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As a franchisee, you will operate a. learning center providing child focused educational programs,
in‘cludin‘g subjécts such as computer programming, coding, math, logic and teamwork, under the name
“Code Ninjas.”

The total investment necessary to begin operation of a franchise under our Codé 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 fo the franchiser or affiliate. You will pay an additional $80,000 to $100,000 if you choose to. add
an.optional Dojo2Go mobile ‘edutainment’ trailer to yourfianchise.

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 bé 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: Document and all accompanying agreeménts
carefully. You miust. receive the Disclosire Document at least 14 calendar days before you sign a
binding agreement with, or make any payment to the franchisor or an affiliate in connection with the
proposed franchise sale. Note, however, that no government agency has 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@codeninjas.com.. 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.
Shew 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 information 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
Eederal Trade Comm1ssmn You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC: at
600+ Pennsylvama Avenue NW, Washington, DC 20580. You can also visit the FTC’s home. page at
www.fic.gov for additional information. Call your state agency ‘or visit your public library for other
sources of information on franchising.

There may also bé 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 Franchisé¢ Disclosuré Document

Here are some questions you may be asking about buying a franchise and tips on how to.

find more information:

QUESTION

WHERE TO-FIN]j INFORMATION

How much can I earn?

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.

[How much will I need to
invest?

Items. 5 and 6 list fees you will be paying te the franchisor or
at the franchisor’s direction. Item 7 lists the initial investment |
to-open. Item 8 describes the suppliers you must use.

‘Does the franchisor have
(the financial ability to
provide support to my
\business?

! Item 21 or Exhibit H includes financial statements. Review

these statements carefully.

Is the franchise system
stable, growing, or
shrinking?

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

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

[tem 12 and the “territory” provisions in the franchise.
agieement describe whether the franchisor and other
franchisees can compete with you.

Does the franc’hi’sor have
a troubled legal history?

Items 3 and 4 tell you whether the franchisor or its.
management have been involved in material litigation or
bankruptcy proceedings.

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

;Item 20 or Exhibits F and G lists current and former
franchisees. You can contact them to ‘ask about their

experiences..

What else should I
know?

These questions are only a féew 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. ‘
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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.

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 ecould buy on youi own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise, There ‘are usually other restrictions.
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.

Whgn 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.

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 dees 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.
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Special Risks to Consider About This Franchise

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

1.

Qut-of-State Dispute Resolution. The Franchise Agreement and Area
Development Agreement require-'you to resolve disputes. with the franchisor by
mediation, arbitration and/or 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.

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.

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 ard
loss of yeur investment.

Purchase of Inventory and Supplies. You must purchase all or nearly all of the
inventory and supplies necessary to operate your business from us, our 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.

Certain states may require other risks to be highlighted. Check the “State Specific

Addenda” (if any) to see whether your state requires other risks:to be highlighted.
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THE FOLLOWING PROVISIONS APPLY ONLY TO
TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW

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

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

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

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

(C) A PROVISION THAT 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.

(D) A PROVISION THAT PERMITS A FRANCHISOR TO REFUSE ‘TO RENEW
A FRANCHISE -WITHOUT FAIRLY COMPENSATING THE FRANCHISEE- BY
REPURCHASE OR OTHER MEANS.FOR THE FAIR MARKET VALUE, AT THE TIME OF
EXPIRATION, OF THE FRANCHISEES 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 (iiy THE FRANCHISEE IS PROHIBITED BY THE. FRANCHISE OR OTHER
AGREEMENT FROM CONTINUING TO CONDUCT SUBSTANTIALLY THE SAME
BUSINESS UNDER ANOTHER TRADEMARK, SERVICE MARK, TRADE NAME,
LOGOTYPE, ADVERTISING, OR OTHER COMMERCIAL SYMBOL IN THE SAME AREA
SUBSEQUENT TO THE EXPIRATION OF THE FRANCHISE OR THE FRANCHISEE
DOES NOT RECEIVE AT LEAST 6 MONTHS. ADVANCE NOTICE OF FRANCHISOR'S.
INTENT NOT*TO RENEW THE FRANCHISE.
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(E) 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.

(Fy 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 QUTSIDE THIS
STATE.

