as a termination or a continuation of 'the Original franchise agreement If 
deemed a termination, any remaining deferred revenue from the original agreement as well as 
payments received from the transferor are recognized at the time of the termination and payments 
received from the new franchisee are deferred and recognized over the new franchise term. If 
deemed a continuation, all fees, including the remaining original unrecognized fees are deferred over 
the term of the new agreement.

The Company’s franchise related revenue typically contains seven performance obligations: 
execution of the franchise agreement, onboarding, site selection and lease approval, furniture, 
equipment and signage, pre-opening new franchisee training, franchise training and opening. When 
a contract has multiple performance obligations, the transaction price is allocated to each 
performance obligation based oh the estimated relative standalone selling prices of the goods or 
services at the inception of the contract. A portion of the transaction price is allocated to use of 
license, software and training updates and is; amortized on the straight-line basis over the term of the 
franchise agreement, typically five years. The initial franchise fees are payable based on contract 
terms prior to the franchise opening.

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
Revenue Recognition (continued)
The core principle of ASC Topic 606 is that a reporting entity should recognizerevenue to depict the 
transfer of promised goods or services to customers in an amount that reflects the consideration to 
which the reporting entity expects to be entitled for the exchange of those goods or services. The 
Company reviews contracts at inception to determine if they represent a single performance 
obi igation Or multiple performance obligations.



10

As Amended

Advertising Costs
Advertising costs are expensed as incurred,

Code Ninjas, LLC
Notes to Financial Statements

December 31,2019 and 2018 (Restated)

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
Intangible Asset
The Company is amortizing internet domain registry costs over their estimated useful lives of 5 
years on the straight-line basis. The Company capitalized internet:domain costs totaling $16,772 
and $7,747 as of December 31, 2019 and 2018; the related accumulated amortization was 
$5,088 and $2,567 as of December 31,2019 and 2018, respectively.

Recent Accounting Pronouncements
In February 2016, the FASB issued ASU 2016-02, Leases, which will supersede the current lease 
requirements in ASC 840. The new standard requires lessees to recognizc a right-of-use (ROU) asset 
and a related lease liability for all leases with terms longer than 12 months. Leases will be classified 
as either finance or operating, with classification affecting the pattern of expense recognition in the 
staternent of income and statement of changes in member’s equity (deficit). Currently, leases are 
classified as either capital or operating, with only capital leases recognized on the balance sheet. The 
new standard is effective for private entities for annual periods begiruiing after December 15, 2020, 
and interim periods within fiscal years beginning after December 15, 2021. The Company is in the 
process of evaluating the potential impact of ASU 2016-02 on its financial statements but expects 
that it will not result in a significant increase in long-term assets and liabilities given, the Company 
does not have a significant number of leases. The Company will be adopting, this, update in 2021.

Recent Accounting Pronouncements - Implemented
In November 2016, the FASB issued ASU 2016-18, Restricted Gdsfi, as an update to ASC 230, 
Statement of Cash Flows. This update requires that a statement of cash flows explain the change 
during the period in the total of cash, cash equivalents, and amounts generally described as restricted 
cash or restricted cash equivalents. The updated guidance will result in a change in the statement of 
cash flows to include restricted cash and restricted cash equivalents. No other material impact is 
expected. The Company had no restricted cash as of December 31,2019 and 2018.

Date of Management’s Review
The Company has evaluated subsequent events for potential recognition and disclosure through 
April 15, 2020, which is the date the financial statements were available to be issued. See Note 
8.
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Future minimum lease payments at December 31,2019 are as follows:

11

-As Amended

Accrued interest expense on the remaining note totaled $4,720 and $16,000 as of December 31^ 2019 
and 2018, respectively.

Code Ninjas, LEG
Notes to Financial Statements

December 31,2019 and 2018 (Restated)

During 2019 and 2018, the Company advanced related parties, under common control, funds for 
payroll, rent and other operating expenses. The Company had a balance duerfirom related parties 
of $4,422,916 and $2,178,386 as of December 31, 2019 and 2018, respectively. Management 
does not expect to receive repayment of these funds within the next operating cycle.

NOTE 3 - NOTES PAYABLE - RELATED PARTY
On June 20, 2017, a related party made a $200,000 loan to the Company. The loan is unsecured and 
bears interest at 1.18% and is due when called upon. The balance was $100,000 and $200,000 at; 
December 31,2019 and 2018, respectively.

During 2019 and 2018, the Company collected royalty income on behalf Of a related party 
under common control and transferred the income to the related party on a weekly basis. The 
total collection and transfer-out were offset. The Company collected and paid the royalty 
income to the related party totaling $499,333 and $117,062 for the years ended December 31, 
2019 and 2018, respectively.

NOTE 2 - RELATED PARTY TRANSACTIONS
During 2018, related parties, under common control, paid payroll and rent expenses of the 
Company. The Company had a balance due to related parties totaling $434,841 for these 
expenses as of December 31,2018. As of December 31,2019, the balance had been paid off.

NOTE 4 -LEASE COMMITMENTS
The Company leases office space under a non-cancelable operating lease with a base monthly 
payment of approximately $8,700. The lease will expire -in 2020. Rental expense for the years ended 
December 31,2019 and 2018 was $151,396 and $114,728, respectively.

2020
2021 and thereafter

$ 95,656
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4,499,866
.2^176,046

4,177,348
139,511

2,795,414
471.594

(1,437,966)
266,486

Balances under 
Previous 

Standards
Statement of Income
Franchise revenue
Net income

1,704,452
1,704,452

Code Ninjas, LLC
Notes to Financial Statements

December 31,2019 and 2018 (Restated)

Balancesheet
Deferred revenue
Member’s equity (deficit)

NOTE 5 - PRIOR PERIOD ADJUSTMENT
During the preparation of the Decernber 31,2019 financial statements, it was discovered that payroll 
expenses, rent expenses and other operating expenses incurred by related parties from 2017 and 
2016 had been removed from the Company’s expenses and recorded as receivables due from related 
parties as of December 31, 2017 arid 2016. This resulted in a discrepancy between the Company’s 
accounting records and the 2017 and 2018 audited financial statements. In addition, it was 
discovered that incorrect franchise fees were used in the 2018 deferred revenue calculation, which 
resulted in an understatement in the deferred revenue as of December 31, 2018. Had the adjustment 
been made as of December 31, 2018, receivables due from related parties would have increased by 
$483,736, deferred revenue would have increased by $136,288, and member’s deficit would have 
increased by $347,448.

As Reported with 
Adoption of ASC

Topic 606

NOTE 7 - CONTINGENCIES
In, the normal course of business, the Company is party to various legal actions. There are no 
pending legal proceedings to which the Company is a party for which management believes the 
ultimate outcome would have a material adverse effect on the Company’s financial position.

5,615,314
(126,975)

NOTE 6 - IMPACT OF TRANSITION TO ASC TOPIC 606
The Company recorded an adjustment to reduce opening member’s deficit by $43,738. Due to the 
iiripact of adopting ASC Topic 606, franchise fees and area development fees are recognized as 
revenue at the completion of performance obligations and on a straight-line basis oyer the term of 
five years. Under the previous standards, franchise fees and area development fees were recognized 
as revenue at completion of three metrics: initial franchise fees are recognized 10% on completion of 
onboarding, 15% on receiving access to support systems and any remainder on soft opening or when 
the agreement is terminated. In accordance with ASC Topic 606, the disclosure of the impact of 
adoption on the Company’s statement of income and balance sheet as of and for the year ended 
December 31,2019 was as follows:
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Two hundred and twenty-seven franchised centers are temporarily closed. However, the 
Company’s Education Team has implemented activitiesin a virtual remote format for customers 
of each franchised center. The virtual remote format will continue as long as needed to ensure 
the safety of customers and franchisees. This format provides customers a combination of 
asynchronous videos along with,synchronous learning sessions with instructors. The Company is 
applying for relief funds under the CARES Act and will continue to collaborate with local and 
national authorities to monitor this ever-changing situation.

Note 8 - SUBSEQUENT EVENTS
In early 2020, an outbreak of a novel strain of coronavirus (“COVID-19”) emerged globally.. As a 
result, events have occurred domestically in the United States, including mandates from federal, 
state, and local authorities, leading toan overall decline in economic activity. The ultimate impact 
of COVID-19 on the financial performance of the Company cannot be reasonably estimated at this 
time.

GodeNinjas, LLC
Notes to Financial Statements

December 31,2019 and 2018 (Restated)
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■$

$

$

$

87,225.65

/Is Amended

Code Ninjas LLC
Balance Sheet

As of February 29, 2020

£
$

798,995.44
798,995.44

_S
$

479,380,93
5,482.11

484,863.04

ASSCTS
Current Assets

Bank Accounts 
CN_checking_1316

Total Bank Accounts 
Accounts Receivable

Accounts Receivable
Accounts Receivable (A/R) - GBP 

Total Accounts Receivable 
Other Current Assets

TotaliCurrent Assets 
Fixed Assets

Accumulated Depreciation
Computer Equipment
Furniture & fixtures 
intangible Assets

Accumulated Amortization 
Total Intangible Assets 
Leasehold Improvements 
Machinery & Equipment 

Total Fixed Assets

Credit Card Receivables 
Inveritory Asset
Undeposited Funds 

Total Other Current Assets.

Other Assets
Autoihotive 
Code Ninjas Cares N/R 
Code Ninjas Pearland N/R 
FranchiCzarN/R 
Graham REI N/R 
Gr^ani Ventures N/R 
Licerises
MyFiti8 N/R 
Ninja Ventures N/R 
Thrifty Gear N/R 

Total Other As^s 
TOTAL ASSETS 
LIABILITIES AND EQUITY 

Liabilities
Current Liabilities 

Accourits P^able
Accounts Payable

-3,590.00
9,357.93

24,950.31
17,764.36 
-5,087.49
12,677.17

-0.91
8,812.63

K,217.13

240.14
19,731.27

352,642:58 

2,041,301.41 
810,808:32
433,933.15

0.00
714.22

. 113,373.02
365,533,72 

4,1^277.83
5/176^17.29

-22.00
0.50 

1,8^:35
1,863.85

1,285i722.33



:$

$

$

2
$

0.00
0.00
0.00
0.00

-2,592.95

281:08
6.952r19

94,458.92

4,720.00 
105,371.00

1;623;00
1,945:273.00

0.00

Accounts Payable (A/P) - CAD 
Accounts Payable (A/P) - GBP 

Total Accounts Payable 
Credit Canis

AECredit
Andy_3ii064
Bert_31056
Chris_31031
Dave_31007
Jeff_31015
Joe_31080
Lan_31072
Marty_31023
Nick_31098
Shauna_31106
Vlctoria_31049

Total AECredit
CN_credit_8578

Ahdy5139
Bert:2035 (cancelled)
Bert 5097
Chris 5007
Di^4222
Dave 8578 
Jeff 5161
Marty 1707 (cancelled)
Marty 7761
Victoria 7837

Total CN_credit_8578 
Total Credit Cards 
Other Current Liabilities

Accrued Interest Payable
AccruedISalaries 
AP Other
Deferred Revenues, Current Portion 
Direct Deposit Payable
Intracompany T ransfers

CNP Transfers
FC Trarisfers
GV Transfers
TG Transfers

Totalintracompany Transfers 
Payroll Liabilities

Federal Taxes (941/944) 
Federal Unemployment (940) 
TX Unemployment Tax 

Total Payroll Liabilities 
Stripe l^ewrved Funds

-286,588:88
107,456:93
141569.37

412.62 
,34,794.90

6,580.53
16975

2i318.25
12,537.74

51753
103.87

163,779.21
56,651.82 

-2,010,077.72
275;817.12

12,71211
448,794.31

2,881.01
145,531:88
707,311:76

17.192.37
8,022.46

40,094:53
353,623:86

1,903.69
58,^51

-191,926.00 
-199,766.00 
-104,266.78
-242,781.00
738,739.78



As Amended

_$
$

OiOO 
-37,258.64

$

i
$

131S.654J7
1/168,66&70

Total Other Current Liabilities 
Total Current Liabilities 
Long-Term Liabilities 
D^d Gr^am - Notes Payable 
Deferred Revenues, Long Term 
Due to FranchiCzar

Total Long-Term Liabilities 
Total Liabilities
Equity

Opening Balance Equity 
Owners Withdrawal
Retained Earnings 
Net Income

Total Equity
TOTAL LIABILITIES AND EQUITY

0;00
3,670.041:00

0.00
3,670,041,00
5,138,709.70

-39i083.49
413,849.72
337,a>7<59

5,476,217.29



Accountants and Consultants

Consent of Independent Auditor

Sincerely

0 )l ,v // <; e e 5
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To Whom it may concern:

Salmon Sims Thomas & Associates, PLLC consents to the use in the Franchise Disclosure 
Document issued by Gode Ninjas, LLC (“Franchisor”) on April 1,2019?, asit may be amended, 
of our report dated March 27,2019, relating to the financial statements of die Franchisor for the 
year ended December 31,2018.

