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Grain & Berry™ Restaurwts ^e cafe style eateries offering Acai bowls, Pitaya bowls, Spirulina bowls. 
Kale bowls, smoothies, fresh juices, cold-pressed juice bottles, toast with toppings, coffee products, and 
other pre-packaged food and drink products, other food and beyringe products as well as other services we 
designate or approve.

The total investment necessary to begin operation of a Grain & Berry™ ReStaiuant is between $180,500 
and $453,000- This includes $62,000 that must be paid to the franchisor or affrliate.

This disclosure document summarizes certain provisions of your Franchise Agreement, and other 
information iniplain English. Read this disclosure document and all.accompanying agreements, carefully. 
You must receive this disclosure- document at least 14 calendar days before you sign a binding agreement 
with, or make any payments to the franchisor or an affiliatefri coimection with the prop(»ed franchiseisale 
or area development rights sale. Notey however, that no government agency has Veriiied the 
information contained in this-document.

You may wish to receive your disclosure documents in another format that is more convenient for you. To 
discuss the availability of disclosures in different format, contact the Franchise Administration Department, 
Attn: Douglas Lang, 33840 U.S. Hwy 19 N., Palin Harbor, Florida 34684; (727) 224-9094; 
dl^g@grainandberry.com.

The terms of your contract (Franchise Agreement) will govern your franchise, relationship. Do not rely On 
the disclosure document alonesto understand your contract. Re^ all of your contract carefully. Show your 
contract in this disclosure document to an advisor, likesa lawyer or an accountant.

Buying a franchise is a complex investment Information in this disclosure document can help you make 
up your mind. More information on franchising such as "A Consumer's Grxide To Buying a Franchise-' 
which can help you understand how to use this disclosure document is available from the Federal Trade 
Commission. Youxan contact the FTG at 1 -877-FTC-HELP or by writing to the FTC at 600 Pennsylvania 
Avenue, N.W^i Washington, D:C. 20580. You can also visit the FTC home page at www.frc.goy. For 
additional information, call your state agmcy or visit your public library for o&er sources of information 
on franchising.

There may be other laws on franchising in your state. Ask your state agencies about them.,

ISSUANCEDATE: August 21, 2019
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state fianchLse 
administrator before.offering or selling in your state; REGISTRATION OF A FRANCHISE BY ASTATE 
DOES NOT ME AN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE 
INFORMATIOl^ IN THIS DISCLOSURE DOGUMEl^.

Call the state fianchise administrator listed in Exhibit "M" for information about; the franchisor, or about 
franchising in your state.,

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

please consider the folIowing RISK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH 
US BY LITIGATION OR ARBITRATION ONLY IN HILLBOROUGH COUNTY, FLORIDA. OUT- 
OF-STATE litigation OR ARBITRATION MAY FORCE YOU TO ACCEPT A LESS 
favorable settlement for disputes, it MAY ALSO COST YOU MORE TO LITIGATE 
OR ARBITRATE WITH US IN FLORIDA THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT FLORIDA LAW GOVERNS THE 
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAMEPROTECTIONS AND BENEFITS 
ASLOCALLAW.

3. WE MAY DESIGNATE MAXIMUM AND MINIMUM RETAIL PRICES TO THE 
EXTENT PERMTITED BY GOVERNING LAW!

4. YOUR SPOUSE AND ALL OWNERS/PARTNERS AND THEIR SPOUSES MUST 
SIGN A DOCUMENT THAT MAKES YOUR SPOUSE OR ALL OWNERS/PARTNERS’ SPOUSES 
LIABLE FOR ALL FINANCIAL OBLIGATIONS UNDER THE FRANCHISE AGREEMENT EVEN 
THOUGH YOUR SPOUSE OR OWNERS/PARTNERS’ SPOUSES HAS/HAVE NO OWNERSHIP 
INTEREST IN THE FRANCHISE. THIS GUARANTEE WILL PLACE BOTH YOU AND YOUR 
SPOUSE’S MARITAL AND PERSONAL ASSETS, PERHAPS INCLUDING YOUR HOUSE, AT RISK 
IF YOUR FRANCHISE FAILS.

5. THERE MAY BE OTHER RISKS CONCERNING THE FRANCHISE.

We the services of one or more FRANCHISE BROKERS or referral sources to assist us
in selling our franchise. A frranchise broker or referral source represents us, not you. We;pay this 
person a fee for selling our fr-anchise or referring you to us. You should be sure to do your own 
investigation of the franchise.

Effective Pate: See the next pageTor state effective dates.
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STATE SPECIFIC EFFECTIVE DATES

The following states require that the Franchise Disclosure.Document be registered or filed with the 
state, or be exempt fix»m registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, 
New York, North Dakota, Rhode Island, South Dakota, Virginia,, Washingtomand Wisconsin.

This, Franchise Disclosure Document is registered, on file or exempt fix>m registration in the 
following states having finnchise registration and disclosure laws, with the following effective) dates:

State
California...........
Florida,,..........
Hawaiii...,,...........

Illinois...............
Indiana........;....:...
Maryland...........
Michigan....:.... .

Minnesota...........
New York...........
North Dakota......
Rhode Island.......
South Dakota......
.Utah...................
Virginia..,....
Washington....,,..,.
Wisconsin.,.,..,...,,

Effective Date

November 27, 2018

In all other states, the effective date of this Franchise Disclosure Document is the Issuance Date on the
cover page.
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ITEMl
THE FRANGfflSOI^ AND ANY PABENTS, PREDECESSORS AND AFFILIATES

The Franchisor.

The Franchisor is Grain & Berry Cafe, LLC. To; simplify language in this Disclosure Document, 
Grain & Berry Cafe, LLC is referred to as *%e,” “us,” or “our.” We refer to a person who acquires a 
franchise from us as “y«“” or “your”. We are a Florida limited liability company formed On October 17, 
2017 and our principal business address is 33840 U.S. Hwy 19 N., Palm Harbor^ Florida 34684. Our agent 
in-Elorida for service of process is Acai Group, LLC,.33840 U.S. Hwy 19 N.,Palm Harbor, Florida 34684, 
and if differerit in ariother state is, if applicable, disclosed in Exhibit “M”. Our phone number is (727) 224- 
9094 and Our website is www.prainandberrv.com.

We conduct business under our corporate name, and “Grain & Berry” and “Grain & Beriy’’^ 
Restaurant.” We offer the opportunity to purchase single and multiple franchises fOr the Grain & Berry’'>^ 
Restaurants, and offer and sell supplies, equipment and services to our franchisees. We began offering 
franchises for Grain & Berry™ Restauranits in October 2017 . We do hOt Offer franchises in .other lines of 
business, We do not engage in any other business activities.

Our Parent. Predecessors and

Acm Gropp, LLC is our parent company and is loca:ted at 33840 US Hwy 19 N. Palm Harbor, FL 
34684 and owns 2 Grain & BerrytM Restaurants located at 33840 US Hwy 19 N, Palm Harbor, FL 34684 
and 2784 E. Fowler Avenue, Tampa, Florida 33612. Acai Groiip, LLC’s phone niunber is (727) 224-9094. 
The Grain & Berry™ Restaurants owned by Acai Group, LLC do business as Grain & BeiryTM Restaurants 
and offer same or similar products and services as are offered by franchised Grain & Berry^ Restaurants. 
Acai Group,. LLC is also our predecessor as we Obtaiihed Our intellectual property from Acai Group, LLC, 
which we use to offer. Sell and.supportiGrain & Berry™ Restaurant franchises.

Except as described above, our parent, predecessors and affiliates have not offered franchises in 
this or any odier lines Of busmess;

Out Franchise Program 

Grain & Berrv™ Restaurant

Through the expenditure of considerable time and effort, our predecessor and we have developed 
a distinctive system for the development and operation of “Grain & Berry'*'” Restaurants”^ Grain & 
Berry™ Restaurants are health-focused cafes that offer: Apai fruit: bowls, pitaya fruit bowls^ kale fruit 
bowls, yogurt.fiuit-bowls, smoothies and coffee drinks, as well as other products and serGCes we designate 
or approve. We especially dedicate ourselves to making pur Grain & Berry™ bowl, that eritails; Acai fruits 
and banana placed in a blender to make the base, the base is then covered with granola and ultimately 
topped in frnsh fruit and Other healthy choices.

Grain & Berry™ Restaurants use our System COpyrigJits and Marks, and offer, sell only products, 
services and accessories we designate Or approve (the “Products and Servites”), in a distinctive and 
innovative enviromnent. Grain & Berry^ Restaurants operate; under and using distinctive business 
formats, methods, procedures, designs, layouts, signs, product and service mix, standards, specifications, 
and Systeni Standards, all of vvhich we may improve, fiirther develop or otherwise modify from time-to- 
time' (the “System”). Our Manuals and our System Standards will define; in more detail the layout of the
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Grain & Berry™ Restaurants, number of personnel needed^ types of Products or Services offered, amount 
of inventory carried and the like.

To inaintaih arid promote our brand and our company mission, wesuse, promote and license certain 
trademarks, service marks and other commercial symbols in the operation of Grain & Berry™ Restaurants, 
including the trade and service marks “Grain & Berry” and “Grain & Berry™ Restaurant” and other 
associated logos, designs, symbols and trade dress, which have gained and continue to gain public 
acceptance and goodwill, and we may create, rise and license additional trademarks, service marks and 
commercial symbols in cbnjimction with the operation of Grain & Berry™ Restaurants (the “Marks”).