(G) A PROVISION WHICH PERMITS A FRANCHISOR TO REFUSE TO
PERMIT A TRANSFER OF OWNERSHIP OF A FRANCHISE, EXCEPT FOR GOOD
CAUSE. THIS SUBDIVISION DOES NOT PREVENT A FRANCHISOR FROM
EXERCISING A RIGHT OF FIRST REFUSAL TO PURCHASE THE FRANCHISE. GOOD
CAUSE SHALL INCLUDE, BUT IS NOT LIMITED TO:

() THE FAILURE OF THE PROPOSED FRANCHISEE TO MEET THE
FRANCHISOR'S THEN CURRENT REASONABLE -QUALIFICATIONS OR STANDARDS.

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

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

(ivy 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.

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

ok % %

IF THE FRANCHISOR'S MOST RECENT FINANCIAL STATEMENTS ARE

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, TRAINING, OR ‘OTHER ITEMS INCLUDED IN THE

FRANCHISE OFFERING ARE FULFILLED. AT THE OPTION OF THE FRANCHISOR, A
SURETY BOND MAY BE PROVIDED IN PLACE OF ESCROW.

* * % *

THE FACT THAT THERE. IS A NOTICE OF THIS OFFERING ON FILE WITH THE

ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL;
RECOMMENDATION, OR ENDORSEMENT BY THE ATTORNEY GENERAL.

* % * *

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

AUTHORIZED TO RECEIVE SERVICE OF PROCESS IS: MICHIGAN DEPARTMENT OF

COMMERCE, CORPORATIONS AND SECURITIES BUREAU, 6546 MERCANTILE WAY,
P.O. BOX.30222, LANSING, MICHIGAN 48910.

* %k k
ANY QUESTIONS REGARDING THIS NOTICE SHOULD BE DIRECTED TO:

STATE OF MICHIGAN DEPARTMENT OF THE ATTORNEY GENERAL
G. MENNEN WILLIAMS BUILDING, 7™M FLOOR
525 W. OTTAWA STREET
LANSING, MICHIGAN 48909
TELEPHONE NUMBER: (517) 373-7117
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor

Code Nin‘jas, LLC, a Texas limited liability company (“we” or “us” or “our” or “Code
Ninjas, LLC”), is the franchisor. We and our 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 “Code Ninjas” and related.
names, marks and slogans.

We are a franchising company- which promotes and sells franchises for the operation of
Code Ninjas Centers and Code 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.

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

Our Parents, Affiliates.and Predecessors

We are owned by our parent, FranchiCzar, LL.C, a Texas limited liability’ company
formed October 5, 2016 (“FranchiCzar™), 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, inc'ludihg customer
payment processing that you are required use, as well as digital marketmg services that you may
purchase, among others that we may: des1gnate A copy of the agreement that you must sign with
FranchiCzar for payment processing services is attached as Exhibit K to this Disclosure
Document.

The first Codé 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 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 Code Ninjas center at



7915 W Loop 1604 N, Suite 115, San 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 compaiiy
formed on Septembeér 28, 2016, will be 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.

Our affiliate, MyFit18, LLC (“MyFit18”) was formed in Texas on October 22, 2018.
MyFit18 has the same principal business address as we do. MyFitl8 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 désigned to operate with minimal staffing.
MyFit18 currently offérs franchises for sale to qualifying investors: As of December 31, 2019,
no MyFit18 locations had been open or sold. MyFit18 has never.operated any fitness centers, or
offered fitness center franchises-or franchises in any other line of business.

We have one other affiliate, FranPerform LLC (“FranPerform™), that was formed in
Texas on January 30, 2020. FranPerform has the same principal business address as we do. As
of the date:of this Disclosure Document, FranPerform does not offer:any franchises in any line of
busirness, or any, goods or 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.

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.

The Franchise Offered

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 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.

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 commumty
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
studeénts (generally, children between the ages of 5 to 15 years old) living 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 territory of an existing or planned Code Ninjas
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Center. Code Ninjas Studios are not required to be open during all normal business hours; bitt
instead must operate during the times that ccustomiers 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.