/’ o V H r e rl

Eileen Keller^ Partner 
Dallas, Texas 
Finn#C0645.5

u II r

SALMON SIMS THOMAS

12720 Hillcrest Road ■ Suite SOO ■ Dallas, TX ■ 7S230 ■ 972.392.1143 ■ 888.332.4829 ■ 972.934.1269 fax ■ www.sstcpa.cofn
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To the Member 
of Code Ninjas, LLC
Report on the Financial Statements
We have audited the accompanying financial statements of Code Ninjas, LLC (a Texas limited 
liability company), which comprise the balance sheets as of December 31, 2018 and 2017, and 
the related statements of operations, changes in member equity (deficit), and cash flows for the 
years then ended, and the related notes to the financial statements.
Managements Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstatement, 
whether due to fraud or error.
A uditors * Responsibility
Our responsibility is to express an opinion on these financial statements based on our audits. We 
conducted our audits in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free frommaterial misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditors’ 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor considers 
internal control relevant to the entity’s preparation and fair presentation of the financial 
statements in order to design audit procedures that are appropriate in the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. 
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness 
of accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion.

SALMON SIMS TNOMAS

(■ II s c. f! n



March 27,2019

2
/>s Amended

Salmon Sims Thomas & Associates 
A Professional Limited Liability Company

Opinion
In our opinion, the financial statements referred to above present fairly, in all material respects, 
the financial position of Code Ninjas, LLC as of December 31,2018 and 2017, and the results of 
its operations and its cash flows for the years then ended in accordance with accounting 
principles generally accepted in the United States of America.



ASSETS

$

5.180

5,180

$TOTAL ASSETS $ 2,330,063 655,544

LIABILITIES AND MEMBER DEFICIT

$ $ 5,800

1,839,821

Total Liabilities 4,230,748 2,581,138

Member Equity (Deficit) (1,900,685) (1.925,594)

655,544TOTAL LIABILITIES AND MEMBER DEFICIT $ 2,330,063 $

Xs Amended

The accompanying notes are an integral part of these financial statements. 
3

Code Ninjas, LLC
Balance Sheets

December 31,2018 and 2017

Non-Current Assets
Due from related parties

Total Non-Current Assets
259,963
259,963

50,545
24,561
139,196
16,000 

1,960,625
200,000

2,390,927

15,118
147,945 
21,041 
998,750
200,000

1,388,654

887,386
741,253

1,628,639

Current Liabilities
Accounts payable
Credit card payable
Accrued payroll
Accruedinterest
Deferred franchise revenue, current portion 
Note payable, related party

• Total Current Liabilities

_ 2018
$

Other Assets
Intangible assets, net of accumulated amortization
Prepaid expenses

Total Other Assets

434,841
1,404,980

8,548
431,186
552,750
200,000

1,192,484

696;244
696,244

5,560
16,160
21,720

2017
338,911
34,950

373,861

Current Assets
Cash
Accounts receivable

Total CurrentAssets

Non-Current Liabilities
Accued interest
Due to related parties 
Deferred franchise revenue 
Note payable, related party

Total Non-Current Liabilities



$ $

13,530

Income (Loss) from Operations 62,168 (1,708,433)

29,589

Net Income, (Loss) $ $ (1,738,022)62,168

/(s Arnended

The accompanying notes are an integral part of these financial statements. 
4

97,161
23,068

108i072
120,359

1,393,925

157,949
434^704
156,279
3T1,4O1

2.589,534
171,176
89,125

3,910,168
37,578

1,780,163

Other Expense
Interest expense

Operating Expenses
Advertising
General and administrative 
Occupancy
Professional fees 
Salaries, and wages 
Conferences 
Travel

Total Operating Expenses

Code Ninjas, LLC
Statements of Operations

For the Years Ended December 31,2018 and 2017

Revenue
Franchise revenues 
Royalty income 
Rebate income 
Administrative fees
Conference income 
Other income

Total Revenue
3,162

71,730

2018
2,975,125
447,511
276,559
136,500
95,529
41,112

3,972,336

2017
40,000
15,038



Balance, December 31,2016 $ (187,572)

Netloss (1,738,022)

(1,925,594)Balance, December 31,2017

62,168Netincome

Owner distributions (37,259)

Balance, December 31,2018 $ (1,900,685)

As Amended

T

The accompanying notes are an integral part of these financial statements. 
5

Code Ninjas, LLC
Statements of Changes in Member Equity (Deficit) 
For the Years Ended December 31,2018 and.2017



$

1,355 1,021

(34,950)

(436,281)

(436,281)

(37,259)
200,000

200,000

548,475Net Increase in Gash 312,346

Cash Balance at December 31,2017 338,911 26,565

Cash Balance at December 31,2018 $ $887,386 338,911

/Is Amended

The accompanying notes are an integral part of these financial statements.
6

Cash Flows from Investing Activities 
. Due from related parties

Purchase of intangible assets
Net Cash Used by Investing Activities

(200,000)
(237,259)

(233.162)
(2,000)

(235.162)

Code Ninjas, LLC
Statements of Cash Flow's

For the Years Ended December 31,2018 and 2017

Intangible assets
Due to related parties
Deferred franchise revenue

Net Cash Provided by Operating Activities

3,840
(1.315)
10,506

147,844
29.589

Cash Flows from Financing Activities
Owner distributions
Proceeds from note payable, related party
Payment on note payable, related party

Net Gash Used by Financing Activities

Cash Flows from Operating Activities
Net income (loss)
Adjustments to reconcile net loss to net cash 

provided by operating activities:
Amortization

Changes in operating assets and liabilities
Accounts receivable
Prepaid expenses
Accounts payable
Credit card payable
Accrued payroll
Accrued interest

2018
62,168

2017
$ (1,738,022)

377,495
1,551,500

347,508

(706,301)
16,160
44,743

9,443
(8,749)

(13,589)
(975)

3,655
1,814,105
1,222,015



As Amended

Code Ninjas, LLC
Notes to Financial Statements 
December 31,2018 and 2017

Use of Estimates
Management uses estimates and assumptions in preparing financial statements. Those estimates 
and assumptions affect the reported amounts of assets and liabilities, the disclosure of 
contingent assets andliabilities, and reported revenues and expenses. Significant estimates used 
in preparing these financial statements include those assumed in recording the realizable value 
of accounts receivable and amortization expense. It is at least reasonably possible that the 
significant estimates used will change within the next year. Actual results could vary from 
estimates.

Accounting for Uncertainty in Income Taxes
Management has concluded that any tax positions that would not meet the rnore-likely-than-not 
criterion of the Financial Accounting Standards Board (FASB) Accounting Standards 
Codification (ASG) Topic 740-10, Accounting for Income Taxes, would be immaterial to the 
financial statements taken as a whole. Accordingly, the accompanying financial statements do 
not include any provision for uncertain tax positions, and nonrelated interest or penalties have 
been recorded in the statement of income or accrued in the balance sheet. Federal and state tax 
returns of the entity are generally open to examination by the relevant taxing authorities for a 
period of three years from the date the returns are filed.

7

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The summary of significant accounting policies of Gode Ninjas, LLC, (Company) is presented to 
assist in understanding the financial statements. The financial statements and notes are 
representations of the Company’s management, which is responsible for their integrity and 
objectivity. These accounting policies conform to accounting principles generally accepted in the 
United States of America (GAAP) and have been consistently applied in the preparation of the 
financial statements.

Organization
Gode Ninjas, LLC is a registered single member limited liability company organized under the 
laws of the state of Texas. The Company is owned by another single member limited liability 
company which is owned by an “S” corporation. The Company was organized on April 29, 
2016 in Pearland, Texas. The Company markets and operates franchise agreements for the 
"Gode Ninjas" system of after-school enrichment classes.

Income Taxes
The Company is a disregarded entity for federal income tax purposes. Consequently, federal 
income taxes are not payable by or provided for by the Company, rather earnings or losses flow 
upto the S corporation discussed above.

State Income Tax
The State of Texas charges a “margin” tax on all entities. This margin tax is, in substance, a 
state income tax. The margin tax is accrued and included in accounts payable as of December 
31,2018. The Company did not meet the threshold requiring payment of margin tax for the year 
ending December 31,2017.
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-As Amended

Code Ninjas, LLC
Notes to Financial Statements 
December 31,2018 and 2017

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
Fair Value of Financial Instruments and Fair Value Measurements
The Company's financial instruments, none of which are held for trading purposes, include 
cash, accounts receivable, accounts payable and notes payable. The Company estimates that the 
fair value of all financial instruments at December 31, 2018 and 2017 does not differ materially 
&om the aggregate carrying values of its financial instruments recorded in the accompanying 
financial statements.

Cash and Cash Equivalents
For purposes of the statement of cash flows, the Company considers all highly liquid 
investments available for current use with, an initial maturity of three months or less to be cash 
equivalents. There were no cash equivalents at December 31,2018 and 2017. The Company has 
not experienced any such losses with these accounts.

Revenue Recognition
Franchise revenue is generated from three basic forms: development fees, initial franchise fees, and 
royalties. Development fees are paid to the Company as part of an agreement to open and operate a 
specific number of centers in a specified territory. The amount of the fee is based on the number of 
centers to be opened pursuant to the development agreement and secures the territory for exclusivity 
during the development. The fees collected are recognized based on metrics determined by the 
Company as discussed in the following paragraph. The Company’s multi-unit development 
agreements specify the number of centers to be opened. Any changes to the specific number of 
centers would be stated in a subsequent contractual agreement. As of December 31, 2018, the 
Company had 74 centers open and 100 franchise agreements signed but not open.

The Company charges, an initial franchise fee for providing operational materials, new center 
opening planning and functional training courses. Previously, initial franchise fees were paid upon 
the signing of the franchise agreement, except under an area development agreement when they were 
paid partially at the time, of development ,agreement execution and thereafter upon the. lease signing. 
The individual franchise fees are recognized at completion of three metrics setup by the Company. 
Initial franchise fees are recognized 10% on completion of onboarding, 15% on receiving access to 
support systems and any remainder on soft opening or when the agreement is terminated. Effective 
April 1, 2018, all fees are due upon signing of franchise and area development agreements and 
revenue is recognized based on the methods previously mentioned or when the applicable agreement 
is terminated.

The Company also receives royalty and administrative fees on the individual centers developed. 
Royalties are determined as a percentage of sales arid are recognized in the same period as the 
related franchise center revenue. Administrative fees are a set monthly fee per franchise center.
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/Is Amended

Advertising Costs
Advertising costs are expensed as incurred.

Prepaid Expenses
Prepaid expenses consist of404 software licenses for future student use.

Date of Management’s Review
The Company has evaluated subsequent events for potential recognition and disclosure through 
March 27,2019 which is the date tire financial statements were available to be issued.

In February 2016, the FASB issued ASUNo. 2016-02, “Leases (Topic 842)”, (ASU 2016-02), 
which replaces the existing guidance in ASC 840, Leases. ASU 2016-02 is effective for fiscal 
years beginning after December 15, 2019. This pronouncement requires a dual approach for 
lessee accounting under which a lessee would account for leases as finance leases or operating 
leases. Both finance leases and operating leases will result in the lessee recognizing a right-of- 
use asset and a corresponding lease liability.

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
Accounts Receivable
Accounts receivable represent amounts billed and receivable. All outstanding receivables are 
considered collectible. Therefore, no allowance for doubtful accounts has been established.

Code Ninjas, LLC
Notes to Financial Statements 
December 31,2018 and 2017

Intangible Asset
The Company is amortizing internet domain registry costs over their estimated useful lives of 5 
years on the straight-line basis. The Company capitalized internet domain costs totaling $6,772 
as of December 31, 2018 and 2017; the related accumulated amortization was $2,567 and 
$1,212 as of December 31,2018 and 2017, respectively .

The Company is currently assessing the impact that adoption of ASU 2016-02 will have on its 
results of operations but expects that it will not result in a significant increase in long-term 
assets and liabilities given the insignificant number of leases. This update will be adopted in 
2020.

Recent Accounting Pronouncements
In May 2014, the FASB issued Accounting Standards Update (“ASU”) No. 2014-09^ “Revenue 
from Contracts with Customers (Topic 606).” This update was issued to replace the current 
revenue recognition guidance, ASC 605-35, Revenue Recognition - Construction - Type and 
Production - Type Contracts; The standard is effective for reporting periods beginning after 
December 15, 2018. The Company is currently assessing the impact that adoption of Topic 606 
will have on Its results of operations.,



Accrued interest on the remaining note totaled $16,000 m of December 31,2018.