We also use, promote and license in the operation of Grain & Berry™ Restaurants certain 
mformatibn capable of being rendered into tangible form that we claim as our Copyrights, including 
spreadsheets, forms,marketing materials, labels,manuals, pricing lists, vendor lists, menus, advertisements, 
our website, and any other written materials, marketing materials, advertisements, or slogans:(including the 
look, cornpilation, feel and content of them) (the “Copyrights-

Each'Gt^ & Berry™ Restaurant operates froni-a specified location that we designate (the “Site”). 
A typical Site for a new Grain & Berry™ Restaurant ranges from approjdmately 1,500 square feet to 2,800 
square feet.

To be eligible to be granted a Grain & Berry™ Restaiuant franchise, you must meet pur 
qualifications, who demonstrate frat they meet our brand values of community inyolyement, and be willing 
to undertake the investment and effort to embrace our brand values, a fiancliise to own and,operate a Grain 
& BerryTM Restaurant. If we agree to grant to you a fianchise, you must sign and deliver to us our form of 
“Franchise Agreement’ attached as Exhibit “G” to this Franchise Disclosure Document., If you are a 
corporation, partnership or other entity, all of your ovrtiers: (md spouses) must sign our "Owners 
Guaranty" (“OG”), guaranteeing your performance and binding themselves individually to provisions of 
the Franchise Agreement. Also, if you are a , sole proprietorship and your marital assets are used to qualily 
for bur financial requirements, your spouse must sign the OG. If your owners ;are entities, then the people 
who are their owners must sign the OG. A copy of our Owners Guaranty is attached as Exhibit ‘T”i

Multiple Grain & Berry™ Restaurants

We currently do not have a formal development program for selling rntiltiple Qain & Berry™ 
Restaurant fianchises to those interested. We are currently focusing on those fianchisees who will operate 
either 1 or 2 Grain & Berry™ Restaurants. If you wisfrto purchase a 2“'* Grain & Berry’’^ Restaurant, you 
sign 2 Franchise Agreements arid pay all fees due under the.2"‘‘ Franchise Agreement. We do not discount 
or delay fees due for a 2”‘‘ fianchise.

As of Auj^t 21, 2019, there are currently a total of seven (7) fully opened Grain & Berty™ 
Restaurarits operating (and 1 Grain & Berry'b^ Restaurants) are in pre-opening/build-out phase and 4 are not 
yet in the pre-opening^uild-out phase). Of those 12 Grain & Berry™ Restaurants, 2 are owned by us or 
our affiliates and each of those 2 are fully opened.

Competition and Market.

The market for the goods and services offered by Grain & Beny™ Restaiirants (health food 
products and services) is well established and very competitive. Your cbtopetitors include; possibly other 
Grain & Berry™ Restaurarils, as well as both ^chised arid independent grocery stores, restaurants, 
eateries, cafes, gas stations and health food organizations. Grain & Berry™ Restaurants compete with 
national and regional “chains” and local businesses which offer similar produCts and services.. In addition.
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mmy customers can obt^ similar products or service offered at the Graiin & Berry™ Restaurants from 
other sources and can perform the services thernselves. Additional market development, including 
development by competitors, should be expected. The market may be^seasonal m geogr^hic areas with 
seasonal populations.

The food industry is heavily regulated. A wide variety of federal, state and local laws, rules and 
regulations, have been enacted that may impact the operation of your Grain & Berry™ Restaurant, and may 
include those: which: (a) establish general stan<Mds, zoning, permitting restrictions and requirements and 
other specificalibns.and requirements for the location^ construction, design, maintenance and operation,qf 
yoiu Grain & BenyTM Restaurant’s premises; (b) set standards pertaining to food safety, as well, as 
employee health and safety; (c) regulate matters affecting the health,;safety and weffare of your custbmere, 
such as general health and sanitation requirements forrestaurants:and laws and regul^ons relating.to,access 
by persons with disabilities; employee practices concerning the storage, handling and preparation of food; 
restrictions qn smoking or vaping; availability Of and requirements for public, accommodations and 
requirements for fife safety arid general emergency preparedness; (d) establish requirements for food 
identification and labeling; and (e) regulaite advertisements. State and local agencies mspect restaiuants to 
ensiue tiiat they comply with these laws and regulations. You should investigate whether there are 
regulations and requirements that may £^p}y in the geographic area in which you are interested.iri locating 
your Grain & Berry™ Restaurant and you should consider both their effect and cost of coinpliance.

You must identify, investigate,, satisfy and comply with all laws, ordinances and/or regidations 
applicable to yqur Grain & Berry™ Restaurant, including employment, workers’ compensation insiuance, 
and corporate, tax, public health and sirnilar laws and regulations, because they vary from place to place, 
can change over time, and may affect the operation of your Grain & Berry™ Restaurant. You must also 
obtain all necessary permits, licenses and approvals to operate your Grain & Berry™ Restaurant. Yqu 
should independently research and review the legal requiremrats of the food service industry with yOur 
own attorney before you: sign any binding documents ormake any inve$tmentSj as youare solely responsible 
for compliance and.adherence to the rules,; regulations and laws in yOur area.

You must comply with federal, state, and focal laws and regulations. You should work with an 
attorney to investigate all regulations and laws that yoxu prospective, franchise must comply with and 
determine the experKe. you will incur. You are solely rreponsible for remaining in compliance with federal, 
statCi and focal laws and regulations that apply to running the type of fianchised business we offer. You 
should investigate the application of these laws further with a business compliance attorney. For instance, 
discussing theTollowing with your attorney is important: Zoning (real estate permit), health, .sanitatioii, no- 
smoking laws; and regulations that pertain to sanitation, labeling, food preparation, food handling, and other 
waste disposal, environmental comphanCe, and food service are some of the many matters you need to 
discuss with yoru business cotnpliance attorney. You are responsible for investigating and complying with 
yourlocal and federal laws, rules and regulations.

I TEM 2
BUSINESS EXPERIENCE

Manager and GOO; Douglas Lang

Douglas Lang on October 17, 2017 Go-founded and assumed the positions of Manager and COO 
of Grain & Berry Cafe, LLC. Douglas Lang on April 10, 20L7 Co-foUnded and assumed the positions of 
Manager and COO of Acai: Group, LLC inTahn Darbori Florida; From,20l5 to June of 20li, Mr. Lang
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served £b COO of Genesis Insuranee; From 2009 until present Mr. Lang .acts as CEO for Bright Futures 
Financial in Palm Harbor, Florida.

Manager A CEO: Jack E. Kessler 111

Jack E. Kessler IH on October 17, 2017 Co-founded and assmned the positions of Manager and 
CEO of Grain & Berry Cafe* LLC and has served in that position throu^ the present in Palin H^bor, 
Florida. On April 10, 2017, Mr. Kessler Go-founded Acai Group, LLC in Palm Harbor^ Florida and 
assumed the position as Manager, From March 2010 to current, Mr. Kessler acts as Regional Account 
Man^er/Agent for Blue Grace Logistics, LLC in Riverview, Florida: From April 2012 to current, Mr. 
Kessler is the acting Manager and owner of Oldsmar Coin LLC in Oldsmar, Florida. From April 2016 to; 
currenh Mr. Kessler is the acting manager and Owner of Florida Ave. Coin, LLC in Tampa, Florida

ITEM 3 
LITIGATION

Concluded Actions:

Fmtta Bowls Franchising. LLC v. Justin Bitner. Grain s Berry Caf6. LLC. Acai Group. LLC fUiS. 
Dist. Ct. NJ),Ciyil Action #201 8t2446'(FLViT)EA) (December 2l, 2018). The franchisor of a competing 
brand, Frutta Bowls Franchising, LLC, brought an action against the Bitner and the Entity Defendants 
(Jiistin Bitner (BitnCr), Grain & Berry Cafe, LLG and Acai Group,. LLC (the “Entity Defend^ts”)) 
^eging violations of the Trade Secret Act, 18 U.S.C: 1836, et seq.; Trade Dress Infringement under the 
Lantham Act, 15 U.S.G. 1051, et seq,; Violation of the New Jersey Trade Secrets Act, N.J.S.A. 56:15-1, et 
seq.; Tortuous Interference with Economic Advantage; Civil Conspiracy to Commit Tort; and brought 
against only Bitner claims for Fraud in the Inducement; Breach of Fiduciary Duty and Judicial Expulsion. 
The case was amended as of May 3, 2Q18 to add Jack E. Kessler, HI, and Douglas Lang as defendants to 
the claims against;the Entity Defendants. The case against Bitner was,settled on November 27,2018, The 
case against the two Entity Defendants was dismissed on December 10, 2018. The case against the 
individual defendants (Kessler and Lang) was dismissed on, June 4^ 2019.

Except for the 1 matter above, no litigation is required to be disclosed in this Item.

ITEM 4 
BANKRUPTCY

No bankruptcy information is required to be disclosed in this Itetru

ITEMS 
INITIAL FEES

Your initial franchise fees for an individual Grain & Beriy™ Restaurant are $62,000. The initial 
franchise fees includes the amount of the Franchise Fee, Site Selection Fee and Pre-Opening Purchase.