We also offer qualified franchisees the option to purchase and operate: a mobile
‘edutainment’ trailer under thé name “Dojo2Go” 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 “Franchised
Location® as used in this document also .encompass the operations of the D0jo2Go trailer, should
you choose to incorporate, this into your Code Ninjas Center or Studio operations and we allow
you to do.so.

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) uniform standards, specifications, and procedures for operations; (d) purchasing and

sourcing procedures; (€) training and assistance; and (f) marketing and promotional programs.

We. may periodically change and improve the System.

“You must operate your Code Ninjas Certer 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 (or, 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 “Propnetary Marks”). We may niodify the
Proprietary Marks. or substitute new Proprietary Marks.

Franchise Agreement

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” mieans 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”.)

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” meadns
the Code'Ninjas Center or'Studio franchised to'you under a Franchise Agreement.)

© 2020.Code Ninjas, LLC 3
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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 (I()%) ownership interest. in the ﬁanchisee legal
over51ght and management of your Franchlsed Location (the “Desngnated Prmclpal’ ). You must
also designate either the Designated Principal or a “Director” (subJect to our reasonable
approval) to assume the full-time résponsibility for daily supervision and eperation of the
Franchised Location.

Area Development Agreement

'We may also offérto 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 right to establish and operdte a specified
number of Code Ninjas Centers or Studios in. a specified area (theé “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.

Non-Use-and Non-Disclosure. Agreement

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

The Market and Competition

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

Industry Specific Regulations

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 requi[e's
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 nieed are: Zoning.or Land Use Approvals,
Sunday Sale Permits, ‘Sales and Use Tax Permits, Fire Department. Permits, Health Permits,
Alarm Permits, County Occupational Permits, Retail Sales Licenses and Wastewater Discharge.
Permits. You will also have to comply 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, riles or 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 trailerand for certain events, in addition to complying with local zoning and
other'requirements.

You must also comply with all applicable local, state and federal laws that require
educators, learning center employees and othérs. to obtain required background checks and
fingerprinting. Tn Texas, which is where we are headquaitered, background checks and
fingerprinting dre 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 onthe System or the Proprietary Marks.

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
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directors, officers, shareholders, partners, members, employees, or-agents.are suspected tefrorists
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:

hittp://www.treasury. gov/ofﬁées/enforcement/ofac/ sdn.

ITEM 2
BUSINESS EXPERIENCE

David Graham: Chairman of'the Board.and Founder

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, LL.C, DBA Coder Camps,
in the greater Houston, Texas area.

Justin Nihiser: Chief Executive Officer

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 20:15 to November 2016, then:as its Vice
President, Franchise Operations from November 2016 to December 2018, and finally as. its Vice
President, Franchise International Operations and Franchise Development from January 2018 to
November 2018.

Theparid “Bert” Sintuphant: Director of Operations

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 Codér
Camps, in the greater Houston, Texas aréa. From March 2011 to February 2013 he was.a Senior
Business Analyst for'Stuart Title in Houston, Texas.

Marty Flanagan: Director of Franchising

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

Jeffrey Thames: Director of North American.Development

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 Apri] 2017 to June 2019.
From January 2013 to April 2017 he was the Director of Development for Red’s Savoy
Frarichise, 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
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Mendota Héight‘s,_ Minnesota, a firm specializing in assisting franchises and small companies
with their growth initiatives from July 2012 to April 2017.

ITEM 3
. LITIGATION

Code Ninjas, LLC v. Beyond Gravity Media, Inc. & Branden Scott Matalon, No. 3:19-¢v-00303
(S.D. Tex.) (filed September 9, 2019) and Code Ninjas, LLC v. Beyond Gravity Media, Inc. &
Branden Scott Matalon, 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 gbligations, 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. '

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.

ITEM 5
INITIAL FEES

Franchise Agreement’

When you sign the Franchise Agreement for a Code 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
Agreemént and for our lost or deferred opportunities to enter into the Franchise Agreement with
others.

You must ‘pay the Franchise Fee in full at the time you sign the Franchise Agreément.

Additionally, as déscribed below, if you signed an Area Development Agreement, we will credit
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the Area Development Fee you paid toward ‘thé 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 not collect
any Franchise Fees forCode Ninjas Studios in our last fiscal year.