Future minimum lease payments. atPecember 31,2018 are as follows:

$

10

As Amended

Code Ninjas, LLC
Notes to Financial Statements 
December 31,2018 and 2017

During 2018 and 2017, the Company advanced related parties, under common control, hinds for 
payroll, rent and other operating expenses. The Company had a balance due from related parties 
of $696,244 and $259,963 as of December 31, 2018 and 2017, respectively; Management does 
not expect to receive repayment of these funds within the next operating cycle.

112,900
112,900
112,900
112,900

On June 20, 2017, the related party made an additional $200,000 loan to the Company. The: loan is 
unsecured and bears interest at 8% and is due on June 20, 2019 at which time the principal is due in 
full or can be converted to equity at a 20% discount.

NOTE 3 - NOTES PAYABLE - RELATED PARTY
On September 8, 2016, a related partymade a $200,000 loan to the Company. The loan was 
unsecured and bore interest:at 8%i This note was paid in full in July 2018:

NOTE 4 - LEASE COMMITMENTS
The Company leases office space under a non-cancelable operating lease, with monthly payments of 
approximately $8,800, and expiration in 2022. Rental expense for the years ended December 31, 
2018 and 2017 was $136,000 and $105,600, respectively.

NOTE 2 - RELATED PARTY TRANSACTIONS
During 2018 and 2017, related parties, under common control, paid payroll and rent expenses of 
the Company. The Company had a balance due to related parties totaling $434,841 and 
$431,186 for these expenses as of December 31, 2018 and 2017, respectively. Management 
does not expect to repay these funds within the next operating cycle.

2019
2020
2021
2022
2023 and thereafter
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March 27,2019
To the Member of
Code Ninjas, LLC
We have audited the fmancial statements of Code Ninjas, LLC for die year ended December 31,2018 and have issued our 
report; thereon dated March 27, 2019. Professional standards require that we provide you with infoimation about our 
responsibilities under generally .accepted auditing standards, as well as certain information-related to the planned scope and 
timing of our audit. We have communicated such information in our letterfo you dated January 4,2019. Professional standards 
i^o require that we communicate to you the following information relatedlo our audit.
Significant Audit Findings
QualUative Aspects ofAccmmttng Practices
Management is responsible for die selection and use of appropriate accounting policies. The significant accounting policies 
used by Code Nuijas, LLC. are described in Note 1 to the financial statements. No new accounting policies were adopted and 
the application of existing policies was not changed during 2018. We noted no transactions entered into by the Company during 
the year for which there is a; lack of authoritative guidance or consensus. AU significant transactions have been recognized in 
the financial statements in the proper period.
Accounting estjmates are an integral part of the financial statements prepared by management and are based on management’s 
knowledge and experience about past and current events and assumptions about future events. Certain accounting estimatesare 
particularly sensitive because of thek significance to the financial statementsand because of the posslbUity that future events 
affecting feem may differ significantty finm those expected.

Management’s estunate of amortization expense was based.on the useful lives of intangible'^ets. We evaluated foe 
useful lives and assumptions used to develop foe amortization calculation in determining that it is reasonable in relation 
to foe financial statements, taken as a whole.

Certain financial.statement disclosures are particularly sensitive because of thek sijgnificance to foe financial statement users. 
The most sensitive disclosure affecting foe financial statements was:

The disclosure of related party transactions in Note 2 to the financial statements.
Difficulties Encounteredin Petformingthe Audit
We encountered no significant difficulties in.dealing with management in performing and completing our audit.
Corrected and Uncorrected Misstatements
Professional standards require us to accumulate all misstatements Identified during foe audit, other than those that are clearly 
trivial, and communicate foemto.theappropriate level of management Management has corrected all such misstatements.. The 
following material misstatement detected as a result of foe audit procedures; was corrected by management: adjustment to 
deferred revenue.
Disagreements with Management
For purposes of this letter, a disagreement with management is a financial accounting, reporting, or auditing matter, whefoer 
or, not refolved to our satisfection, tiiat couid be significant to foe financial statements or foe auditor’s report. We are pleased 
to.report that nonsuch disagreements arose during the course of our audit
Management Representations

We have requested certain representations fitrm management that are included in foe management representation letter dated 
March 27,2019.

(■ i< .i e d 0 n

SALMON SIMS THOMAS



As Amended

Salmon;Sims Thomas & Associates
A Professional Limited Liability Company

2 of 2

Management Consultations with Other Independent Accountants
In some cases, management may decide to consult with other accountants about auditing and accounting matters, similar to 
obtaining a “second opinion” on certain situations. If a consultation involves application of an accounting principle to the 
Company’s financial statements or a determination of the type of auditor’sopinion that may be expressed on those statements, 
our professional standards require the consulting accountant to check with us to determine that the consultant has ari the relevant 
facts. To our knowledge, there were no such consultations with other accountants.
Other Audit Findings or Issues

We generally discuss a variety of matters, including the application of accounting principles and auditing standards, with 
management each year prior to retention as the Company’s auditors. However, these discussions occurred in the normal course 
of our professionai relationship and our responses were not a condition to our retention.
This information is intended solely for the use of the members of Code Ninjas, LLC and is not intended to be, and should not 
be, used by anyone other than these specified parties.
Very truly yours.



SALMON SIMS THOMAS
Accountants and Consultants

f 1/ .< i: tl D H

To the Management of 
CodeNinjas

n
13

Defaced Revenue and Accounts Receivable Reconciliation
Observation
During the audit we noted deferred revenue and accounts receivable was overstated due to area development fees 
being included that were not yet recognizable.

Recommendation
We recommend that deferred revenue and accounts receivable be reconciled on a quarterly basis and adjured for 
fees tliat are not yet recognizable pending signed lease agreements. This reconciliation should be reviewed by a 
second person. This will ensure deferred revenue and accounts receivable are properly recorded in the financial 
statements.

12720 Hillcrest Road ■ Suite 500 ■ Dallas, TX - 75230 ■ 972.392.1143 ■'898.332.4829 ■ 972.934.1269 fax ■ www.sstcpa.com

Recommendation
We recommend that a schedule of franchise sales be maintained with all pertinent terms of the franchise and 
development agreements, including all.fees and expected payments. In addition, this schedule should be reconciled 
to QuickBooks on a quarterly basis, at minimum. This reconciliation should then be reviewed by a second person. 
This reconciliation helps verify the completeness of the franchise revenue recorded in Quicl^ooks and therefore in 
the ,financial statements^

In planning and performing our audit of the financial statements of Code Ninjas (the “Company”) as.of and for the 
year ended December 31, 2018, in accordance with auditing standards generally accepted in the United States of 
America, we considered the Company’s internal control over financial reporting (internal control) as a basis for 
designing audit procedures that are appropriate in the circumstances for the purpose of expressing our opinion on 
toe financial statements, but not for toe purpose of expressing an opinion on toe effectiveness of toe Company’s 
internal control. Accordingly, we do not express an opinion on toe effectiveness of toe Company’s internal control.
Our consideration of internal control was for toei limited purpose described in the preceding paragraph and was not 
designed to identify all deficiencies in internal control toat might be material wealmesses or significant deficiencies 
and, therefore, material weaknesses or significant deficiencies may exist that were not identified. However, as 
discussed below, we identified deficiencies in internal control that we consider to be significant.
A deficiency in internal control exists when toe design or operation of a control does not allow management or 
employees, in the honnal course of performing their assigned functions, to prevent, or detect and correct, 
misstatements on a timely basis. A material weakness is a deficiency or a combination of deficiencies in internal 
control, such that there is a reasonable possibility toat a material misstatement of toe Company’s financial 
statements will not be prevented, or detected and corrected, on a timely basis. We did not identify any deficiencies 
in internal control toat we considered to be material weaknesses.
A significant deficiency is a deficiency, or a combination of deficiencies, .in internal control that is less severe than 
a material weakness, yet important enough to merit attention by those charged with governance. We consider toe 
following deficiencies in internal control to be significant.
Franchise Tracking
Observation
During toe audit we noted that, while toe Company maintains a franchise schedule it did not contain- all pertinent 
information concerning franchises and area development fees to be paid and was not reconciled to toe trial balance. 
This could lead to errors in toe financial statements not being discovered until toe time of toe audit which can affect 
audit efficiency and revenues being recorded in toe financial statements.

H r .< /( c c e s s



The following is a suggestion to improve the operations of the Company:

-As Amended

I
I'

This communication is intended solely for the infpnnation and use of management;, and is not intended to be, and 
should not be, used by anyone other than these specified parties.

Lack of Signed Agreentents
Observation
We noted during the audittliat die Company does not have signed sales commission or note payable agreements.

Salmon Sims Thomas & Associates
A Professional Limited Liability Company 
March 27,2019

Recommendation
We recommend the Company execute formal signed agreements for sales commissions and note payables. An 
agreement ensures that all details between the Company and the individual are correctly identified and helps to 
eliminate disagreements or errors.



(1)

4s Amended

EXHIBIT I
TABT.E OF CONTENTS TO CONFinENTTAT. OPERATIONS MANTJAT.S

Introduction (Pages 1-37)
1.1 Welcome to Code Ninjas

1.1.2 Entrepreneurship
1.1.3 Your Compliance Checklist
1.1.4 Code Ninjas News Feed
1.1.5 Important Owner Skills
1.1.6 Conunon.Abbreviations and Terms
1.1.7 Required vs Preferred Vendors

1.2 Franchisee Support
1.2.1 Microsoft Teams Support
1.2.2 CNU
1.2.3 Zendesk

1.2.3a Your Zendesk Profile
1.2,3b Submitting a Request

1.2.4 Corporate Contacts
1.3 Office 365

1.3.1 Microsoft Teams
1.3 ,2 Favorite or Follow a Channel in Teams
1.3.3 Shared Email Access
1.3.4 Microsoft Bookings

1.4 What Is Coding?
1.4.1 Basic Coding Vocabulary
1.4.2 Common Coding Languages
1.4.3 Coding Resources

1.5 Marketing Overview
1.5.1 Marketing Definitions
1.5.2 Lead Conversion
1.5.3 Traditional Marketing

1.6 Public Relations & Community Outreach
1.6.1 Community Ordinances
1.6.2 Public Relations
1.6.3 Contmunity Events

1.7 Corporate Alliance Program
1.7.1 Enrollment and Tours
1.7.2 Payments/Proceeds
1.7.3 Referrals and Feedback

1.8 Code Ninjas Cares
1.9NinjaCon
(2) Policies and Guidelines (Pages 38- 88)

2.1 Gode Ninjas Policies & Guidelines
2.1,1 General Policy Guidelines



3.1.4 Resale Assistance Program - increased demand

2©2020 Code Ninjas, LEG 
FDD-CodeNinjas-2020 
/(s Amended

2.3.4a Robiox Safety
2.4 Marketing Policies

2.4.4. Brand Name, Logo & Assets
2.4.2 Graphic Design
2.43 Photography
2.4.4 Geographic Targeting
2.4.5 Websites & Local Listings

2.4.5a Center Director Biographies
2.4.6 Social Media

2.4.6a Guidelines 
2.4.6b Facebook Pages 
2.4;6c Facebook Boosted Posts

2.4.7 Digital Advertising:
2.4.8 Marketing Agencies
2.4.9 Paid Reviews & Endorsements
2.4.10 System Ad Fund

(3) Phase 1 Real Estate, Construction , Center start up (Pages 89-137)
3.1 Site Selection

3.1.1 Choosing Your Territory
3.1.2 Finding A Site
3.1.3 Signing A Lease

24 .2 Website Privacy
2.13 Microsoft Teams Usage;
2.1.4 Signation
2.1.5 Record Destruction
2.1.6 In-School Code Ninjas Camps
2.1.7 Financial Reporting
2.1.8 Insurance Requirements for 2019
2.1.9 FranchiCzar Technology Fee
2.1.10 Contingency Planning
2.1.11 Microsoft Office 365
2.1.12 Student Transfers

2.2 Pre-Operational Policies
2.2.1 Uniforms
2.2.2 Student Safety
2.2.3 Incident Report
2.2.4 Zero Tolerance
2.2.5 Emergency Devices

2.3 Operational Policies:
23-1 Center Inspectioris
2.3.2 Tech Testing
233 Security Testing 
2.3j4 Online Safety



3© 2020;eode Ninjas, tLC 
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^.2 Legal
3.2.1 Domestic Laws and State Requirements
,3.2.2 Canada Revenue Agency Requirements
3.2.3 Insurance Policies
3.2.4 Business Obligations
3.2.5 Background Checks
3.2.6 Messaging and Spamming Laws
3.2.7 Tuition Agreements

3.3 Financial
3.3.1 Finahcing
3.3.2 Taxes
3.3.3 QuitkBooks

3.3.3a QuickBooks Online
3.3.3b Standard Chart of Accounts
3.3.3c Exporting Expenses in QuickBooks
3.3.3d FranchiCzar Integration with QuickBooks