You must pay each component of the initial franchise fees (Franchise Fee andPre-Opening Package 
Fee and Site Selection Fee) when you sign the Franchise A^greement, imless yoin state requires that we 
defer initial franchise fees until we and our affiliates have fulfilled aU pre-opening obhgatiOns. (See State 
Specific; Addendums at Exhibit ^A”)

Each component of the initial franchise fees are described below, The initial franchise fee in this 
Item 5 assumes you are purchasing; 1 Grain & Berry™ Restaurant.
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Franchise Fee.

If youidb not participate in the Development Program, the Franchise Fee is $50,000 for each Grain 
8i Berry™ Restaurmt; The Franchise Fee for each Grain & Berry™ Restaurant is diie when the Fnmchise 
Agreement for that Grain & Berry™ Restaurant is signed by you. The^Fmnchise Feeis due in lump sum 
and is ;non-refundable when paid. The. Franchise Fee compensates us for providing yOin Initial Training, 
evaluating you as a prospective franchisee, preparing the frmchise sales cbntracts/elosing, and reimbursing 
us for your discovery dUy costs. Otherwise, if you participate in the Incentive Program or Development 
Program, the Franchise Fee is Currently uniform among franchisees for Grain & Berry™ Restaurants.

Site Selection.Fee

When you sign the Franchise Agreement, you must also pay us (or om authorized representative) 
a fee in the-.amount of $2,000 (the “Site Selection Fee”), The Site Selection Fee is due in lump sum and 
non-refundable when paid. The Site^Selection Fee covers oiur costs of reviewing your Site to determine if 
it meets our Site selection criteria. If you tequest and we provide multiple Site selection reviews^ we charge 
an additional Site Selection Fee for each Site evaluated. But, any additional Site Selection Fees are due 
after you open for business. You areialsb responsihle for all travel and hotel costs if we visit the Site. The 
high and low range in this Item,5 assumes only one Site selection visit and we are able to perform it without 
travel to the Site.

Pre-Onening Purchase.

Within 90 days after you sign the Franchise, Agreement but not later than 10 days afterypU sign a 
lease for or purchase your Site, you must also pay to us a fee bf $10,000 (the “Pre-Opening Purchase”) 
which compensates ,us for placing marketing for you during your pre-opening period^ providing direct mail, 
print brochures, banners, tent, digital media, webpage develbpmeht, and other promotional items we 
designate. The Pre-Opening Purchase also includes an iiiitial inventory of Acai and Pitaya. The Pre- 
Opening.Purchase is due in liimp simi and is nonTrefundable when paid. We have sole discretion over the 
timing and manner bf expenditure-of the Pre-Opening Purchase.

Fee Deferrals

You must pay the Franchise Fee, Pre-Opening Purchases and the Site Selection Fee on the dates 
described in this Item 5, unless your state requires that we defer imtial fiunchise fees imtil we arid our 
affiliates have completed our pre-opening obhgations under the Franchise Agreement (See State Specific 
Addendums at Exhibit “A”).

Franchisee Referrals—^We offer to franchisees who participate in our new fiunchisee, referral 
program, and who send us a qualified referral who purchases a franchise, a $2,000 referral fee.

Except as described in this Item 5 above, toeie are no other fees required to be paid or purchases 
required to be made from US or our affiliates, prior to your beginning operations of your Grain & Berry™ 
Restaurant.

Initial Franchise Fees Received in 2018

In the fiscal year ending December 31,2018, we received totalFranchise Fees of $220,000. In the 
fiscal year ending December 31, 2018, the Pre-Opening Package Fees we received were $0. In the fiscal 
year ending December 31, 2018, the Site Selection Fees we received were $0 and wC received total Site
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Selection Fees of $0. In tHe fiscal year ending December 31,2018, we received Pre-Opening Purchases in 
the amount of $0.

ITEM 6 
OTHER FEES

ITEM 6: OTHER FEES
Type offec' Amount^ II I>ate due'* Remarks

Royalty Pees Varies: Up to 8% of 1 
Gross Sales. Chirrently, 
6%.(3)

1 Charged weekly on 
Monday for preceding 
week by Electronic 
Funds Transfer (EFT) 
with our third party 
service provider.

See Note 3. , At our option we can 
make the Royalty Fees due on a 
daily basis.

Systeiii
Development Fee

Varies: Up to 2% of 
daily Gross Sales. 
Currently, 1% of Gross 
Salles.

Charged weekly on I 
Monday for preceding 
week by Electronic 
Funds Transfer (EFT) 
with our third party 
service provider.

Deposited in the System 
Development Fund controlled by 
us (see Item 11). At our option we 
can makejthe System
Developrnent Fees due ona daily 
basis. We may serve as the 
appro ved provider of advertising 
agency services to the, System 
Development Fund and charge! 
advertisingiagency coinmisSiOns 
for doing so.

Additional or on^Site 
Training or
Assistance (Grain & 
Beny™ Restaurant 
Academy
Certification
Training Fees)

Varies: Our at our 
option, then current per 
diem fee not to exceed 
,$600 per day per 
trainee or $1,000 per 
trainer, plus travel costs 
and expenses:
Currently, $600 per 
trainee per day and 
SLOOO per trainer per 
dav.

5 days after billing Included with the Franchise Fee is 
the InitialTrainingidetailed in
Item 11. We charge this feeuf we 
require or you request, and we 
agree to provide; additional On- 
Site,training or 6tF Member 
training. Also due if we provide 
additional OTT Member members, 
and for Ml Grain & Berry™ 
Restaurant Academy Certification 
Training.

National Convention 
Registration Fee

Then-Current 
registration fee; 
currently $500 per 
person

Before.attending 
national convention.

Youpr your Manager must attend 
the national conventions held by 
us.

Computer System 
(PGS) Purchase

Varies: $3,500 to
$4,000 iiiitial
equipment and monthly 
feesof$399.

Within five days of 
installatidn

I Paid to our designated Computer 
System supplier. Currently,
Revel. The initial eijuipment 
ranges.from $3,500 to $4,000. But 
Reye} may offer you the ability to 
include its purchase in your 
monthly fee. This also includes 
other feCspaid to accounting

1 providers with software based 
services., Monthly fee range 
assumes monthly fees of $399.

Local Advertising 
Expenditures

Varies: 5% of monthly 
Gross Sales. May be 
increased if we4eein

Payable directly to ad 
agencies or to us.

You must spend at least 5% of 
your monthly Gross.Sales on J
approved local advertising. We
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ITEM 6: OTHER FEES
Typeof fee' Amount*’^ 1 Date due“ Remarks

the market to be high 
density and require 
additional expenditures 
due to economic 
conditions.

may also requife you to pay these 
monies to us and we place the 
advertisingand m^ketingon your 
behalf. The; Pre-Opening
Purchase (see Item 5) do not 
count towards yoiu Local

1 Advertising expenditures.
L^Fees Up to 2% of your Gross 

Sales
Payable to a local 
advertising association.

When there are two or more,Grain 
& Berry™ Restaurants in your 
Designated Protected Market Area 
(“DPA”), you will contribute 
Local Advertisiiig Fees of up to 
2% of your Gross Sales to the 
cooperative or Local Advertising 
Associatidri (the “LAA”). LAA 
Fees do count towards your 
monthly Local Advertising

1 Expenditures.
Collection Coste Varies: Amount 

incurred by us to, 
collectunpaid fees, 
estimated to range from 
$500 to $1,000

On demarid Includesattomeys’ fees and costs. 
These costs inay vary greatly 
depending upon the particular 
circuiristances of the collection 
actioa

Interest Charges TheJesser of 18% per 
annum or the maximum 
legal rate allowable by 
applicable law

On demand Applies to past due payments 
payable to us.

Late Payment Fees $50 per day per 
delinquent payment

Within 10 days after 
payment due

Applies to past due payments 
payable to us;

AuditFees Varies: Amount
incurred by us to audit 
yOur Grain & Berry™ 
Restaurant, estimated to 
range from $1,000 to 
$2;000, plus expenses.

Within fivedays.after 
receipt of an.invdice

Payable only if an audit shows 
that you imderetated your
Revenues by more than 2% in any 
month or year. These costs may 
vary greatly dependihg,upon the 
particulw circumstances of the 
audit.

Costs and Attorneys’ 
Fees

Varies: Our actual costs 
anduttomeys’ fees

As incurred Payable if your default under any 
agreement with us caures us to 
incur legal fees and .costs;.

Indemnification Our actual costs; will 
vary according to loss

On demand YOu must indemnify Us if your 
actions resiilt;in a loss toms.

Business
Management Fee

Up to the/greater of
10% of your Gross
Sales or $6,000;per 
month, plus expenses

Paid along with the 
Royalty on the
Payment Date,

This Only applies if we ojwrate/ 
manage your Grain & Berry™ 
Restaurant; ifypu fail to cure 
breaches or become disabled Or 
deceased.

Vi olations of Non- 
Solicitation

Varies: 4 times the 
solicited or hired 
employee’s most recent 
annual compeaisation.

Within five days after 
you receivean invoice 
from us.

Applies if you violate non­
solicitation,obligations by 
soliciting a management level 
employee.
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ITEM 6: OTHER FEES
Tvpeof fee’ Amount*’’ | Datedue^ II Remarks

Mark-Up / Profits on 
Sales of Items or 
Services

Varies: 0% to 100%+.

ll

Due lipOn the payment 
for the item service.