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.

Area Development Fee

If you are going to be an Area Developer, then you will sign an Area Development
Agreement and pay us.an area development fee (the “Area Development Fee”). The amount of
the Area Development Fee will be calculated by multiplying $31,000 times the numiber 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
Developmient Agreenmient. 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 éach Code Ninjas Centér or Studio you open under
the Aréa Development Agreement, you will not be charged a Franchise Fee. The Area
Development Fee is uniform for all area developers.

Other Initial Fees

You will pay us an “Electronic Systems Fee” each month. during, the term of your
Franchise Agreément, 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 $110 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 amiount 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 estimated timefrarties. ‘

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

ITEM 6,
OTHER FEES
e~ |7 .- .- Amount " | DateDué' - | -]
\ R R R e MR S Rk e S NPT [P e | PP
| For:Code Ninjas On Monday “Net Sales” means all
(“Royalty Fee”) | Centers, the greater of | after the close revenue related to the
‘ ' (i) 6.5% of Net Sales or | of each week, operations of the 1
(ii) theé Minimum based.on the Franchised Location 0
Royalty Fee.. | Net Sales for (excluding customer
| that week, refunds made in good faith
For Code Ninjas ‘ See Note 2. and sales taxes collected
Studios, the greater of and remitted to the proper
(i) 12% of Net Sales or authorities). '
(if) the: Minimum
: Royalty Fee. We provide for remit of
‘ this Royalty Fee:and other
% See Note 3. 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.
General -~ We.do not currently On Monday This is a fee that you pay
Advertising Fee | charge this fee. after the close to us.in consideration of
However, we may of each week, marketing and promotional
impose a General based on the efforts that we undertake
| Advertising Fee of the | Net Sales for which benefit the System.
| greater of (i) 3% of Net | that week. This fee'isnot a
{ Sales or (ii) $1,000 per | See Note 2. contribution to-an
| month.. _independent advertising
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
© 2020 Code Ninjas, LLE 9
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Typéof Fee “Amount | - DateDue. - | - 7 ‘Remarks , -/
@ols 1)- o B e S
' so upon thirty (30) days’
| _notice to you.
| Local You must directly - As incurred. - You must spend this local
| Advertising and spend 3% of Net Sales | ‘ advertis’ing requirement in
Promotion | on your local | compliance with our
advertising and | current policies. We
promotion. \ currently require you to
| spend this on digital
marketing of your
I Franchised Location. We:
I 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
1 , provider.
Call Center Fees | As of the date of this Monthly; on or | If we or our affiliates
Disclosure Document, | before the 1 | operate-a.centralized
we-do not.charge this day of each customer service or call
fee. However, if we or | miorith. | center; you may utilize its
our affiliates do so, the | services to make incoming
base service fees will and outgoing calls to
range from $200 to potential customers for
$1,000 per month, plus you. Note 4.
‘a commission of a
percentage of any
customer acquisitions
that we: or our affiliates
make foryou.
Software A minimum of $22 per | Upon demand: | You are required to pay our
©2020 Code Ninjas, LLC 10
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Licensing Fees

“student per year; pllis

$1,200 per quarter for
an optional license to a
curriculum supplement
you may use in your
Franchised Location.

' 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 curriculum,
which we pass through to
you without mark-up. We
reserve: the right to
implement additional
proprietary software
systems for‘all 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.

Electronic

$110 per month.