3.3.4 Financial Reporting Standards
3.3.5 Stripe

3;3.5a Payout Reports
3.4 Center Construction

3.4.1 Construction
3.4.2, Designing Your Space
3.4.3 Security Specifications
3.4.4 Required Center Electronics

3.4.4 a Laptops
3.4.4b TVs
3.4.4c Tablets
3.4.4d Coffee Pot
3,4.4eTnternet Specs

3.5 Marketing
3.5.1 Preferred Vendors
3.5;2 Printed Materials

3.5.2a How to Use PDF Templates
3.5.3 Facebook

3.5.3a Facebook.Boosted Posts
3.5.4 Instagram
3.5.5 Other Social Media
3.5.6 Online Reviews
3.5.7 Camp/Event/Actiyity Listings
3.5.8 Digital Marketing Packages
3.5.9 Mailchimp & Email Marketing

3.6 New Franchisee Training
3.6.1 NFT Requirements and Policies

Day 1
Day 2
Day 3
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(4) Phase 2 Pr^Sales (Pages 138-180)
4.1 Customer Onboarding

4.1.1 Leads
4.1.2 What is a Prospect?
4.1.3 Phone Protocol
4.1.4 Email Templates

4i2 Telephone Inquiries
4.2.1 Main Goal
4.2.2 Handling Sales Objections
4.2.3 Handling Difficult Callers

4.3 Center Hiring
4.3.1 Finding A Team
4.3.2 Hiring Tips
4.3 .3 Center Director Overview
4.3.4 Code Sensei Overview
4.3.5 Background Cheeks
4:3.6 General Employrheht Laws

4.4 Building A Team
4:4.1 Center Directors, Assistants and Code Senseis
4.4.2 Team.Meetihgs
4.4.3 Performance Expectations

4.5 Employee Dojo
4.5:1 System Requirements
4.5.2 Staff Access

4.5.2a Resetting a Sensei Password
4.5.3 Center Profile
4.5.4 Building: Programs

4:5.4a Archiving and Future Dating
4.5.5 Point of Sale

4.5:5a Creating Products
4.5.6 Going Live

4.6 OS Usage/FranchiCzar
4.6:1 Managing Leads
4.6.2 Lead Profile
4.6.3 Sales Statuses
4.6.4 Default Caller ID
4.6.5 Scheduling Tours

4,6.5a Managing Tours
4.6.6 FranchiCzar Automation

4.7 Pre-Opefatiohal
4.7.1 Pricing Strategy
4.7.2 Final Inspection
4.7.3 VIP/Soft Operiing
4.7.4 Grand Opening

4,7,4a Grand Opening Marketing

(5) Phase 3 Breaking Even(Pages 182-230)
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5;6.la Re-Enrolling
5.6.1b Tier Pricing UI
5,6.1c Tier Pritmg Program Details

5.6.2 Managing Credit Cards
5.6.2a Changing a CC Associated with a Subscription 
5 6 2b Payment Problems
5;6.2e Failed/Missed Payment Report

5.6.3 Managing Licenses & Subscriptions
5.6.3a Cance ling a Subscription
5.6.3b Freezing Accounts 
5;6.3c, Subscription Billing Dates

5.6:4 Student Wristbands
5.6.4a Student Profile

5.6.5 Discounts & Promotions
5.6.5a Gift Certificates
5.6.5b Gift Cards

5.6.6 Ninjas in the Dojo Screen
5.6.7 Dojo Reports
5.6.8 Employee Dojo Dashboard

5.7 Student Dojo
5.7.1 Grading

5.1 Scheduling A Tour
5.1.1 Qualification Process
5.1.2 Gathering Information
5.1.3 Responding to Information
5.1.4 Sales Binder

5.2 Curriculum
5.2.1 Digital Curriculum

5.2.1a Accessing Digital Curriculum 
5.2.1b V3 Curriculum

5.2.2. Sensei Guides
5.3 programs

5.3.1 CREATE Program
5.3.2 After School Program
5.3.3 Camps
5.3.4 Birthday Parties
5.3.5 Parent's Night Out
5.3.6 Open House
5.3.7 JR Program

5.4 Code Combat
5.4.1 Issuing Code Combat (CoCo) Licenses
5.4.2 Paying for Code Combat Licenses
5.4.3 Assigning CoCo Courses

5.5 Belt Certificates
5.6 Employee Dbjo

5.6.1 Enrolling
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(6) Phase 4 Profitability(Pages 231^239)
6.1 Team Performance

6.1.1 Understanding; KPIs
6.1.2 Your Daily Routine

6.2 Customer Service
6.2.1 Service Standards (L.E.A.R.N.)
6.2.2 Student lixperiencefS.A.r.E.)

6.3 Feedback
63.1 Asking for Feedback
6.3.2 Giving Feedback
6.3.3 Unsolicited Feedback

11

5.7.2. Belting a Student Up:
5.8 The Parent Portal

5.8.1 Center Director's View
5.8.2 Parent View

5.8.2a Parent Dojo Invite & Account Access
5.8.3 Troubleshooting the Parent Portal

5.9 Marketing Campaigns
5.9.1 $89 Promotion
5 .91 S ummer of Code

©2020 Code Ninjas, LLC 
Fbp-CodeNinjas-202() 
As Amended

(7) Phase 5 Multi-Unit (Pages 240 - 245)
7.1 Strategy
7.2 Scalability
7.3 Finances
(8) Frequently Asked Questions (Pages 246-291)

Corporate Alliance
Real Estate
Thrifty Gear 
Marketing Campaigns
NinjaCon

Operations
Expense Reporting
Office 365
Stripe 
Tours
What To Do During An Outage

Ernployee Dojo
Parentportal
Student Dojo
Edit Parent & Child Information
Tier Pricing
Student Transfers

Curriculum & Programs
CREATE Program
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JR Program
Digital Curriculum
V3 Curriculum
Camps

I
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EXHIBIT J
GENETT AT. BEI .E ASE



GENERAL RELEASE

THIS GENERAL RELEASE (“Release”) is ■executed on 

between

2.

3.

/Is Amended

(b) the transfer of the Area Dcvelopment Agreemenl dated  
between Code Ninjas, LLC (“Code Ninjas”) and Releasor (“Development Agreement”); or

. (c) the execution of a renewal Franchise Agreement between Releasor arid Code 
Ninjas. (If this Release is executed under the conditions set forth in (c), all references in this 
Release to “ i'ransferee” should be ignored-)

Covenant Not to Sue. Releasor, Transferee, and Guarantors (on behalf of the 
Releasing Parties) covenant not to initiate, prosecute, encourage, assist, or (except as required by 
law) participate: in any civil, criminal, or administrative proceeding or investigation in any court.

Risk of Changed Facts. Releasor, Transferee, arid Guarantors understand that 
the facts in respect of which the release in Section 1 is given may turn out to be different from 
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,

(a) the transfer of the Franchise Agreement dated  
Code Ninjas, LLC (“Code Ninjas”) and Releasor (“Franchise Agreement”);

by------------ =---------------------------------------------
(“Releasor”),  
(“Guarantors”),  
(“Transferee”) as a condition of [CHECK ONE]:;

1. Release hy Rcleasnr, Transferee, arid Guarantors. Releasor and Transferee 
(on behalf of fhemselyes and their parents, subsidiaries, and affiliates and their respective past 
and present officers, directors, shareholders, managers, members, agents, and employees, in their 
corporate arid individual capacities), and Guarantors (bn behalf of themselves and their 
respective heirs, representatives, successors and assigns) (collectively, the “Releasing Parties”) 
freely and without any influence forever release (i) Code Ninjas, (ii) Code Ninjas’ past and 
present officers, directors, shareholders, managers, members, agents, arid 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 
Parlies”), from any arid all claims, debts, demands, liabilities, suits, judgments, and causes of 
action of whatever kind or nature, whether known or unknown, vested or contingent, suspected 
or unsuspected (collectively, “Claims”), which any Releasing Party ever owned or held, now 
owns or holds, or may in the future own or hold, including, without limitation, 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 ariy Releasing Party and Code Ninjas or Code 
Ninjas’ parent, subsidiaries, or affiliates, arising out of, or relating to any act, omission or event 
occurring on or before the date of this Release, unless prohibited by applicable law.



4.

5.

7.

[SIGNATURE PAGE FOLLOWS]

2

Complete nefchsc. Releasor, Transferee, and Guarantors: (i) acknowledge that 
the release in Section 1 shall be a cornplete defense to Claim released under Section I; and 
(ii) consent to the entry of a temporary or permanent injunction to prevent or end the assertiori of 
any such Claim.

Counterparts. This Release may be executed in two or more counterparts 
(including by facsimile), each of which shall be deemed an original, and all of which shall 
constitute one and the same instrument.

■0.2020 Gode-Ninjas, LLC
FDELCode Ninjas-2020 
AsAmended

agency, or other forum, either affirmatively or by way of cross-claim, defense, or counterclaim, 
against any person or entity released under Section 1 with respect to any Claim released under 
Section 1.

No-Prior Assignment and Competency. Releasor, Transferee; and Guarantors 
represent and warrant that: (i) the Releasing Parties are the sole owners of all Claims and rights 
released in Section 1 and that the Releasing Parties have not assigned or transferred, or purported 
to assign or transferj to any person or entity, any Claim released under Section 1; (ii) each 
Releasing Party has full and complete power and authority to execute this Release, and that the 
execution of this Release shall not violate the terms of any contract or agreement: between them 
or any court order; and (iii) this Release has been voluntarily and knowingly executed after each 
of them has had the opportunity to consult with counsel of their own choice.

8. Capitalized Terms. Any capitalized terms that are riot defined in this Release 
shall have the meaning; given them in the Franchise Agreement or Development Agreement (as 
applicable).

6. Successors and Assigns. This Release will inure to the benefit of and bind the: 
successors, assigns; heirs, and personal representatives of the Released Parties and each 
Releasing Party.



RELEASOR:

Byi

Print Name:

Title:

Date:

transferee (IE APPT.TCABT.E);

Byi

Print Name:

Title:

Date:

GUARANTOR:

Print Name:

Date:

GUARANTOR:

Print-Name:

Date:

GUARANTOR-;

Print Name:

Date:

3©,2020 Gode Ninjas. LLC
FDP-eodeNinjas-2020
As Amended

IN WITNESS WHEREOF, Releasor, Transferee, and Guarantors have, executed this 
Release as of the date shown above.
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EXHIBIT K
FRANCHLCZAR AGREEMENT



MASTER SERVICES AGREEMENT

location known as 

1. SCOPE OF SERVICES; SET-UP.

,1
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d. As between FRANCHISEE and FranchiCzar, FranchiCzar owns and reserves all right, title, and 
interest in and to the Software and the Services. This Agreement does not grant FRANCHISEE 
any rights in or to the Software or Services except for the lirriited rights to use. the Software and 
the Services expressly granted by this Agreement. FranchiCzar reserves the. right to change the 
Software or the specifications of the Services at any time, including changing or removing 
features and/or functionality, and may suspend the Software and Services for repair, 
maintenance or improvement with or without notice to FRANCHISEE.

c. FranchiCzar agrees as part of the Services, to bill and account for all customer paymentsat the 
Franchised Location, upon receipt of acceptable customer and account information for each, 
customer. FRANCHISEE hereby allows FranchiCzar to: (i) to receive sales data from 
FRANCHISEE and tender it to a bank and/or a credit card processor for processing, and remit 
the net receipts from such amounts on such schedules as FranchiCzar may establish,, subject to 
the terms of the Franchise Agreement; and (ii) in connection with providing the Services under 
this Agreement, to take any reasonable actions that are reasonably necessary, customarily taken 
or commercially appropriate. FRANCHISEE is responsible for maintaining all appropriate 
authorizations and agreements with its customers.