We or our affiliate(s) may sell to 
you itenas or services, .some of 
them may be required,, others; may 
be optional purchases. We earn 
profits/margins on them. The 
margins/profits vary fi:om time to 
time. They compensate us for our 
efforts. Our predecessor or 
affiliates that sell hems or 
services to us that we resell to you 
may also earn profits on their 
sales to ns.

Transfer Fee and
Costs

Varies: 50% of our |
then current Franchise 
Fee plus all costs 
(includirigany broker 
fees due). If you 
transfer to an entity you 
own or control and tiie 
ownership group 
remains the same (a 
“Simple Transfer”), 
the Transfer Feeds 
$500, and if the 
ovraership group will 
be different persons or 
entities, the Transfer 
Feeds $2,000, plus 
costs.

1 At timeof transfer Compensates us for approving a 
transfer. Costs include all 
business or fi^chise broker costs 
due on the transfer, which are due 
by us, the transferee or transferor.
If you enter into a Simple
Transfer, you must execute
Exhibit G to the Franchise 
Agreement

dJure Fees and Fines 
for System Standard 
Breaches

Our then current fee. 
Currently themihimum 
fine is $25d'per day per 
violation.

Due upon invoice: If you breach our System
Standards for Membership 
Agreements, member transfers 
and the like^ we may require you 
to cure the breach by paying the 
amount we designate.

LateFhes $50 per day Within 5 days of 
invoice

We may automatically deduct 
these (and any other fees)*via our 
computer system. They are duedf 
you aredate in siibmittingany 
reportsor financialidata or 
financial statements tons in the 
format wejspecifir.

Successor Franchise 
Fee

50%^of our then current 
Franchise Fee, plus all 
costs andibroker fees.

Prior to grant of the 
Successor.Franchise

Diie if we grant to you a
Successor Franchise.

Additional Site 
Selection Fees

$2,000 per Site
Selection

Within 10 days of our 
invoice,

Due if you request m ore than 1
Site to be evaluated for Site 
Approval.

Notes;
(1) Unless otherwise indicated, all fees in this table are imposed by and payable to Us, our predecessor or oiir
affiliate. Unless otherwise indicatedi all fees in the chart apply the, same to each'fianchise; In general, we expect 
to imposeall fees described in this chart imifoimlv among all fianchisees. But, we reserve the right to vary these
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Type of.fee'
ITEM 6: OTHER FEES 

Amount^'^ If Date doe'* Remarks
fees if, in our sole discretibn, we choose to do so. All fees in this table are non-refimdable, except as provided in 
Item 5. Fees may not be unifonn among franchisees;

(2) “Gross Sales” are defined in,the Franchise Agreement as all revenue you derive fi-omnperating the Grain 
& Berry™ Restaurant,, including, but not limited to, all.ampunts you receive at or away from the Site. from;any 
activities or services whatsoever including any that ate in any way associated with the sale of Products or'Services 
and/or in any way associated with the Marks, Gppyri^ts or System, and wheflier fi-om cash, check, barter, credit 
or debit card or credit transactions; but excluding (1) all federal, state or nrunicipal sales, use or service taxes 
collected fi-pm customers and paid to the appropriate taxing authority and (2) customer refunds, adjustments; 
credits and allowances authorized by us that are actually made by the business. Gross, Sales ,also includes, for 
example, revenue you receive from vending machines or other coin-operated machines or devices and revenue 
from delivery service sales, retail, concessions, lottery tickets, special functions, etc. and sales of products bearing 
or associated with the Marks, Copyrights or System.

(3) We will designate the day of the week (die ‘Tayment Day”) the payments are due. Currently, the 
Payment Day is on Monday. We may USe a third party payment processor to collect daily Royalty fees. If the 
Payrhent Day falls'on a national holiday, the payment is due on the first weekday following the PaymentDay, We 
may require yPu to pay all payinents due us by electronic funds transfer. You agree to comply with the procedures 
we specify in our Manuals and perform such acts and Sign and deliver such documents aS rtiay be riecessary to 
accpmplish payment by this method. On the Payment Day, you will report to us by telephone, internet, intranet 
or elecfronic means or in written form,, as we direct, your Grain & Berry™ Restaurant’s tme and correct Gross 
Sales for the immediately preceding month. You will give us authorization, in a form that we designate or approve,, 
to ourselves or via bur third party processors, initiate debit entries from or credit correction entries to (likeby ACH 
transfer or other method) the Grain & Berry™ Restaurant’s bank operating account (the “Acconnt’b for payments 
of any fees due us and other amounts due under the Franchise Agreement, including any applicable interest 
charges. Since the form may vary by your of our banking institution, we do not have a; standard form of electronic 
deUvery transfer document for you to sign in all instances to make electroriic funds trarisfers froin your Accoimt. 
A sample form of this transfer form is attached as Exhibit “H” to this Disclosure Document. You will make the 
funds available in the. Account for withdrawal by electronic transfer no later than the Payment Day.

(4) All fixed dollar amounts may be adjusted as of January 1 of each year in proportion to changes in the 
Consumer Price Index (U.S. Average, all items) maintained by U.S. Departments of Labor: Each Adjustment will 
be made effective as ofJanuary 1 based on the January Index but the first adjustment will not be made until the 
second January following the Agreement Date,

(5) Currently, there areno advertising or purchasing cooperatives that you must join. If a local advertising 
cooperative or local advertising association (LAA) is established, you will be required to contribute to it an amount 
determined by that local advertising cooperative up to 2% ofyour Gross Sales per Calendtu’Year. We expect that 
if a cooperative (LAA) is formed, there may be written governing documents to review, it will provide annual or 
periodic statements, will be operated by the cooperative or LAA or a hired advertiring agency. We have the right 
to require the cooperative or LAA to.be formed, changed or dissolved. We will permit you access to the payment 
and expenditure records of any cooperative or LAAto Whichyou conttibute: Our or our affiliates’ outlets, if any; 
will participate on an equal basis, and will contribute on an equal basis. We do not have a defined.area for the 
cppperatives or LAA- TTrey may vary based oh industry! standards for the media selected.

(6) Pre-Opening Package Fees for Grain & Berry™ Restaurants under the Developrnent Program may be 
due after you open your first Grain & Berty™ Restaurant, but-are not included,in this Table. See Item:5.
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ITEM 7
ESTIMATED INITIAL INVESTMENT

rirain Berrv?^ Restaufant Prnp;ramL

ITEM 7: YOUR estimated INITIAL INVESTMENT
Type of eiqienditure (1) Amount (1) Method of 

payment (2)
When due To whom payment 

is tobe made
FranchfiseFee (2)(15) $50,000 Lump Sum At the time of 

signing the
Franchise
Agreement

Us

SiteSelection Fee(2) $2,000 Lump Suni Upon submission of 
proposed lease

Us or Third Parties

Pre-Opening Purchase(2) $10,000 Lump Sum At the time of 
signing the
Franchise
Agreement

Us

Real Estate Lease Payments 
-^deposit,, 1 month (3)(6)

$6,000 to $12,000 Monthly Asagreedin tire
Lease

Lessor, Seller

Leasehold Improvements 
OKI'S)

$15,000 to $150,000 As Incurred Before Opening Suppliers

Licenses; Architectural, and 
EhgineeringFees (4K15)

$5,000to $15,000 As Incurred Before Opening Suppliers

Construe tionManagenient 
Fee(4)

$0 to $20,000 Supplier

Wages, Travel and Living 
Expenses for You ^d Your 
Manager Diuing Training;(5)

$1,000 to $3,000 Asinciured Duriiig Training Employees, Airlines, 
Hotels, and other 
Businesses

Restaurant'Kitchen
Equipment Purchase Deposit 
and Initial Payment (6)

$50,000 to $70,000

Furniture, Fixtures and Non- 
Kitchen Equipment (6)(15)

$1,000 to $15,000 As Incurred As Incurred Suppliers

Computer System f.7)(l 5) $4,000 to $8;ooo Lump Sum Before Opening Suppliers ^
Signs (8)05) $6,000 to $9,000 Lump Sum Before Opening Suppliers
Initial Inventory and
Supplies (9K15)

$3,000 to $l5;g00 Lump Sum Before Opening Suppliers

Employee Salaries - 3 
months (10)

$9,000 to $25;000 Asdneurred Asilncurred Employees

Local Advertising 
Expenditures Fee and costs 
(11)

$7,500 As Incurred Within 90 daysof 
Opening

Suppliers

Insurance - 3 months (12) $1,000 to.$l,500 As Incurred As Incurred Insurance
Companies

Additional Funds - 3 Months 
[these figuresihave not been 
offset by operating revenues] 
(14)

$10,000 to.$40,000 As Incurred As Incurred, before 
Opeiiing’or 
otherwise as 
arranged

Us, Suppliers-and 
Utilities, Landlord, 
Utilities,
Government
Agencies, Attorneys, 
Accountants and
Other Professionals,

TOTAL (3K13)(14)(15) $180,500 to $453,000;
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Explanatory Notes.

(1) For the estimated range of-cdsts* we relied on our experience, as discussed in Item 1 of this disclosure 
document. You should carefully review these figures with your business advisor before making any 
decision to purchase a fianchised Grain & Berry™ Restaurant. These-estimates are basedpn a Grain 
& Berry™ Restaurant that ranges fi-om 1,500 to 2,800 square feet. We do hot offer direct or indirect 
financing. We and/or our affiliates do not finance any part of the initial investment.