You begin We: reséive the right to
Systems Fee paying this fee | charge this fee for products
onthe firstof | and services related to
the month | informational technology,
following the including email, website
| signing of your | management, and access to
| Franchise our electronic systems and
Agreement, and | operating software in
on the firstof | connection with the
| each month Franchised Location and
thereafter. System.
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Annual Currently, $499 per When you You pay this fee once a
Conventiof attendee based on early | register forthe | year in which a convention
Registration bird pricing. We may Annual is scheduled, for one
: increase this fee Convention; Franchised Location, even
annually. provided that if you:do not register for
we will bill you | ourconvention. It gives
for one you:a registration for:one
registration fee | person to attend our
prior to the convention.. The person
convention. holding:a controlling
interest in your business
and your Designated
Principal (if-differefit) are
required to attend.
Additional $500 per-additional Upon demand. You must pay ourthen-
training and person to attend our current fee'to.send more
assistance initial training program; than three. (3) individuals
and our per-diem to our-initial training
charge for additional program. If we require, in
trainiiig (which is our sole discretion, that
currently $500, plus our additional training from us.
out-of-pocket.costs),. is required or if you ask
pertrainer. 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. s, then you will
have to pay our then-
current per-diem charge for
extra training plus
expenses that we incur:
See Note 6.
Product/Supplier | Varies — the costs of Upon demand, See Note 7.
Testing and ‘testing and evaluation. | ifincurred.
Evaluation Costs
Transfer Fee $5,000 under the | Attime:of See Note 8. Payable only
! | Franchise Agreement. | transfer. if you make a transfer (as
defined in the Franchise
An Area Developer will Agreement) of an open
| pay a transfer fee equal Franchised Location,
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Franchise Fee for each
Code Ninjas Center'or
Studio not developed.

which includes-any sale or

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 do not
“impose a fee for a transfer
to an entity you form for

| the convenience of
| ownership. This fee is

subject’to state law.

Renewal Fee

. $2.000

Before renewal.

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 Development
Agreement;

Charges for
inspections and
“mystery
customer” quality
control
evaluation

Will vary under
circumstances.

Upon demand,
if incurred.

See Note 9. The mystery’
customer program will be
separate: from our programs
for customer surveys and.
custorner satisfaction

| audits (which may require

. you to accept coupons
from participating
customers for discourited
or complimentary items),

Late Fee and
Interest on,
Owveérdue
Payments

A late fee equal to 5%
of your overdue:
"-amount, -and interest
- equal to 1.5% per
month (but net more

| set by law).

| than any maximum rate

At time the

overdue

payments are
| paid,

Only due if'you don’t pay |
us the amounts you owe on. |
time. Interest will be:

. charged only on-overdue:
amounts and will start to

 accrue on.the date when

' the payment was originally

| due.

© 2020 Code Ninjas, LLC
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© Type ofFee:
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DateDie |
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Dues and
Assessments
Imposed by a
Franchisee
Advisory Council

As determined by a
franchisee advisory

council (if established).

Currently —none.

At the times
required by a
franchisee
advisory
council.

‘We may form, orrequire
that our franchisees form, a
franchisee advisery
council. Ifone is formed,
you must become a.
member if we require, and
you must pay the fees and
assessments: imposed by

| the council.

7 Center
Refurbishment

Will vary under
circumstances.

As agreed.

If you operate a Code
Ninjas Center, we may
require you to refurbish
your Franchised Location
to meet our then-current.
requirements for décor,.
layout,.etc. We will not
requite you to refurbish the
Franchised Location more
frequently than every five
(5) years.

“Prohibited
‘ Product or
- Service. Fine

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

Ifincurred.

In.addition to other
remedies.available to us.
This may not be
enforceable under state
law.

Audit.Expenses
\

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

Upon demand.

Payable only if we audit
and the audit-discloses an
understatement in any
statement or report of 3%
ormore. (You will.also

" have to pay the monies

owed and interest.on the
underpayment (see
“interest” above).)

Insurance
Procurement

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

Upon demand.

We have the right (but not
obligation) to buy
insurance coverage if you
do not:do so.
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‘ Relocatlon Fée

$1 000 prov1ded that 1f
| ' our actual €xpenses.
exceed this amount,

you must pay the
amount‘'which exceeds

‘the fee.

) Upon demand

1 Payable only 1f you

relocate your Franchised
Location, in orderto
reimbuirse us-our ¢osts and
expenses related to an

approved relocation of

your Franchised Location.

- Securities
- Offering

Our actual expenses,

Upon demand.

Payable orly if you
propose to engage in a
public or private securities
offering, to reimburse us
forourreasonable.costs.
and expenses (including

| legal and accounting fees)
| to &valuate your proposed

offering.

‘Tax. Assessment

Our actual expenses.

Upon demand.

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.

' Costs and Legal
Fees

‘ ‘Will vary under

circumstances.

Upon demand.