This Master Services Agreement (this “Agreement”), is made and entered into; as of (the 
“Effective Date”), between FranchiCzar (“FranchiCzar”) with a principal place of business at 11200 
Broadway Suite 2731, Pearland, Texas 77584 and

 (“Franchisee”), vvhich operates a Code Ninjas® franchised 
(“Franchised Location”).

bi. FranchiCzar hereby grants. FRANCHISEE with a non-exclusive, non-transl'erable license tP 
have access to and use the Software and Services solely in connection with, and within the 
scope and purpose of, its business relationship with Code Ninjas, LLC at the Franchised 
Location, pursuant to the terms of this Agreement., FRANCHISEE is prohibited from 
transferrihg or sub-licensing this license to any third, party and shall not access or use the 
Softwarefor or on behalf of any third party.

a. FRANCHISEE operates a Code Ninjas® at the Franchised Locatiori pursuant to a Franchise 
Agreement with Gode Ninjas, LLC (“Franchise Agreement”). During the term of the 
Franchise Agreement,. FranchiCzar agrees to provide FRANCHISEE with access to the 
FranchiCzar application and operating system (“Software”), and will provide customer 
payment processing services to FRANCHISEE for the Franchised Location as reasonably 
required and as customary for service providers of a similar size and situation to FRANCHISEE 
(the “Services”) :as outlined on Exhibit A hereto. Such Services shall be provided in accordance 
with the provisions of this Agreement only for the Franchised Location. No other 
locations/territories are included in this Agreement.
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3. CUSTOMER DATA Al^D GOIVFIDENTIALITY,
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b. FRANCHISEE may not, or may not attempt to, and may not permit any third party to: (a) 
modify,,alter, tamper with, copy, translate, or otherwise create derivative works of the Software' 
or Services; (b) reverse engineer, disassemble, or decompile the Software or Services or 
otherwise attempt to derive the source code.of any software included in the Software or Services; 
(c) resell or sublicense the Sof^are or Services;;(d) use the Software or Services to develop.any 
software or other technology having the same primary function as the: Software or Services; (b) 
use the S oftware or Services in a manner that interferes with other users' use of the Software or 
Services; or (f) use the Software or Services in. any manner that violates FranchiCzar’s written 
policies, as provided to FRANCHISEE in advance.

I'
1

2. FRANCHISEE OBLIGATIONS.
a: FRANCHISEE may not,, and may not permit any third party to, use the Software or Services 

in any mariner or for any purpose other than as expressly permitted by this Agreement,

d. FRANCHISEE IS RESPONSIBLE FOR ALL OF ITS USE AND ACTIVITIES 
ASSOCIATED WITH OR ARISING FROM ANY USE OF THE SOFTWARE OR THE 
SERVICES. FRANCHICZAR AND ITS AFFILIATES ARE NOT RESPONSIBLE FOR 
UNAUTHORIZED ACCESS TO FRANCHISEE’S ACCOUNT UNLESS DUE TO 
FRANCHICZAR’S GROSS NEGLIGENCE OR WILFULL MISCONDUCT. FRANCHISEE 
willcontact FranchiCzar immediately ifit believes an unauthorized third party may be using its 
account or if its account information is lost or stolen. FRANCHISEE will be deemed to have 
taken any action that occurs under its account.

a. FranchiCzar will follow its standard back-up and archiving procedures for any Customer Data 
(defined below). In the eyent of any loss or dairiage to Customer Data, Franchisee’s sole and 
exclusive remedy shall be for FranchiCzar to use reasonable commercial efforts to restore the 
lost or damaged Customer Data from the latest back-up of such Customer Data rnaintairied by 
FranchiCzar in accordance with its standard archiving procedure. FranchiCzar shall not be 
responsible for any loss, destruction, alteration or disclosure of Customer Data caused by any 
third party.

b. The parties acknowledge that as the owner of the Code Ninjas franchise system. Code Ninjas, 
LLC is-the owner of ah data regarding the cuslomersof the Franchised Location (the “Customer 
Data”). The Services and all of the data and information in the Softwareand iri connection with 
the Services is the confidential and proprietary information of FranchiCzar and Code Ninjas, 
LLC, as appl icable (the “liiformation’’). FRANCHISEE may use the Information and Customer 
Data only in connection with the use of the Software or Services as pemiitted under this 
Agreement. FRANCHISEE will not. disclose any Information during or after the term of this 
Agreement, FRANCHISEE will take all reasonable measures, necessary to avoid disclosure, 
disseiriinatidn or unauthorized use of Information and Customer Data. When tins Agreernerit

c, FRANCHISEE’S use of the Software and Services is subject to the privacy policies and terms 
of use adopted by FranchiCzar from time to time, and any other written policy or terms for 
access fo«and use of the Software or Services, rill of which shall.be provided to FRANCHISEE 
in advance. FRANCHISEE will comply with all applicable laws, rules, and regulations in 
connection with the use of the Softwareand Services.
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b. If, in the commercially reasonable discretion of FranchiCzar, a past due account becomes 
uncollectible, FRANCHISEE will be responsible for further collection of said account and 
FranchiCzar shall be released from .any further responsibility with respect to such account.

terminates, FRANCHISEE can no longer use the Information or Customer Data.

c. FRANCHISEE is a franchisee of Code Ninjas, LLC, and has certain obligations.pursuant to the 
Franchise Agreement. FRANCHISEE understands and agrees that FranchiCzar may share 
information with Code Ninjas,. LLC regarding the Franchised Location and receive instructions 
from Code Ninjas, LLC to assist FRANCHISEE in complying with the I'ranchise Agreement, 
including without limitation^ instructions for FranchiCzar to withhold Information from 
FRANCHISEE and provide it to Gode Ninjas, LLC.. Franchisee also authorizes FranchiCzar to 
refund any amounts .owed by FRANCHISEE to. its customers under the terms of the Franchise 
AgreemenL and to deduct such refunds from remittances owing tp. FRANCHISEE.,

d.. franchisee will pay any and all federal, state or local excise, sales or use taxes or similar 
taxes imposed with'respect to all customer payments and fees payable hereunder^ orthe Services 
involved hereunder (“Taxes”), and complete and file all required tax reports thereto, all in a 
timely manner, and hereby agrees to indemnify and hold FranchiCzar, its officers, directors,, 
shareholders, and employees harmless from any loss, including attorneys’ fees, resulting from 
its.failure to do so. If FranchiCzar is required to; withhold or pay any of the foregoing said Taxes, 
or if franchisee ever becomes liable to FranchiCzar for any sums or losses, the amount so 
paid by FranchiCzar. for said Taxes and any surtis expended dr losses incurred by FranchiCzar 
for which FRANCHISEE is responsible, will be deducted from all money collected, held or 
controlled by FranchiCzar under any existing agreements between FRANCHISEE and 
FranchiCzar, including but not limited to; this Agreement. In the event the amounts are not

a. FRANCHISEE shall pay FranchiCzar a fee for Services, in an amount equal to 2.25% of 
all payments received by Franchisee at the Franchised Location, plus the applicable “Pass- 
Thru-Fees” on all payments. This fee may be increased by FranchiCzar upon notice to 
Franchisee; however, during the initial'term of the Franchise; A.gfeemeht, FranchiCzar will not 
increase the fee for the; specific Services described herein as they exist on the date hereof; 
provided that FranchiCzar reserves the right to increase the .fee or assess other fees for additional 
Services that it may offer to FRANCHISEE in the future. Pass-Thru-Fees shall be the cost of 
processing credit, debit card, and bank payments for the particular Franchised Location of 
Franchisee; provided that FranchiCzar may either pay these fees on behalf of all franchisees in 
the Code Ninjas® system and charge to FRANCHISEE the amount of such fees prorated to'the 
Franchised Location in order to reimburse this cost (plus any charges actually incurred by the 
Franchised Location), or may spread the total .amount of all Pass,-Thru-Fees allocated to 
FRANCHISEE based on the amounts processed by or from the Franchised Location. 
FRANCHISEE agrees to pay all such applicable Pass-Thru-Fees as may be incurred. All fees 
will be deducted from the amount collected on behalfbfthe Franchisee.. FranchiCzar vvill not 
be'responsible for any delay in remittance for any reason.

c. Notwithstanding the foregoing,, if any sum payable, under this Agreement is not paid within five 
(5) days after the due date then (without prejudice to'its other rights and remedies), FranchiCzar 
reserves the. right to charge interest on such sum on a day tb’day basis .atthe maximum amount 
allowed by law. Such interest shall be:paid on demand.



5. TERM AND TERMINATION.

a.

7. WARRANTY DISCLAIMERS; LIMITATION OF LIABILITY.
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This Agreement shall commence, upon; the Effective Date and shall expire upon the expiration 
or termination of the Franchis,e Agreement, unless earlier terminated pursuant to the terms of 
this Agreement. FRANCHISEE operates a Code Ninjas® Center at the Franchised Location 
pursuant to a Franchise Agreement with Gode Ninjas, LLC that expires upon expiration of your 
Franchise Agreement for this center-.

6. WARRANTY. EranchiCzar warrants that (i) it has full power and authority to grant to 
FRANCHISEE the license to access and use the Software and Services as are,granted pursuant to this Agreement 
and as are required for FRANCHISEE to receive and use the Services as contemplated by this Agreement; and 
(ii) it shall perform the Services and its other responsibilities under this Agreement in a manner that does not 
infringe. Or constitute an infringement or misappropriation of any third party proprietary rights.

a. THE SOFTWARE AND SERVICES ARE PROVIDED “AS IS.” FRANCHICZAR, ITS 
AFFILIATES, SUPPLIERS AND LICENSORS MAKE NO REPRESENTATIONS OR 
warranties of any kind, whether express, IMPLIED; STATUTORY OR 
OTHERWISE regarding THE SERVICES, INCLUDING WITHOUT LIMITATION NO 
REPRESENTATIONS OR WARRANTIES THAT THE SOFTWARE OR SERVICES ARE 
secure;, meet franchisee’s requirements, or Are free from errors, 
VIRUSES, OR OTHER HARMFUL COMPONENTS. EXCEPT TO THE EXTENT 
PROHIBITED BY LAW, FRANCHICZAR, ITS AFFILIATES, SUPPLIERS AND

d. In the event of termination of this Agreement, FranchiCzar will hold all money in escrow for a 
period of no more than sixty (60) days following,;such,termination. This holding period ensures 
all customer refunds and returns will be paid and FRANCHISEE hereby authorizes FranchiCzar 
to make, all bona fide customer refunds as may be applicable.

satisfied, any remaining amounts owed will be due and payable to FranchiCzar by 
franchisee within twenty-four (24) hours upon written notification and request for payment 
by FranchiCzar.

b. In addition, FranchiCzar may also terminate this Agreement immediately, without notice or 
liability, if it determines in its sole discretion that: (i),FRANCHlSEE,has breached any portion 
of this Agreement or any other agreement it may have with Code Ninjas, LLC and any relevant 
cure period has expired; (ii) FRANCHISEE’S use of or access to the Software or Services 
Inhibits any other user from using or accessing the Software Or Services; or (iii) any part or ,all 
of the Software or Services will no longer be offered. FranchiCzar may also terminate this 
Agreement:at any tirrie and for any reason by providing FRANCHISEE notice.

c. FranchiCzar may suspend FRANCHISEE’S right to access of use any portion or all of the 
Software or Services Inimediately upon notice to FRANCHISEE if it reasonably determines: 
(a) FRANCHISEE’S use of the Software or Services may subject FranchiCzar, its affiliates, or 
any third party to liability or may adversely impact the: Software or* Services; of (b) 
FRANCHISEE is in breach of this Agreement, the Franchise Agreement .or any other agreement 
it may have with Code Ninjas, LLC. FfanchiCz^’s right to suspend FRANCHISEE’S, right to 
access or use the Software or Services is In addition to its right to terminate this Agreement as 
outlined herein.



warranties Arising out of any course of dealing or usage of trade.
b.

c.

d.

8. INDEMNIFICATION.

a.

b.
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LICENSORS. DISCLAIM ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING 
WITHOUT LIMITATION ANY IMPLIED WARRANTIES. OF MERCHANTABILITY.

IN NO EVENT SHALL FRANCHICZAR, ITS AFFILIATES, SUPPLIERS OR LICENSORS 
SHALL BE LIABLEEOR ANY DIRECT, INDIRECT, PUNITIVE, INCIDENTAL, SPECIAL 
OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN ANY WAY CONNECTED 
WITH THE SOFTWARE, SERVICES OR THIS AGREEEMENT, WHETHER BASED GN 
CONTRACT, TORT, WARRANTY, STRICT LIABILITY OR OTHERWISE, EVEN IF 
ADVISED OF THE POSSIBILITY OF AN Y SUCH DAMAGES.

FranchiCzar indemnifies, defends, and holds. Franchisee, harmless from and against any claims, 
actions, or demands alleging that the Software infringes any patent,, copyright, or other

Certain United States state laws do not allow limitations on implied warranties or the exclusion or limitation of 
certain damages. If these laws apply to FRANCHISEE, some or all of the above disclaimers, exclusions, or 
limitations may not apply.

UNLESS DUE TO FRANCHISEE’S GROSS NEGLIGENCE OR WILFULL MISCONDUCT, 
FRANCHISEE, ITS AFFILIATES, SUPPLIERS OR LICENSORS SHALL NOT BE LIABLE 
FOR ANY DIRECT, INDIRECT, PUNITIVE, INCIDENTAL, SPECIAL OR 
GONSEQUENTIAL damages arising out OF OR IN ANY WAY CONNECTED 
WITH THE software, SERVICES OR THIS AGREEEMENT, WHETHER BASED ON 
CONTRACT, TORT, WARRANTY, STRICT LIABILITY OR OTHERWISE, EVEN IF 
ADVISED OF THE POSSIBILITY OF ANY SUCH DAMAGES.