(2) The low range of the Franchise Fee for a single Grain & Beiiy'*>‘ Restaurant or the first Grain & 
Berry™ Restaurant under the Development Program assumes a 15% discount provided under our 
Incentive Program. The Development Fee is basedpn 2 Grain & Berry™ Restaurants. The Franchise 
FeeSj Pre-Opening Package Fees, Pre-Opening Purchase and Site Selection Fees are non-refundable 
when paid. All other payments or fees in tliis Item 7 are not refimdable unless otherwise noted. See 
Item 5.

(3) Our model is that you lease and remodel an existing building to a Grain & Berry™ Restaurant. This 
estimate assumes monthly lease payments of $4,000 to $8^000 per month, based on ,a Site that is 
initially available in “vanilla shell” with sufficient HVAC, grease trap and electrical for a Grain & 
Berry™ Restaurant. If you seek to lease a cold . grey shell location or a location that required greater 
preparation, your lease payments and build out costs may differ significantly. The low (1,500 sq. ft;) 
and high.(2,800 sq. ft.) range assumes the landlord includes leasehold improvem^t costs: in the rent: 
(TI). Thedow rangeiassumes free rent during build-out and one month after opening and little out of 
pocket leasehold-improvements are necessary. The high range assumes 3 months’ rent and deposits 
up to S150i000 in leasehold improvements are needed, which are not included in TI. We assume 
approximately 60% to 80% of leasehold improvements may be included in TI. We do not 
recoimnend or estimate the cost of purchasing a building or Conistructingia building or paying cash 
for leasehold improvements. Grain & Berry™ Restaurants are generally located in fieestanding 
buildings or in line spaces, and require from 1,500 to 2,800 square feet. Rent rates may be higher 
due to market conditions, availability and Other factors. The monthly rental for your fimichised 
location may include common area niaintenance fees and real estate taxes, as well as amortized 
amounts reflecting the amount of landlord work and tenant improvement allowance provided. The 
amount indicated also includes a one month advanced rental payment, security deposit and prepaid 
expenses. The amount of rent payments, free rent period (if any) and deposits will be influenced by 
the landlord work and tenant improvemrat aUovyance negotiated, if any. The amount of landlord 
work, tanant improvement allowance and other constmction and build out costs will vary based.on 
market conditions, condition of the building, engineering, architectural and acoustical requirements, 
federal, local or state codes, laws^ or ordinances, as well as climate and weather issues impacting 
your building itself and building efforts. If you chooses to purchase the land and buUding for your 
Grain & Berry™ Restaurant, your initial costs likely vdll be significantly higher than if you choose 
to lease the premises. We don’t recommend you purchase and build, the parcel required for your 
Grain & Berry™ Restaurant will require approxiinately 1 acre of land to handle building and parking. 
Some of your coste for the property, construction or remodeling and other Site improvements may 
be financed through a bank or other financial institution. These estimates are based primarily upon 
om predecessor’s experience m the west coast of Florida where Grain & Berry™ Restaurants are 
currently located; depending upon your area, your costs may vary. While we recotnmend you 
negotiate with the landlord to obtain 3 to 6 months of fice rent, you must be prepared to pay rent 
prior to openihg of the Grain & Berry™ Restaurant. Fees paid to our designated or approved provider 
of construction project management services are included in these estimates.

(4) You will need to obtain licenses, bonds and other approvals needed, and may have an architect and 
engineer as rrecessary to bui}d-out or remodel the.site for yoiu- Grain & Berry™ Restaurant. We also
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suggest you use a construction management servite firm to assist with your build-out. We 
recommend you use Ihe services of our construction project management services (“CPMS”) 
provider, RPM 43, LLC, which range from $15,000 to $20,500,, plus expenses, The low range 
assumes you choose not to use or we do not require you to use a CPMS provider..

(5) You must pay for the salaries, benefits, travel expenses and other expenses while you and your 
Manager attend the training program,

(6) You currently may purchase the restaurant/kitchen equipm^t from third parties. The amount of 
down payment on a purchase or lease of restamant/kitchen equipmentmay vary due to the amount 
purchased or leased, your credit, and the terms offered by the financial provider you choose. Some 
or all of your furniture, fixtures, and non-restaurant/kitchen equipment (FF&E) and signs, alorig with 
or separate from your restaurantddtchen equipment, may be financed through a bank or other 
financial institution, via an outright purchase and other, amounts of itmay be leased. This estimate 
includes any l^e origination fees if you lease. (You may have to have a greater down payment 
based on your Credit and if you are financing the purchase, the down payment may range from 0% 
to 30%, depending on your credit and other factors). The typical restaurantAcitchen equipment 
purchase dr lease costs ranges from $2,000 to $10;000 (including taxes and shipping). If yducannot 
obtain leasing/financing, your estimated initial investment will increase by this, amount. If you lease 
the equipment, you may have other lower morithly costs and include m^teriance and repairs in the 
lease package. The low and high range assumes you lease the restaurant/kitchen equiprhent, and 
includes your mifial lease paymerits. You may also be able to mclude in your leasing package 
signage, lockers and other removable fixtures and equipment. If you chose to purchase cash rather 
than lease or finance ydiir restaurant/kitchen equipment your initial investment costs will likely 
exceed the high range of this^ estimate by the purchased amounts that exceed our range of costs.

(7) See Item 6 and Item 11 for a description of the Computer System and Computer System Tee. The 
Computer System from Revel ranges from $3,500 to $4,000 and we have included $500 to $1,000 
estimate for miscellaneous computer costs, like aPC for the office. It includes the Computer System 
acquired through,Revel, plus one PC/ laptop or tablet and printer for your office use; The low range 
assumes your include the Reyel POS equipment in the monthly fee, plus purchase one PC,, laptop or 
tablet and printer; The high range assumes you purchase the Revel P0S equipment up front, and not 
via inclusion with the monthly payment to Revel. See Note 3 and Iteins 6 and 11,

(8) You must purchase si^ that meet om System Standards. The low range assumes 1 pylon sign and 
1 exterior sign. The high range assumes 1 pylon sign and 2 exterior signs. Each range assumes it 
includes interior graphics and exterior window signs (skins/filrii).

(9) You will need to purchase inventory and supplies to operate your Grain & Berry™ Restaurant The 
low range assiunes some of the cost of si^s is paid by the Landlord as TI.

(10) You will need to hire employees and pay salaries to staff of the Grain & Berry™ Restaurant This 
assumes 3 persons during pre-opening period (during the l-,3 moriths prior to opening), and L7 full 
time persons after opening, and,a Variety ofother workers paid on,;a,part-time basis. (TTie length of 
your preropening period will vary based on market conditions, season, lease terms, available 
operating expendituresjand Other factors.)

(11) This includes the 5% of Gross Sales that you are also required to spend on Local Advertising 
Expenditures, which commences when you open the Grain & Berry™ Restaurant, as well as any 
amounts in addition to the Pre-Opening Purchases that you may choose to spend on.advertising and 
promotion during.the initial investment period. See Item 6. See Note 13.
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(12) You must purchase insiirance that meets our minimum standards. See.Item 8.

(13) The disclosure laws require us to include this estiinate of all costs to operate yoin franchise dining 
the “initial phase” of your business, which is defined as 3 to 13 months or a longer period if 
“reasonable for the industry.” But, this initial investment period begins when you sign the Franchise 
Agreement and ends the first month the/Grain & Berry™ Restaurant is open and in operation; See 
■Time To Opening” in Item 11. We^ are not aware of amy estabUshedfonger “reasonable period” for 
our industry, so our disclosures coyer a 3 to 13-month period. The amounts shown are estimates 
only and may vary for many reasons. Your actual costs will depend on factors such as how much 
you follow our methods and procedures; your management skill, experience, and business acumen; 
local ecdhbmiciconditions; the prevailing wage trade; competition;.and the sales level reached during 
the initial period. You should review these estimates carefully with an accountant or other business 
advisor before making any decision to buy a fiunchise. During the initial inveStinent period, you will 
need Additional Funds to cover your expenditures for supplies, local advertising, utilities, and other 
miscellanepus operating costs. Miscellaneous fees include such; items as security, utility and hcense 
deposits, and miscellaneous professional services such as attorneys and accountants. You should 
check with the local agency that issues building permits'to determine what licenses afld fees might 
he required for the specific site for your Grain & Berry™ Restaurant. This estimate also includes 
your dues for your attending its training programs we may designate, See Items 8 and 11. This 
estimate has not been offset by any allowance for your operating revenues during this three month 
period. Your working capital requirements may increase or decrease depending upon your 
geographic area, operating revenues and other economic factors.

(14) This includes miscellaneous pperatmg expenses and your personal draw as well as any Additional 
Training FeeSj if any. See Item 6. This also includes fees paid to One Point during the initial 
investment phase. See Item 11. These:figures;are estimates only, and it ispossible that you may have 
additional or greater expenses during this period. Your costs Will vary depending on the size of your 
Grain & Berry™ Restaurant, your geographic area, econdrnic and market conditibns, cdinpetition, 
interest rates, wage rates, sales levels attained and other economic factors. This estimate does not 
include the salaries for you or your Manager during traiiung. We do not finance your initial 
investment costs. Fees paid to third parties disclosed in this Item 7 may be refundable, depending 
on your negotiations wilh those third parties. We'do not know if those third parties'wiU apee to any 
refunds or the terms for doing so. We relied on our e^erience, as weU as information provided by 
our predecessor in determining the additional.funds ne^ed and other estimates in Item %

(15) Your estimated initial investment could-be lower for subsequenf Grain & Berry™ RestaUiants if we 
certify you to provide the Initial Training to yoUr second and subsequent Grain & Berry™ 
Restaurants opened Under the Development Program.