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.
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' Standard Default | Up to $250 per Upon demand. | In-addition to any rights
| Fee violation. and remedies we may have
| under the Franchise
Agreement, if you breach
certain provisiens of your
Franchise Agreement and
fail to-cure the.default
during the:applicable 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.
| Additional Cure | Otir cost and expense if | Upon demand. | Due only if you.are in
| Expenses, we take action to cure | default under your
Collection Costs, | any default by you ‘ Franchise Agreement, in
and Post -under the Franchise 3 which case you must
| Termination / Agreement, including reimburse us for the
Expiration costs of collection for additional expenses we.
Expenses | unpaid amounts. | 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 your
Franchise Agreement
terminates or'expires and

1 we incur €xpenses.in

i .| ensuring your compliarnce
! - with the post-termination.
| " and post-expiration

provisions. See Note: 10.
| Indemnification | Will vary under | Upon demand. | You imust reimburse us if
 circumstances.. { we are-sued or held liable
for claims arising from
your operation of the
Franchised Location, as
well as your use of the
| Propriétary Marks in.a
| manner inconsistent with
our instructions, and any
transfers or securities
_offerings that you propose..
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maintenance and
expenses.

| @Wetel)s o ~rs o ke s e D BB
I Liquidated. See Note 10. Within 15 days | You must pay this fee if we |
| Damages ‘ of termination terminate your Franchise
of your Agreement for cause.
‘ Franchise
Agreement for
cause.
Dojo2Go Mobile | Variable —leasing or | As.arfanged and | You will incur additional
Trailer financing costs, as incurred. costs if you operate a

Dojo2Go mobile trailer; 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
minimum monthly royalty
for the operation of a
Dojo2Go mobile trailer

upon notice:to you.,

Explanatory Notes to Item 6 Table:

L.

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 6therwise indicated.

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.com, 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, Call 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
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amounts. owed to 'us or -any: affiliate tindér the Franchise Agreéement 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.

With respect to credit card merchant services processing fees, FranchiCzar will pay these
fees on. behalf of all franchisees and then collect from you the amount of such fees
prorated to you in order to reimburse 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.

You must agree that we may reta'm. any amount of cgstomerrrpayments 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 agree that we may directly charge and collect from any customer (including
any of your customers) certain fees in connection with our online- reglstratlon 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 fully earned by
us.

Corporate and affiliate-owned Code Ninjas Centers and Studios are not required to. pay
Royalty Fees, General Advertising Fees, or Call Center Fees. Corporaté 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 forthe license of any required software.

3. For a Code 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
Franchisé Agreement (the “Royalty Start Date”). The Royalty Start Date for a Code
Ninjas Studio is one hundred twenty (120) days from the execution of your Franchise
Agreement. The. Minimum Royalty Fee applies from the Royalty Start Date until your
Franchised Location is open and operating, and is the sum 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 réserve the right to apply
the Minimum Royalty Fee specifically to the operatien of your Dojo2Go mobile trailer
throughout the term of the Franchise Agreement, should you choose to.incorporate this
service as part of your operations, so that the minimum royalty-that you pay in connection
with this service would be a minimum of $500 per month on an ongoing basis. If you are
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an Area Developer, you will be required to execute a Franchise Agreement for your first
Franchised Location at the time you execute the Area Development Agreément. The
Frarichise Agreement for each subsequent Franchised Location to be developed under the
Area Development Agreement will be our then-current form of the: Franchise Agreement,
which.may have a higher Royalty Fee.

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.

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-front
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 successor technology and replacements thereto.

If you request additional training or assistance, we may charge you our thén-cutrent 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 lodgmg, food and travel arrangements -of the trainers. Additionally, if we
determine, in our sole discretion, that you are in need of additional superv151on 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 diém 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‘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. Our current per:diem charge is $500 per trainer (we reserve the right to
change our per diem rate in the future).

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: desngnated by us. You must pay us an
evaluation fée not to exceed the reasonable cost.of the evaluation and testing.

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
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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.

9. We may ourselves, or through an independent service; conduct inspections or a “mystery
customer” quality control and evaluation program. Y.ou 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).

10.  Reimbursement to us of all costs and expenses associated with your default of the
Franchise Agréement, including but not 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 interést charges on 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 appropriat