FITNESS FOR A PARTICULAR PURPOSE, NONWRINGEMENT, AND ANY

FranchiCzar MasterService Agreement v3 rev

UNDER NO CIRCUMSTANCES WHATSOEVER SHALL FRANCHICZAR’S, ITS 
AFFILIATES’, SUPPLIERS’ OR LICENSORS’ AGGREGATE LIABILITY 
RESULTING FROM OR RELATING TO THIS AGREEMENT OR THE USE OF THE 
software or services exceed the fees payable to FRANCHICZAR 
HEREUNDER IN THE YEAR PRECEDING THE EVENT CAUSING ANY SUCH 
LIABILITY.

FRANCHISEE will defend, indemnily, and hold harmless FranchiCzar, its affiliates, suppliers 
and licensors, and each of their respective employees, officers, directors, and representatives 
from and against any claims, demands, damages, losses, liabilities, costs, and expenses 
(including reasonable attorneys’ fees) arising out of or relating to any third party claim 
concerning; (a) the/use of the Software and Services (includingjany activities under its account); 
or (b) the other party’s breach of this Agreernent or violation of applicable law, FranchiCzar 
will promptly notify FRANCHISEE of any claim subject to this paragraph, but such failure to 
promptly notify FRANCHISEE will only affect the indemnifying party’s obligations under this 
paragraph to the extent that such failure prejudices the FRANCHISEE’S ability to defend the 
claim, franchisee may: (a) use counsel of its own choosing to defend against any claim 
(subject to FranchiCzar’s ■written consent); and (b) settle the claim with FrarichiCzar’s prior 
written consent before entering into any settlement; However, FranchiCzar may also assume 
control of the defense and settlement of the. claim at any time upon written notice to 
FRANCHISEE.
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c. The indemnity obligations of the parties set, forth in this Section 9 shall survive the expiration 
or earlier termination of the. Agreement.

FORCE MAJEURE. Neither FRANCHISEE nor FranchiCzar shall be liable for its,failure to 
perform hereunder due to contingencies beyond its reasonable control, including but not limited to wars, acts of 
God, flood, windstorm, explosion, riots, sabotage, terrorism and fire (each a “Force Majeure Event”); provided 
that prompt notice of such delay is given to the other party and, there is no “work around” or alternative plan 
such that the ,adverse impact of such .Force Majeure Event.can reasonably be avoided.

9. INDEPENDENT CONTRACTOR. FranchiCzar,, and any FranchiCzar employees, agents, 
contractors, and subcontractors, in performance of this Agreement, are acting as independent contractors that 
are not employed by or under the control or supervision of FRANCHISEE, Thi.s Agreement shall hot be 
construed as creating a partnership between the parties or any other form of legal association that would, impose 
liability upon one party for the acts or failure to act of the other party.

intellectual property right ,of a third party, whether registered or otherwise, unless such claim is 
related to or resulting from the gross negligence or willful misconduct of FRANCHISEE, or 
FRANCHISEE’ S misuse of the Software in violation of this Agreement or the written policies 
of FranchiCzar.

NOTICES. Any notice or request that is required or permitted under this Agreement shall be in 
writing and shall be deemed to have been given to FRANCHISEE if addressed to the Franchised Location, and 
if to FranchiCzar at 11200 Broadway St., Suite;273’l, Pearland, Texas 77584, Attention: David Graham, and (a) 
if mailed'by United States Registered or Certified Mail (postage prepaid, return receipt requested), upon,receipt 
Or refusal of receipt; or (b) if by a nationally recognized overnight delivery service, on the next business day
6 I Page

10. MISCELLANEOUS. FranchiCzar and FRANCHISEE agree; that: (a) this Agreemenf.shall be 
binding upon and inureto the benefit of the, parties and their respective successors„heirs,.and permitted assigns; 
(b) FranchiCzar may assign either this Agreement, or any of its rights, interests, or obligations hereunder or 
thereunder, and FRANCHISEE will not assign this Agreement, or delegate or sublicense any of its rights under 
this Agreement, without FranchiCzar’s prior written consent;(and ariy such assignment or transfer in violation 
of this provision vviU be void); (c) this A^eerneht shall be interpreted, construed and enforced in accordance 
with the laws of the State of Texas, and for the purpose of resolving conflicts related to or arising out of this 
Agreement, the parties expressly agree and'consent to the exclusive jurisdiction of, and venue in, the federal and 
state courts in the Harris County, State of Texas; (d) that each indivldual sigriing below has the authority to enter 
into this Agreement; (e) that neither party shall have any authority to act on behalf of the other party, unless 
specifically authbrized , by such other party in writing; (f) the failure; of either party, to exercise any rights or 
insist; in any instance upon strict performance by the other party of any provision in this Agreement shall 
not be deemed a. waiver of any rights or a bar to the later exercise thereof under this Agreement; (g) if any 
provision, or portion thereof, of this Agreement is held to be unenforceable or invalid by any court of competent 
jurisdiction, the validity and enforceability ofthe remaining provisions or portions hereof or thereof shall not be 
affected; (h) each party herby knowingly and voluntarily waives its respective rights to trial by jury as to any 
claim, counterclaim, proceeding, cause of action or dispute arising out of or related to this Agreement; (i) in.any 
action brought in law or in equity based oh this Agreement; the prevailing party shall have its reasonable costs 
and attorney’s fees paid by the non-pfeVailing party; (j) this Agreement and any executed by the parties,, 
constitute the fiiH understanding between FRANCHISEE and FranchiCzar with respect to the Software and the 
Services and supersedes all prior or contemporaneous agreements, whether bral or written, regarding the subject 
matter of this. Agreement; and (k)the provisions of this Agreement, which, by their terms, require performance 
after the termination of this Agreement, or have application to events that may occur after the termination of this 
Agreement, shall survive the: termination of this Agreement.



FRANCHISEE FranchiCzar, LLC

Name:

Signature: Signature:

Title: Title: Chief Operating Officer

7 |i P a gie
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after delivery. The parties shall endeavor to provide each other with simultaneous electronic “:pdf’ copies of 
any notice sent hereunder via electronic mail.

Name:
Bert Sintuphant

IN WITNESS Whereof, the parties heretOj each acting under due and proper authority, have executed this 
Agreement as of the date first above written.



Date:. Date:.

Name:.

Signature;

Title: 
Date: 

Name:

Signature:

Title: 
Dafe:.

8.1 Page
FranchiEzar Mastef.Service Agreement v3 rev 7.28:20



Exhibit A

Services

Services reflected are currentjas of April 15, 2019, but are subject to change.,

9 j P ii ge
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Integration with the Dojos (Database of Record) 
Integration with Code Masters
Integration with Code Combat
Integration with Office 365
Fundio, payment processing engine - Credit Card Payments integration with Stripe
Automated payouts
Reporting on end to end activities
Integration with LeadPages
Integration with the public facing website for lead collection
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Agreement

[

r verify my understanding that I could lose upito 100% of my investment if the business fails.

I

Beegees Hebert

i httDs://www.auidantfinariclal.com/wp-coritenl/uploads/2017/04/ROBS T̂erms-and-Gonditlons 201 y-jjpdate.pdf

1

FIDUCIARY OBLIGATIONS:
To benefit from the tiax-deferred edvantages of a qualified retirement account, regulations require that you choose 
investments that are in the best interest pf your retirement account

ROBS Agreementl| 5:15:17 tel 888 472 4455 | fax 877 974 7080 j web 
© 2018 Guidanl Financial Group, Inc. All rights reserved.

As Amended
1100 112“’Ave N:E..Ste. 100 | Bellevue. WA 98004 

www.guidaritfinancial.cdm

1 agree to discuss these requirements - F/duc/azy Obligations, 401(l<) Plan Responsibilities, SRersonal Salary/Compensation Gonsideratiohs- 
with my Outside Counsel to.make.an informed decision.
Signature Date Printed Name

I verify my;understanding:that taking compensation above what is fair and reasonable for the position and industry can preate a 
prohibited transaction.

CORPORATION & 401(k) FORNlATION
Guidantwill assist you in establishingyour new corporation and a new 401(k).PIan. We will also obtain a Federal Tax ID Number 
(EIN) from the'IRS. the EIN is the unique number the IRS assigns to your business and 401 (K) plan and is typically required 
open a hank account

Please indicate your consent in allowing us to file the EIN application for your corporation with the IRS on your behalf

Please indicateyour consentin, allowing us to file the EINSapplication for your'401 (kj plan .with the IRS .ori your behalf.

!i

401 (k) PLAN RESPONSIBILITIES:
As the trustee of a 401 (k) plan, you have a duty to manage the plan so thatit benefits a//employees not just the 
owners and officers of the Corporation.

I verily that I will use this 401 (k) as a lortgrterm savings vehicle for a/Z erripIdyees of the.husiness and agree that I wili.encourage all 
eligible employees to participate.

T verify my understanding that when. corrtpany stock is offered^for purchase within the 401 (k) plan , the offering must be available for 
a// eligible employees.

PERSONAL SALARY/COMPENSATION CONSIDERATIONS:
ToavOid any appearance of a cOnflict-of-irlterest with your401(k) investment, you must defer paying yourself 
cOiTipeiisation until Ae company becornes an active business.

I verify that; I have performed due diligenceand believe that;my decision to invest my personat retirement funds into the;corpdratiori 
isa good investment in the best interest of my’401(k).

I have done my own due diligence and have detenmined that the use ofiniy retirement monies as funding source for ROBSand 
related business transactiomis a prudent use of my retirement monies’and is a good investment for the 401 (k) Plan.

I understand that Guidant is not undertaking to.pravide impartial irivestmeritadvice or to give advice in aifiduqary.capacityjn 
connection with,this transaction.

I verify that I will not draw compensation from;the company before being,:opened for business;,the company must be actively, 
engaged in the,buying or selling of goods, and/or services.

I verify my understandinglhat my comperisatipn should corTie:.from revenue: generated ffomithe business and not from the 
proceeds of the sale of employer stock to the 401(k).

" ■ )eip:F474DF^ACDD-«19i9941-9F5399830CA8
vX X JL V

_ FINANCIAL
Investing your retirernentaayirigs iritb a-small business can be a prudent,strategy for achieving your retirement goals. 
GuidantFinahcialis dedicated to erisuring that Guidant’s Rollovers For Business Start-ups (“ROBS”);meets-all applicable 
regulatidhs for a Rollover for Business Start-ups plan. Please review each statement and verify your understanding of the 
specific actions you must take when utilizing a Rollover for Business Start-ups plan’such as Guidant's ROBS:.

TERMS OF AGREEMENT:
■ acknowledge that f have read, understand, and agree to be bound by foe terms of this Agreement as detailed in foe 

linked Tenns of Agreement J These Terms of Agreement are hereby incorporated by reference and, together with the docuinents 
executed:in connection foerewithi constitute:the entire agreement between parties. There are no agreernents, understandings, 
restrictions, representations, or warranties other foaii those set forth,or referred to herein unless the parties have entered into an 
Addendum in .writing, signed by the parties, that specifically referencesthis-Agreement



ROBSDocuSign Envel

Agreement

CLIENT INFORMATION

County:Client Address:

Zi^City: State:

Retirement Funds/Accounts: Please list all parties investing retirement funds that wilt be used with ROBS:

Accpurtt Owner Name Type Custodiari Amount Inherited?

Account Owner Name Source

Guidani Fee/Cash

2

The, Internal Reveriue Code imposes a lirnit of one IRA distribution (this does not include rollovers) within a 12-mbnth period 
that you also put back into the IRA within 60days. Have you taken a 60-day distribution from an IRA.in the last 12-months?

Client Legal Name: Kei th Tracy 
Client Date of Birth:

I have confirmed with my custodian that my funds can be transferred and ! acknowledge that I am ultimately 

responsible for ensuring that my funds are eligible for transfer/rollover into the ROBS Plan.

Amount 

$4,995,00

In the event you submit your contract and later change the state of investment, addibonal requirements and fees will apply. Contact Guidant immediately. 
’ As provided in ParagraphJObf the ‘Terms and Conditions.” Client wilt receive two telephonic consultations, each tan^ng from 30-60 mihutes 
mardmum as determined by outside legal counsel to provide legal advice to Client bn .issues pertaining to the ROBS structure. If client’s spouse/other 
investor desiresto have separate legal counsel (i.e. nojoint.representation), the,legal feesand costs of that separate legal cpunseLfor the spouse/other 
investor will be the sole responsibility and erqrense of the Client. Client understands and agrees that GUIDANT will have mo responsibility forsuch 
adtiifional expenses.