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Except as described below, you are not obligated to purchase or lease from us or pur affiliates, our 
designees or suppliers ^proved by us, or under our specifications, any goods; services, supplies, fixturesi 
equipment; inventory, computer hardwaresand software, or real estaterelatingito the operation of your Grain 
& Berry^ Restaurant.

The Franchise Agreement restricts the sources of products and services you utilize in establishing 
and operating a Grain & Berry™ Restaurant in three ways. Some items can be piuchased only from us or 
our affiliates,; some only fipm suppliers we have approvedj and others, only in accordance with our
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specifications and stwdards. We estimate that ;the percentage of your purchasing restricted in this way can 
be summarized as follows:

Natiire^of Restriction

Required Purchases fi^om Us or 
Qur Affiliates
Required Purchases fix)m 
Approved Suppliers (other than 
Us or Our Aftiliates) _______
Required Purchases in
Accordance with Our
Specificationsand Standards

% of Total Investment to 
______ Establish______

2.8% to 5%

50% to 80%

95% to 97.2%

% of Purchases to Operate

10% to 12%.

83% tol87%

97.2% to 98%
These percentages may vary sigiiificantly over time, and if you purchase your equipment:from us or lease 
it firom a third party. Required purchases in accordance with our specifications and standards includes 
required purchases. fi"om us, our affiliates and fi-pm Approved Suppliers.

Purchase Restrictions:

You must develop and operate your, Grain & Berry™ Restaurant according to our required system 
standards, policiesi procedures, rules andmethods for Grain & Berry™ Restaurants (“System Standards”). 
Our System Standards may regulate all of the purchases of expenditures made by your Grain •& Berry™ 
Rtestaurant. Our System Standards regulate the Products and Supplies and, among other things, required, 
authorized, unauthorized and prohibited ingredients, inventory, Stores, fimiishings, equipment, sendees, 
signSj marketing materials, and accessories to be used in establishing and operating the Grain & Berry™ 
Restaurant, as well as the designated pr Approved Suppliers of such items (Which may be lirnited to or 
include us or our affiliates).

Purchase fi~om Us or our Affiliates.

Other than the items in the PrerOpening; Package and Pre-Opening Purchases (See Item 5), your 
required purchases of Acai and.Pitaya and ongoing purchases Or leases of optional additional equipment, 
reMl items,, supplies and marketing services, you do not currently have to purchase any goods or services 
firotn us or our ai^ates relating to the establishment of your Grain & Berry™ Restaurant. On an ongoing 
basis, you must purchase fi-om us or our affiliates any items, equipment, products or seryices we may 
designate: These currently include marketing materials, logo ware, equipment, restaurant/kitchen 
equipment, supplies, software, billing services, euirently, we or our affiliates are the otiiy approved or 
designates supplier of logo ware, and branded items, and as resellers of VOIP and some app services.

Approved Suppliers.

In order to maintaimthe quality of the goods and services sold by Grain & Ber^™ Restaurants and 
the reputation of the finnehise network, to the extent we designate, you aieobligated to purchase or lease 
fixtures, equipment and supplies, fiunishings, and installation products as well as all inventory,, supplies 
and other goods, services or equipment used to establish and operate your Grain & Berry™ Restaurants 
and related items that meet our minimum standards and, specifications and which are fi'om suppliers we 
approve: We will notify you in oin Manuals or other commimications of oiir standards and specifications 
with respect: to Approved Suppliers, including: situations in which we,may revoke approval. We include: 
these requirements in.our System Standards.
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The majority of eqmpment, inventory, supplies and services you purchase or lease for your Grain 
& Berry™ Restaurant must be purchased or leased jrom suppliers we designate or approve and according 
to our System Standards, which may include us, our affiliates or our predecessor, We, oiu predecessor or 
our affiliate may negotiate contracts with equipment, services inventory and installation products and 
services suppliers who serve as exclusive or Approved Suppliers to Grain & Berry™ Restaurants. We may 
require you to purchase or lease from us; Our predecessor Or our affiliates all of the goods and services we 
require you to use, and we or our affiliates ;may purchase such items from others and require you to purchase 
them from us. We and Ouf affiliates may earn monies on these sales or leases. Gtiier than as described 
under the “Rebates” section of Item 8, we do not ciurently derive any revenue (rebates or commissions) 
from your purchases or leases from Approved Supphers, other than us, our predecessor or our affiliates; but 
we may in the future. See “Rebates” below. We may earn profits on the sale or lease of any item or service 
to yoa

>me Of our current Approved Suppliers include:

Supplier Services Provided
Pro Forma Printing
International Signs of Seminole Signs
Revel Billing/Credit Card Transactions

Grand Brand Website, SEO, Marketing and Social 
Media

LoyaltyPlant Website App/Advertising
Grand Brand Audio Visual
Clarity Voice VOIP
Textcommunications.com Text Advertising
Grand Brand Advertising

Pro Forma Uniforms, Promotional Items, Retail 
Items

Pro Forma Promotional Items

RPM Constmction Project Management

Changes of Suppliers.

If you want to use any item that does not comply with System Stmidards or is to be piuchased.fiom 
a suppher that has not yet been approved Or seek an alternative supplier to be an Approved Supplier, you 
must first submit sufficient information, specifications and samples for our determination whether the item 
complies witti System Standards or the supplier meets. Approved Supplier criteria. We do not charge you 
expenses Or fees for reviewing approved suppliers, but may chose not to review any for any reasoti— 
including projected cost ofreyiew. We will, from time to time, establish procedures for submitting requests 
for approval of items and suppliers and may impose limits On the niimber of approved items and suppliers. 
Currently, withinAS days after receiving the requested infomtatipn about the item or supplier, we wiU notify 
you as to whether the product or supplier is approved as meeting our System Standard
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Approval or our reyoking appipv^ of a supplier may be conditioned on requirements relating to 
product quality, frequency of delivery, standards of service and concentration of purchases with one or 
more suppliers in order to obtain better prices and service and may be temporary, pending our further 
evaluation of the supplier. Our criteria for approving rappliers may be treated by us as a trade secret and 
not shared with our fi^chisees, In other instances we inay share these criteria with you by placing it in the 
Manual or communicating it directly to you. We can reyokesour approval of a supplier at any time upon 
immediate notice to you.

Percentage of Purchases.

Collectively, the purchases described above in this Item 8 (purchases from us, our affiliates, 
approyed or designated suppliers; or in accordance with our System Standards) are about 95% to 97.2% of 
your overall purchases and leases in establishing and 9,7:2% to .98% of your overall purchases and leases in 
operating a Grain & Berry™ Restaurant. These percentages are estimates.and are subject to change;

Computer Hardware and Software.

We,require you to.frave a Computer System.for the operation Ofypur Gram & Betty™ Restaurant. 
We may require you to install and utilize computer hardware and software that we may designate for the 
Computer System.

Insurance.

You must obtain and maintain, at your oym.expense, such insurance coverage that we require from 
time to time and meet the other insurance-related obligations in the Franchise Agreement. The insurance 
policy or policies;must be written by a responsible carrier or earners reasonably acceptable to uSj name us 
(A.M. Best Insurance Companies with A+10 or higher rating) (or bur designated affiliate) as an additional 
insured, and include, at a minimum (except as additional coverage and higher policy liinits ihay reasonably 
be specified by us from time to time), in accordance with our written standards and specifications, the 
following:

Property:, $100,000 business personal property 
$200,000 tenant improvements 
$100,000 business inCome/'extraexperise

Professional Liability/General friability: 
with coverage for Products/Completed Operation 
Personal/Advertising Injury/Sexual
Abuse/Molestation.

SfrOOOiOOO each occurrence
$3,000;000 annual aggregate
$100,000 each occurrence for sexualmisconduct
$300,000 aggregate for sexual rriisconduct

Hired and Owned Auto Policy $l,O0b;OOD per occurrence/$2,000,000 aggregate

You must also acquire; Business interfuption insurance and Workers’ Condensation Insurance.

The cost of your insurance coverage will vary depending on the insurance carrier’s charges, the 
terms of payment, and your insurance histbryv You must ^so carry workers’ compensation insurance and 
any other insurance required by your landlord and applicable law. We may specify an insurance, agenCy or 
insurer as the designed Supplier for this, service. You must narrie us as an ad^tional insured.

Your obligation to obtain and maintain the. policies that we require, in the arnounts specified; will 
not be limited in any way by reason of any insurance maintaihed by us, nor wall your performance of that 
obligation relieve you of your liability imder the indCmruty provisions in the Franchise Agreement. If you

Grain & Berry Cafe,LLC;Single/MuUi 2019 (noii-Reg) FDD vl



fail to procure or maintain the insurance that we require, we may (but are not obligated to) obtain the 
required insurance and charge theicost.of the insurance to you, plus a reasonable administrative fee.

Rebates.

We and our affiliates have rebate programs or “Preferred Vendor” agreements with Approved 
Suppliers to fianchised Grain & Berry™ Restaurants, We or our affiliates may negotiate with suppliers 
and manufacturers to receive rebates on certain items you must purchase. Oiir, rebate programs may vary 
depending on the supplier and the nature of the product or service. We help arrange purchase and leasing 
programs for the restauiant/kitchen equipment, bufdd not guarantee your pmchase or lease obligations.

We ciurently do not receive any rebates from Approved or designed Suppliers. We may dp so at 
any time. In return for rebates we. receive, we assist m managing the relationship between us, our 
franchisees and suppliers that provide rebates. Certain suppliers and manufacturers may pay us a rebate 
based on the‘amount of products ordered that may vary, We and our officers or managers do not have any 
ownership mterest in any suppliers from whom we receive rebates Or which sell goods or services to our 
franchisees, We reserve the right to use such.rebate monies or remuneration: in any way we choose. Also, 
our affiliates earn profits on die sale of goods and services to us, and to you.

Our or our affiliates’ obtaining rebate monies Or remuneration from suppliers compensates us or 
our affiliates for our or their efforts to establish-and maintain,relationships with suppliers and distributors. 
While we may seek to establish supply relationships based on lowest, lower price, or other considerations, 
such, as strategic marketing, strength of supplier, competitive pressures, and the like may influence bur 
decisions to use and negotiate with those suppliers. Our System Standairds'require you to participate in any 
rebate programs we may establish.

In the fiscal year ending December 31, 2018 we and our affiliates did hot receive any/received .$0 
in rebates from suppliers to our fianchisees., As of the date of this Disclosure Document, the formula for 
rebates with our afiTiliates or other suppliers are not determined.

Purchasing'orDistribution Cooperatives.

There are cmrently no purchasing or distribution cooperatives. We may negotiate purchase 
arrangements with suppliers (including price items), for the benefit of the fianchise System,

Miscellaneous.

We do not provideimaterial benefits to you (for example renewing or granting additional fianchises) 
based on your purchase of particular Products or Services or use of particular suppliers., However^ if you 
do not use Approved Suppliers or follow our System Standards, we may terminate the Franchise 
Agreement. You must follow and'hpnor all of the product and service warranty and customer service policy 
we may establish and publish in.pur.Manuals;
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ITEM 9
FRANCmSEE’S OBLIGATIONS

ITEM 9: FRANCmSEE^S OBLIGATIONS

These tables list your prindpal obi 
agreements.. It will help you find mo 
agreeinents and in other items of ibis d

ligations under the Franchise Agreement and other 
re detailed information about your obligations in these 
isclosure document

Obligation Section in agreement Disclosure 
document item

(a) SitCiselection and acquisition/lease Franchise Agreement (“FA”); Sections 
2.1 and 4 and Exhibit A to the FA; 
Exhibit E to FA

Items 7,11 and 12

(b) fte-openingipurchases/leases FA; Sections 4, 5.3,,5.4,11.7,19.1 and 
19.2.

Items 5,6; 7, 8,11 
and 16

(c) Site development and other pre- 
openine requirements

FA; Sections 2.1, 4j,5, 7., 1J.2, 11.4
11.7,19.1.19.2 and 19T

Reins 6,7 and ll

(d) Initial and onROing training FA;: Sections 3.4, 6i5. 6.6,1 and 11.2 Item 11
(e) (Dperiing FA; Sections 5.1, 5.2, 5.3, 5.9, 7, and

12
Item 11

(f) Fees FA; Sections 2.5; 3.1, 3;4, 3,5,4,1,4.2, 
4.5, 5.3, 6, 7.2,11.1, 11.3, 11.7, J1;8, 
12.1, 12.5; 12.6,15,3,17 andExhibit
A Exhibits and Exhibit G to the FA.

Items 5,6'and 7

(g) Compliance with standards and 
policies/Operatihg Manuals

FA; Sections 4, 5, 7:5,9.1,9.3, 12 and.
13

Item 11

(H) Tradenwks and proprietary 
information

FA: Sections 5.7„ 8,9,11.1, 11.2,12.8 
and 17.4

Items 13 and 14

(i) Restrictions on products/services 
offered

FA: Sections 2,5, 5.4, 5.5, 5.6, 5.7, 5.8, 
11.1, 11.2, ll;7, ll.lOiand 12.5

Items 11 and 16

(j) Warranty and customer service 
requirements

FA: Sections 5; 7 and 11.17 None

(k) Territorial developmenfand sales 
quotas

FA: Sections 2,4,2 and Exhibit B to 
the FA.

Item 12

(1) On-Roing product/servuCe purchases FA; Sections 5,4, 5.5; 6;10,11 and 12 Item 8
(m) Maintenance, appearance and 

remodeling requirements
FA::Sections 3.1, 3.2,5.1,5.2, 5.3, 5.9, 
5,10,11.2 and 11.4

Items 11 and 17

(n) Insurance FA: Sections 5;6. 5.9.11.2 and 19; Items 7 and 8
(o) Advertising FA: Sections 7;3,:8.2, 8.6,9.1, Il;2 

and 12
Items 6,1 and 11

(p) Indemnification FA: Sections 8,9,18.4 and 20.6; 
Conditional Assignment of Telephone 
Numbersand Listings.(“CATNL”): 
Section.3

Item 6

(q) Owner’s participation/ 
management/staffing

FA: Sections 1.4, 5.6,7,11.1,11.2,
11.12,and 11.13

Items 11 and 15

(r) Records and reports FA: Sections 11.2,11.6,11.8 and 13 Item 11
(s) Inspections and audits FA; Section 14 Itemsbandli
(t) Transfer FA: Section 15; Exhibit G to FA Items 6 and 17
(u) Renewal FA: Section 3 Itemsb and 17
(v) Post-termination obligations FA: Sections 9.3 and 17 Item 17
(w)Non-competition covenants FA: Sections lOiand 17.6 Item 17
(x) Dispute resolution FA: Sections 20.5-20.11 Item I T
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ITEM 10 
FINANCING

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

ITEM 11
FRANGfflSOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

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

Grain & Berrv^ Restaurant Program.

Pre-Opening Obligations: Before you open your Grain &,Berry™ Restaurant, we or our designee
will:

1. Within Sixty days of the Agreement DafCj we will designate your Site Selection Area if 
not yet chosen when you sign the Franchise Agreement. If you don’t £^ee on a Site Selection Area we 
suggest during that 60 day period, we may designate a Site Selection Area we chose or terminate your 
Franchise Agreement. We will provide you with Siteiselection guidelines, and review arid accept or reject 
the proposed Site.for your Grain & Berry™ Restaurant. The Site must meet our critrada for the location of 
a Grain & Berry™ Restaurant, which includes a “core customer base” determiried by us based on a myriad 
of factors, including, but not limited to, demo^phic characteristics including the ti^c patterns, parking, 
character of neighborhood, and coinpetitidri firom and proximity to other businesses. Our criteria, and our 
evaluation of them as well as determining Site Selection Areas, may vary periodically and fi-om location to 
location. We wall approve or disapprove a proposed Site within thirty (30).days after we receive all written 
information that we require to assess the proposed Site; Within six (6), mdnftis of signing the Franchise 
Agreement, you must find a Site we: approve and provide to us a copy of your fiilly executed lease or 
purchase agreement for the Site (the “Final Site Approval Date”)^ dr we iriay terminate the Franchise 
Agreement. A Site is not fully approved by us until there is a Final Site Approval Date. We will provide 
Site Selection counseling and assistance,and on-Site evaluations, as we consider necessary and appropriate: 
(Franchise Agreement - Sectiidns 4.1 and 4.2)

2. Review and approve your Site for the Grain & Berry™ Restaurant, (Franchise Agreement 
•^Sections 4.3 and 4.4)

3. We may, in our sole discretion, loan to you aset of sample architectural and design plans 
(or other fdrfli of sample flodr plan and kitchen plan) and mandatory and suggested specifications includirig 
requiremerits for dimensions; design, color scheme, image, interior layout, decor, fixtures, equipment;,signs 
and furnishings, for a Grain & Berry™ Restaurant. You must irid^enderitly, at your expense; have: the 
architectural and design plans and specificatidris adapted for cdnstructidn of the Grain & Berry™ 
Restaurant iri accordmce with dur approved plans and specifications and our System Standards. (Franchise 
Agreement - Secfion 5.1)

4. Fust approve your initial space plans in writing (which may be through an e-mail);and then 
approve your final architectural plans, constmction plans and specifications thrdugh a Certificate df 
Apprdval. (Franchise Agreement - Section 5.1)

5. If you arid we have not already-agreed upon a location for your Grain & Berry™ Restaurant 
before sigriing the Franchise Agreement, we will provide ydu with assistance in selectmg a Site. In general.
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we expwt that most fr^chisees will lease, and not o\ra their Site. In,general, we do not expect to own and 
le^e a Site to you. We do not select your Site. We ^roVe an area in which you select a Site, and grant 
our approval of it. We will provide one Site selection review per Site Selection Fee. The Site must meet 
our criteria for demographic characteristics, trafiSc patterns, parking, character of neighborhood, 
competition from and proximity to other Grain & Berry™ Restamants, the nature of other stores in 
proximity to the Site and other commercial char^eristics, and the size, appearance and other physical 
characteristics of the prppos.ed Site. If wesagree to do so, we will attend.a Site selectioii visit (typically one 
day). If you have:not done so prior to signing the Franchise Agreement, you.must selects Site and submit 
it to us for approval within six inOnths of sigiiing the Franchise Agreement. We will approve or disapprove 
a Site you propose within 30 days after we receive the materials we request regar^g your preferred 
location. If we cannot agree; on a Site, we can terminate the Franchise Agreement. (Franchise Agreement
- Section 4.1 and 16.2(k)).