As Amended
1100112?’ AveN.E.,Ste. 100 | Bellevue, WA 98004 

www.guidantfinancial.com
ROBS Agreement 15,15,17 tel 8884724455 | fa.x 8779747080 | web 

©2018 Guidani Financial Group, Inc. All rights reserved

Nbn-Retirement Funds: Please list,all parties investing personal funds'in your new 
Corporation!

Spouse’s Name (if applicable): 
Spouse’s Date of Birth; —

What state do you waiit the Corporation filed in?^:

SHAREHOLDER INFORMATION Check if you are a Veteran.

OUTSIDE COUNSEL

Consultations'with outside counsel are conducted by telephone. Please indicate who yOU prefer tbihave represented by 

outside cOuhseP: Only me (single,representation).

A 1
ID:F474DF46-ACDP-.4319-9941-9F539983OC.A8

FtNANCiAL



ROBS
Agreement

Keith Tracy

As.Amended
iiOO ri2“’ AveNJE., Ste. 100 | Bellevue. WA 98004 

www.guidantfihancial.'com
ROBS Agreement;! 5;i5.:i7 tel 888 472 4455 | fix 877 974 7080 | web 

©2018 Guidarit FinancialGfOup, Inc. All rights reserved.

“Joint,Representation” means that bothlparties will'be.cbnsiaered equally as clients,, thabboth have the same Icgal interests. and both a^e to attend.all 
conferences with Outside Counsel. If you cannot meet those requirements, you must ^select single representation. With single representation. you may 
invite your spouse to attend any conference even if the spouse is nbt’a client with the understanding that,you waiveconfidentiality. in order to have the 
spouse attend. In this case, you both uriderstand thait only the represented spouse is entitled to reply on the legal advice:

3

PROPOSED INVESTMENT: BUSINESS TRANSACTION
• Are you purchasing a franchise?
• Will you.be purchasing;an.existing business with RGBS?

If yes, please answer the four following questions:
1. This acquisition is an:
.2. Whoiare you purchasing the existing business from;

❖ lfother,,pleasespecify:
3. Does.,this existing business have:employees,that will remain with the business after you acquire it?

❖ If yes, how many existing employees are expected to remain with the business?
4. Doesithis existing business have an existing retirement plan df>any type?

• If yes, specify the type: If other, please ;specify:

• Do you conternplate the ROBS corporation will purchase, lease or othenwise occupy real estate that is owned by you, a 
family member or any entity in which you or any family member have any ownership?

If yes, please explain:

• Do:you anticipate the RGBS corporation entering into anSLtype of commercial transaction or dealings with you, a.faniily. 
member or any entity in which you or any family member have ownership?

If yes, please explain:

• Identify any and all parties,(including other entities) involved with your pending business transaction. Include any familial 
relationships arnong those parties:

I Ke I Tn I racy___________________ , hereby acknowledge that ! have personally filled out the ROBS,Agreement,

the information therein is accurate to the best of my knowledge; and Guidant is entitled to rely on that information in fulfilling 
the ROBS.

1
DocuSign^elope ID: F474DF46-ACDp^43.19-9941-9F5399830eA8 m vtcxiiv
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Agreement

L_

J

u-

STyi>e"

7'!^'
state of Filing What does it do?Active?Entity Name

Spouse’s Ownership List other owners, their relationship to you, and percentageiof their ownership:Your ownership

# of 1099 Contractors:#:of'Employees

T^ype of Existing Retirement Plan:

!

4

Do you, your spouse, your children, or other investor(s) currently have ownership interest in any other business 
entities? (TheSelnclUde sole proprietorships, inactive andshell entities.)

' Will this business interact with the ROBS business in any way? 

Explain:

ROBS Agreement | 5.15.17 tel 888 472 4455 | fax 877 974 7080 | web 

© 2018 Guidaht Financial Group, Inc. All rights reserved.

As Amended
1100 112"'AveN.E.,:Ste. 100 1 Bellevue, WA 98004 

www.guidahtfinancial.coiti

:'l;Jli;nV-.H

Entity’Type

• 1
ID: F474DF46-ACDD-^19-9941-9F5399830CA8

VL J. VI-<X J.
' FINAIMCUL

•■II ,■•••.-■ rsi ■ "’t " li-,' ■

I understand that ANY interaction or co-commerce between any entity/business I have an ownership interest in and thehewcorporabpn that is being,set up as part of my.ROBS plan may 
constiUe a prohibited transaction If I decide mat the entity or enblios in which I have a personal ownership interest will interact with the ROBS corporation it any way, I agree to consult 
with my accouhtinianagerahd the outside legil oounsel.referfed by Guidaht, prior.to such interartiori. I agree to infdrmimy butsidejcpuitsel of all facts relating to arty such possible 
Interarition: Myiniials below indicate that all individuals invalvad In the ROBS stnictura understand andagiea lo'lha above statements.

• i^iiWhatidoesjtldb?--
._Li J'-'-F I '

'ilf-'BT, '[*-•‘’1 ■ ■'i-ii'j'.‘i’•iilfiir'i)m'- ■' "--f ■-,?*, = 1 ■ i'll i-'II’’.->i-'I?'ift n ,iiy -S-:■O
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ROBSu^gn^elg^^.

Agreement

your

-J..

I.

Method of payment (select;one of the choices below):

I hayeiread, understand and agree, to the terms of this agreement as detailed in the linked" ”8

Glient;Signature Date Printed Name,

Beegees Hebert

•5

ROBS Agreement I 5.15:17tel! 888 472 4455 I fax 877 974 7.080 | web 
©2010 Guidant Financial Group, Inc. All rights reserved.

As Amended
1100 112” AveN.E..Ste. 100 | Bellevue, WA 98004 

www.guidantfinancial.c6m

:7

■■ f

’’ The default state of filing will be the Clients state of, residence, unless otherwise,indicated by the.client and agreed to by GFG, It is the clients responsibility to 
notify GFG itcllentiwpuld prefer to file in a'state:other than'clients state of residence. The number of shares and par value authorized for your Corporation will 
be determined based on GFG's standard practices, utiless agreed to otherwise, GFGwill pay up to $500jn fllihg fees dlrectly.associafed with the filing of the 
Articles of Incorporation, Filing fees will be determined by state filing fee requirements andbased on GFG's standard filing practices, unless agrecdto qtheiwise. 
Any,filing fees,.including fees related to the expedite of such filing, in excess of $500'are the sole responsibility of the client and such excess fees must be paid 
by the client to.GFG in advance of filing the Articles of Incorporation. GFG cannot guarantee the processing times fqrfilings and willnot be held liable for arty 
damages caused by delay from processing a filing.,
5 In addition,to the Agreed Fee,lyou will have the opportunity.fo engage GFG for the required plan administration services of your 401 (kj Plan. AdministratiqnTees 
begin at $139 per month.. Fees will be paid in accordance withthe termsof the Plan Administration Agreement: Additional fees may apply.

As detailed in Paragraph 10 of the Terms of Agreement:”

’ expedite filings in Califomia.will incuran additional charge of $200 for each.entity. This charge »rillbe;added'to the Agreed'Fee.

® Each individual cqntribubng retirement funds to,the ROBS:isifequired to sign.the agreement.

Please add the optional expedited service to the Agreed Fee for an additional S499 00 This includes the expedited filing fee 
(where available), overnight delivery of documents as necessary, and expedited processing priority. This service is not 
offered for alf states -.consult your Consultant for details.’

DocuSign,Envelope ID: F474DF^rAeDD-4319-9941-9F5399830CA8

O FINANCIAL

I AGREED FEE:;a4.&9Kob
I- -EsfeBHstmientm^i(1)a;or|wrafi  ̂Includihg.filing fees;* 
* "Esfeblishmeht'dfoneTliiPrdfi'fsriarihd 401fkVPehsioh Plan:
• A^isfence in-the:estabnsKment dTcofp6rate bank account;
• j|ssisfence UdjfeeiesfeW^^^ bank accbui^Assistance in:feeiestab!i^erit&MQ1(M  ̂ . =

L- ^istahM iniiransfer, oWunds'from^^^ adifiinistratbr to the hew 401(k)-R!ari; • Two.felephdriic consultatjoniwlth
Sutaiitelegalcounsel;^iahd . -

H UfetinfeWPii^wW<5FG^ns^ '

This Agreement to Prpvide Services, dated , is a ,contract between Guidarit Financial ;Grolip,
Inc. (“GFG”)rand; Keith Tracy CGIienf).

 Upon return of'a signediand completed copy of this,Agreement, subject to the 'fe-nTis of Agreement 
payment of GFG’s Agreed Fee: and the, approval ,df this Agreement by GFG's compliance department, you will have 
retained GFG to produce documents and to provide service.s required for the ROBS program, as detailed.below.



DdcuSign Envelope-ID:;58FB8F66i0766-47B7:A6E6-1774040A22ECW^guiQaiii
Sis O FINANCIAL

GLIENT INFORMATION

visa

Cardholders Name

Card Billing Address

State

Expiration Month

2

3.

c)

d)

e)

1

a)
b)

TERMS OF THE AGREEMENT:

t.

A $,10.00 fee will be automatically assessed on all returned ACH charges. Ttiis fee will be assessed,each time a charge is returned, 
1

LOAN CONSULTING FEE TO GFG. GFG will assist the Client by providing consulting services regarding SBA lending 

options, -assist in collecting necessary documents and;adviising;clients on lending options for possible submission of loan 
applications to a lender and the SBA. As compensation, Client shall pay GFG an AgreediFee of J25O,O .;0(Xjpon the execution 
of this Agreement..

Method of payment (select one of the choices below): 
I choose to pay the agreed fee: by credit card

Zip Code 

Expiration Year

1100 112‘'>^lMl’f6d^e. 100 I Bellevue, WA 98004
tel 888 472.4455 1 fax 888 418 0374 | web www.guidantfinancial.com

CLIENT’S DUTIES IN CONNECTION WITH THIS AGREEMENT. Upon acceptance of this Agreement, GFG will 

assist you in your effort to secure an SBA,loan. If GFG is unable to;obtain .a proposal for an SBA Ioan from a lender at market 
rates, GFG agrees to refund its entire Agreed Fee;.provided the following conditions have been met by Client: 

All Information Client has submitted before and after signing the Agreement is complete and accurate; 
Client has-disclosed all material information (and will provide updates: to the material information throughout the 
process) that would affect the qualification of an SBA loan.. Examples of this include, but are not limited to: past 
felony;convictions, judgments, tax liens and/or bankruptcy filings;
Client has riot abandoned the application or directed that it be withdrawn and has exerted Client's good faith best 
effort to respond.to Guidant’s requests for information or data in a timely manner;
Client.will follow lender best practices arid requirements withfespectto the loan submission, including down 
payment,-seller financing, business-location selection, business plan and operations;, and
Client has not taken post-submission action to impair Client’s credit status by refinancing any-of Clients obligations or 
making major purchases that affect the Client’s credit (such as a motor vehicle).

SBA Loan Consulting Agreement;! 14.12.19. 
©2014 Guidant Financial Group, inc,-All,rights reserved;

WHEN this; AGREEMENT BECOMES ACCEPTED. Notwithstanding^anydates on this Agreement, this Agreement will 
be seemed accepted when two conditions, have been satisfied: (a) Client returns a.completed, signed copy of this Agreement; 
and (b) Client has paid the Agreed Fee to GFG.

This, Agreement is dated , and is between Guidant.Financial'Group, Inc. (“GFG”) and 
Beegees Hebe rt_________________________ (“Client”), wherein GFG agrees to provide services relating to consulting of a

Sma|l'’Business Administration (SBA) loan in exchange for an Agreed Fee of $2 500,. 00

City

Card Number:

SBA Consulting 
Agreement



.DocuSign Envelope,ID:i5flF88F66-0766-47B7-A6E6-1774040A22EG

sub ^ FINANCIAL SBA Consulting

I have read, understand.and agree to the Terms of this Agreement

Client Signature Date

2

1100 ,112"’'MT’ee^^e. 100 I Bellevue, WA 98004
tel 888 472.4455 | (ax 888 418 0374 | web www.guidantfihancial.com

SBA Loan Consulting Agreement | 14:12:19 
© 2014 Guidant Financial Group, Inc, All lights reserved.

Agreemenf
If all of the above conditions are not fully satisfied, GFG may retain the entire $2500.00 Agreed Fee. 
Guidant will consult with you throughout the process and you will be given updates of the likelihood of success 
and how to proceed.

8. ENTIRE agreement. This Agreement and the documents executed or delivered in connection therewith constitute the 

entire understanding and agreement between the parties. There are no agreements, understandings, restrictions, 
representations,, or warranties other than those set'forth, or referred to hereini unless the parties.have entered into an 
Addendum in writing, signed by both parties, that specifically references’this Agreement.

4. NO representations OR WARRANTIES: Although .GFG will make, an initial qualification screen of dienfs SBA 

subrhissibn, Clieritiunderstands and acknowledges that GFG cannot and does not make representations or warranties as to 
the likelihood of approval of an SBA loan or any type of loari, or the length of time required for lender approval. GFG has no 
authority to bind the SBA or any lender. Client acknowledges and agrees that GFG and its GFG's employees have made no 
representations, promises or warranties to‘the Client and that:Client) has not relied on any representation, promise or warranty 
of GFG or GFG’s employees regarding approval and/or obtaining ailoan. Should Client fail to get approval of an SBAjoan in 
accordance with Paragraph 2 above, the sole rerfiedy for the Client shalf be the refund of the GFG Agreed Fee provided the 
conditions in Para.3 and this,Agreement have been fully satisfied.

7. BINDING ARBITRATION AND VENUE. All claims or controversies between Client and GFG arising out of this

Agreementiof its performance shall be submitted to binding arbitration under the rules of the American Arbitration Assbciatiori 
(unless the parties agreeito another arbitration forum). Such binding arbitratiori shall be the exclusive remedy of the 
complaining party. The exclusive venue and jurisdiction for.any such arbitration proceeding and judicial enforcement thereof 
shall be in King County, Washington, governed by Washington law,.

6. RIGHT OF RESCISSION- You have a right,to rescind this contract for seven (7) calendar days from the date the contract: 

has taken effect. If Client exercises his or her right of rescission within the seven day period, any out-of-pocket fees or 
expenses that were incurred prior to the notice of rescission to GFG will be deducted from the: refund amount.

Beegees Hebert
Printed Name

5 NO ATTORNEY-CLIENT RELATIONSHIP WITH GFG OR ITS EMPLOYEES. GFG is a facilitator, not a law firm.

GFG does not provide legal services. No attorney-client relationship exists between Client and GFG, its management, 
salespersons or GFG’s ih-house legal counsel. Client is solely responsible for conducting hjs-or her own due diligence,as to 
the appropriateness and suitability of Guidanfs services for Client’s: particular circumstances. Any legal or tax issues that 
Client may have must be resolved by Client’s own attorney or tax advisor.
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benetrends
Engagement Agreement

The. undersigned acknowledges that he has read and agrees to the following terms of engagement:

As.Amended

The undersigned acknowledges that he has read and agrees to conform to the terms and conditions of this 
Agreement and the Fee and Service Disclosure, which is subject to change: The Fee Schedule may be modified by 
BehetrendS; by providing a hew Fee Schedule to the undersigned which will be effective 30 days after such date. 
In the event of a delinquency in paymentof more than 30 days;from the date billed, Benetrends' services will be 
.suspended, and no administration, however urgent, will be performed until such time as payment for delinquent 
fees has been received by Benetrends.

The undersigned hereby retains Benetrends, Inc, ("Benetrends") as a consultant and authorizes Benetrends to 
provide services (as indicated in the attached Benetrends. Fee schedule necessary for the orderly administration 
of the undersigned employee retirement plan(s)), The undersigned agrees that services provided by Benetrends 
will be subject to the review and approval of the undersigned, the Plan Administrator (as defined in the 
appropriate Plan Documents) or their designated represetitatiyes and authorizes Benetrends to consult with the 
undersigned's financial advisor, accountant and/or attorney, as required.

> No investment of any money from the Plan into ennpldyer stock may be made more than 90 days after 
the initial investment in employer stock without an independent business appraisal. You must contact 
your Benetrends RetirementlPlan Analyst for specific instructions before making an additional investment 
in employer stock.

► The undersigned must contribute to the Plan as sOqn as possible ih order to comply with applicable IRS, 
DOT and ERISA rules and regulations. Benetrends recommends that the undersigned make a minimum 
contribution as soon as possible to all eligible employees no later than the third year after the creation of 
the Plan. A substantial contribution is generally seen as'at least one percent (1%) of an eligible employee's 
annualsalary.

► An employee's account balances in the Plan vests at the rate designated in the Plan's Adoption 
Agreement.

► The undersigned understands that,'in;mQstxases, an employee will be required to terminate employment 
with a prior employer to access their retirement funds so that they can be rolled info the Retirement Plan 
(Plan) that you haye authorized Benetrends to set up.

► All employees must be .allbvved to roll money into the Plan and must be given the sarne inyestment 
options.

► Benetrends assurnes no liability or responsibility if the; Plan is serviced by another Third, Party 
Administrator or Record-keeper.

► The undersigned acknowledges that, as a "C’ Corporation, the entity Cannot be an investment company 
and must be engaged in an active business that provides a service or product to one or more customers.

► The undersigned may not make an election to be taxed as an "S" Corporation while the Plan holds 
Qualifying Employer Stock as an asset. The sponsoring company must be set up and maintained as a "C" 
Corporation.

FINANCIAL
■Fundinj.your business. Fueling your growUi.
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Name: Cheryl FischerName: 

Signature:Signature:.

Amended

Benetrends
Accepted on (date)

This Engagement Agreement, together with Our Rainmaker™ Guarantee, contains our entire understanding and 
agreement and supersedes all prior agreements and understahdirigs, express or implied, oral or Written. This 
Engagement Agreement will be governed by the laws of the Commonwealth of Pennsylvania and may not be 
changed or modified except by a written document signed by both Benetrends and the undersigned.

Benetrends assumes no liability for any penalties, adverse tax consequences or additional costs that may be 
charged, assessed dr incurred because of the non-timely filing of required government reports, applications or 
other documents, or if the undersigned is delinquent in providing, information requested by Benetrends. 
Benetrends does not assume, and will not bear, any responsibility or liability for any actions taken (or omitted to 
be taken) by the undersigned's prior plan consultant, actuary, contract or named administrator.

 I understand the fee for the ongoing.administratidn of the Plan begins 30 days from the agreed?to and executed
date below. I also understand that Benetrends may not increase the fees during my first 12 monthly 
administration payments but may increase its fees thereafter by giving nie notice of the increase at least thirty 
(30) days prior to niy next monthly adnriinistration payment.

Disputes. Any and all disputes that may arise out of or relate to this Agreement, other agreements or any other 
relationship involving Client and Benetrends (vvhether occurring prior to, as part of, or after the signing; of this 
Agreement), shall first be resolved by good faith negotiations between the parties with the assistance of 
nohbindihg mediation. In the eveht;.either party determines thaVthey'are not able to resolve the dispute through 
negotiation and mediation, then the dispute shall be submitted to, and resolved by, final and binding;arbitration 
in accordance with the Commercial Arbitration Rules of the American Arbitration Association. Negofiation> 
rnediation and arbitration shall be the exclusive means of dispute resolution as between Client and Benetrends 
and their respective agents, employees, officers and members^ Arbitration shall be before a single arbitrator in 
the County of Montgomery, Penhsyivania, The Arbitrator shall apply Pennsylvania substantive law. Any party may 
bring an action in any court of competent jurisdiction,jf necessary: (i)to‘compel arbitration uhderthis; arbitration 
proyisiori; or (ii)to obtain preliminary relief in support of claims to be prosecuted in arbitration, or;(iii) to enter a 
judgmentof any award rendered pursuant to such arbitration.

Client
Agreed to & executed on (date):.



EXHIBIT M

STATE EFFECTIVE DATES

state ■ . EFFEGTIVE: DATE

August 13, 2020, as amended |California

Illinois

Indiana

Maryland May 29, 2020, as' amended [ 1

Michigan

Minnesota

New York Pending

North Dakota

Rhode Island

South Dakota

Virginia

July 23, 2020, as amended [Washington 1

May 19, 2020, as amended August 19^ 2020 
and November 5, 2020

April 29, 2020, as amended August 3, 2020 
and October 29, 2020

July 9, 2020, as amended August 24, 
2020 and November 3, 2020

April 29, 2020, as amended August 5, 2020 
and October 21, 2020

June 17, 2020^ as amended, 
November 5, 2020

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

This Disclosure Document is either registered, on file or exempt from registration 
in the following states having franchise registration and disclosure laws, with the 
following effective dates:

April 29, 2020, as amended August 3„ 2020 
and October 19, 2020

May 6, 2020, as amended August 3, 2020 
and [ J

June 12, 2020, as amended August 3, 2020 
and[ ]

_

J



Wisconsin

■I

!■

2O 2020 Code Ninjas. LLC 
FDD-Code Ninjas-2020, as amended

April 29, 2020, as amended August 3, 2020 
and October 30^ 2020

Other states may require registration, filing, or exemption of a franchise under other laws, 
such as those that regulate the offer and sale of business opportunities or seller-assisted 
marketing plans.



RECEIPT

See Exhibit A for our registered agents authorized to receive service of process.

Date Prospective Franchisee

Printed Name

PLEASE KEEP THIS COPY FOR YOUR RECORDS.

If we do not deliver this: Disclosure Docurhent 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 A.

I have received a Disclosure Document dated April 29, 2020, as amended August 3, 2020 
and October 19, 2020 that included the following Exhibits:

This Disclosure Document summarizes certain provisions of the Franchise Agreement 
and Area Development A.greement and other information in plain language. Read this 
Disclosure Document:and all agreements carefully.

Exhibit A - State Administrators/Agents for Exhibit G - List of Franchisees and Area 
Developers Who HaveUeft the System
Exhibit H - Financial Statements
Exhibit I - Table of Contents to Confidential 
Operations Manuals

If we offer you a franchise. We must provide this Disclosure Document to you 14 
calendar days before you sign a binding agreement with, or make a payment to, the franchisor or 
an affiliate 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 of any consideration 
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 sign a binding 
agreement with, or make payment to, us or one of our affiliates in connection with the proposed 
sale.

The name, principal business address and telephone number of each franchise 
seller offering the franchise is as follows: Justin Nihiser, Marty Flanagan, Jeff Thames^ 
and Mike Rodrigues, Code Ninjas, LLC, 11200 Broadway Street, Suite 2731, Rearland, Texas 
77584, (855) 446-4652; and 

The Issuance date of this Disclosure Document is: April 29, 2020, as amended August 3, 
2020 and October 19, 2020;

Service of Process
Exhibit B - State Specific Addendum
Exhibit C - Franchise Agreement
Exhibit D - Area Deve Idpment Agreement;
Exhibit E - Non-Use and Non-Disclosure Exhibit J - General Release 
Agreement Exhibit K - FranchiCzar Agreement
Exhibit F - List of Franchisees and Area E?thibit L - Financing Documents 
Developers Exhibit M - State Effective Dates



RECEIPT

'i

See Exhibit A for our registered agents authorized to receive serviee of process.

Prospective FranchiseeDate

Printed Name

The issuance date of this Disclosure Document is: April 29, 2020, as amended August 3, 
2020 and October 19, 2020.

Exhibit G - List of Franchisees and Area 
Developers Who Haye Left the System
Exhibit H - Financial Statements
Exhibit I - Table of Contents to Confidential 
Operations Manuals
Exhibit J - General Release
Exhibit K - FranchiCzar Agreement 
Exhibit s - Financing Documents
Exhibit M - State Effective Dates

If we do riot deliver this, Disclosure Docurhent on time or if it contains a false or 
misleading statement, or a rnaterial 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.

This Disclosure Document summarizes certain provisions of the Franchise Agreement 
and Area Development Agreement arid other information in plairi language. Read this 
Disclosure Document and all agreements carefully.

PLEASE SIGN THIS COPY OF THE RECEIPT, DATE YOUR SIGNATURE, AND RETURN 
IT TO MARTY FLANAGAN, CODE NINJAS, LLC, 11200 BROADWAY STREET, SUITE
2731, PEARLAND, TEXAS 77584.

Lhave: received a Disclosure Docurhent:dated April 29, 2020, as afriended August 3, 2020 
arid October 19,2020, that included the following Exhibits:

The name, principal business address and telephone number of each franchise seller 
offering the franchise is as follows: Justin Nihiser, Marty Flanagari, Jeff Thames, arid Mike 
Rodrigues, Code Ninjas, LLC, 11200 Broadway Street, Suite 2731, Pearland, Texas 77584, 
(855) 446-4652; and

If we offer you a franchise, we must provide: this Disclosure Document to you 14 
calendar days before you sigh a binding agreement with, or make a payitient 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 iri edrinectiori with the proposed sale. Michigan requires that we provide you with this 
Disclosure Document ten business days before you sign a binding agreement with, or make 
payment to, us or one of our affiliates in connection with the proposed sale.

Exhibit A - State Administrators/Agents for 
Service of Process
Exhibit B - State Specific Addendum 
Exhibit G - Franchise Agreement
Exhibit D - Area Development Agreemerit 
Exhibit E - Non-Use and Non-Disclosure 
Agreement
Exhibit F - List of Franchisees and Area 
Developers