6. We will sell and deliver the itenis that you are required to purchase from usj and invoice 
you for the inventory upon your Opening Date. The items in the Pre-Opening Package will be delivered to 
your Grain & Berry™ Restaurantby us. Wejare not responsible for hiring your.employees. We may choose 
to mediate or resolve disputes among franchisees on a voluntary and Informal basis franchise Agreement
- Section 5).

7. Identify any other fixtures, equipment (including telephones, and computer hardware and 
software), music (including a satelHte radio subscription), and any miscellaneous office supplies, equipment 
or materials necessary for your Grain & Berry™ Restaurant to begin operations, and the minimum standards 
and specifications that must be satisfied and the Suppliers from which these items may be purchased or 
leased (including us and/or our afhliates). We provide this information in writing and through verbal 
instruction in Training. (Franchise Agreement - Sectidn 5);

8. Loan you one copy ofthe Manual dr at our discretion, make it accessible to you on-line via 
Internet, Intranet dr electronic media. The Manuals, are confidential and,remains our property during and 
after the term of the Franchise Agreement. (Franchise Agreement - Section 11,1);

9. Collect the Pre-Opening Purchase from you, we will use those funds to purchase pre- 
opening marketing materials and services we designate in our sole discretion, as well as td pay our 
aininistrative fee. (See Item,6). Otherwise; we wiU identify the designa^ted vendors to which you must pay 
thpse monies. We, in our sole discretion, tnay choose not to collect the Pre-Opening Purch^e from you 
and instead allow ydu to expend those mdnies. (Franchise Agreement - Section 5.9 and 5.10)

10. Provide to you the initial training described in detail later in this Item. We are not 
responsible for hiring your employees. (Franchise Agreement - Section 7).

11. We wall provide a schedule of all products, furniture, fixtures, supplies, equipment and 
services required for your Grain & Berry™ Restaurant (Franchise Agreement - Sectidn 5.1). We will 
provide a list of the designated and-approved suppliers for the Products and Services required by us for use 
in your Gram & Berry™ Restaurant (Fr^chise Agreement - Sections 5.4 and 5.5).

12. If you lease equipment we designate as being required to be purchased from us or our 
affiliates (including any PrerOpening.Psick^edtems), we or our affiliate may choose to sell that equipment 
to a third party leasirig company who mil lease it to ydu. (Franchise Agreement - Sections 5.4 and 5.5)

13. If your Site Selection Area is ndt selected when you si^ the Franchise Agreement, we will 
either designate a Site Selection Area within 60 days of your signing the Franchise Agreement or if you
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and we cannot a^ee with the 60 day period, we may terminate the Franchise Agreement. (Franchise 
Agreement - Section 2.2)

14. If your Protected Area is not determined when you sign the Franchise Agreement, we will 
designate our Protected Area within 10 days of our approving your Site (yrithin 10 days of the Final Site 
Approval Date). (Franchise; Agreement - Section 2.3)

Time To Opening

We :estimate that there will be an interval of approximately 3 to 12 months between lhe sighing of 
the Franchise Agreement and the opening of your Grain & Berry™ Restaurant^ but the interval may vary 
based upon many factors that may include among them, yoUr ability to get any approvals or hcenses 
required by local law, the.loCatibn and coridition of the Site, the extent to which an existing location must 
be upgraded or remodeled, the delivery schedule for equipment and supphes, delays in securing financing 
arrangements and completing training and your compliance with local laws and regulations. The low range 
of time to opening assumes you are taking over an existing space with minimum biiild-out or^ remodel 
needed. Unless we grant an extension, we require you to find and obtain our ^prdval of a Site within 6 
months and build-out and Opeti the Grain & Berry™ Restaurant ivithin the earlier of six months after the 
Final Site Approval Date dr 12 months after the Agreement Da!te.

You may not open yOirr Grain & Berry™ Restaurant for business uritil; (1) wesapprove your Grain 
& Berry™ Restaurant as developed according to our specifications and standards; (2) pre-opening, training 
of you and your personnel has been completed to our satisfaction; (3) the Franchise Fee and all other 
amounts then due to us have been paid; (4) we have approved the mans^er of your Gram & BerryTM 
Restaurant and you have demonstrated that the conditions of tire Franchise Agreement have been met; (5) 
we have been fiimished with copies of all required insurance policies, or siich other evidence of insurance 
coverage and payment of premiums as we request;; and (6) we have approved and received signed 
Counterparts of all required doemnents pertaining to ydur acquisition of the Site. You caimot open your 
Grain & Berry™ Restaurant until we are satisfied that: you have completed aU necessary steps to open. 
While we may terrninate the Franchise Agreement if you fail to open in the time required, we may grant 
you extensions if your delay is due to your engaging in efforts to comply with laws and regulations, or if 
you are otherwise complying with our System Standards and you request and we approve an extension. 
Generally, we do not; grant.more than two (2) months of extension.

Post-Opening Obligations: During your operation ofyour Grain & Berry™ Restaurant^ we will:

1. Adviseyou fix)m time to time regarding the operation of your Grain & Berry™ Restaurant 
based on reports you siibmit or inspections we m^e. In addition, we will provide guidance to you on 
standards, ^ecifications and operating procedures and methods utilized by Grain &; Berry™ Restaurants; 
purchasing required equipment, inventory, materials and supplies; inventory sales; use of suppliers; 
approved products; employee training; and administrative, bookkeeping and accounting procedures. Our 
guidance will also include our.designating the Products and Services you may offer to;yoUr; customers. This 
guidance wiU, at our discretion, be furnished in our Manual, bulletins or other written materials and/or 
during telephone Consultations and/or Consultations at our office or the Grain & Berry™ Restaurant We 
are not responsible for hiring yoiir employees^ We may choose to mediate or resolve disputes among 
fi-anchisees on a voluntary and informal basis. (Franchise Agreement - Section 7,4),

2. Establish our financial reporting, bookkeeping and accounting policies via pur System 
Standards. (Franchise Agreement - Seetions 11,13).
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3. Loan you one copy of the Operations Manuals (or m^e the Manuals available on-line or 
via other electronic format), consisting of such materials (which may include audiotapes, videotapes, 
magnetic media, computer sdftware and written materials) that we generally furnish to fimchisees for use 
in operating Grain & Berry'"’^ Restaurants. The Manuals contain mandatory and suggested specifications, 
standards, operating proc^ures and rules; called our “System Standards” that we prescribe from time to 
time for operation of Grain & Berry™ Restaurant and information relating to your other obligations under 
the Franchise Agre^ent and related agreements. We, in our sole discretion, may make the Manuals 
accessible to ypu on-line or via other forms of electronic format like, using the Internet or intranet (instead 
of loaning one copy of it to yoii). If we do so, the most recent on-line (or electronic format) version of the 
Manuals will control any disputes involving the Manuals. The Manuals may be modified, updated and 
revised periodically to reflect changes in System Standards. You are responsible for routinely monitoring 
any on-line version (or electronic format) of the Manuals for changes to it If we make the Manuals 
accessible to you on-line (or electronic format), we will not send to you printed copies of any changes to it 
Our System Standards may designate how you establish and maintain administrative, bookkeeping, 
accounting, and inventory control procedures. (Franchise Agreement - Section 11).

4. Issuer modify and supplement System Standards for your Grain & Berry™ Restaurant. 
These may establish minimum or maximiun prices to the extent permitted by laiy., We may periodically 
modify System Standards, which may accommodate regional or local variations as we determine or to 
comply with ^plicable laws,, rules and reguJations, and tiiese modifications may obligate you to invest 
additional capital in the Grain & Berry™ Restaurant ,and/or incur higher operating costs. These 
modifications also wall not alter your fundamental statusand rights under the Agreement. We will give you 
30 days to comply with capital modifications we require. You are obligated to comply with all 
modifications to System Standards, other than capital modifications, vrithm the time period we specify. We 
agree to give you thirty (30) days to comply with Coital Modifications we require omless those Capital 
Modifications exceed $5,000, then you have sixfy (60) days to comply. We will not, require Capital 
Modifications during the first 12 months, (Franchise Agreement- Section 11).

5. As may be permitted by law, inspect and observe, photograph and videotape the operations 
of your Grain A Berry"™ Restaurant, remove;samples of any products, materials or supplies for testing and 
analysis, interview your Grain & Berry™ Restaurant-s customers and personnel, and inspect and copy any 
books, records and documents relating to the operation of your Grain & Berry™ Restaurant from time to 
time to assist: you in complying with the Franchise Agreement and all System Standards. (Franchise 
Agreement - Section 14.1).

6. Establish, maintain and administer a system-wide fimd (the “System Development 
Fund”). You are: obligated to contribute to the-System Development Fund.such amounts that we prescribe 
fi-om time to time up to a lirnit set in the Franchise A^etoent. (See Item 6) Any Grain & Berry™ 
Restaurants owned and operated by us and bur affiliates are not required to contribute to the System 
Development Fund on the same basis as fianchise owners. (Franchise Agreement - Section 12.1-12.4).

7. Provide ongoing training as described later in this Item, which will assist you in training 
your employees. (But, we do not assist you with hiring your employees) (Franchise Agreement ^ Section 
7).

8. We will provide a schedule of all producte, furniture, fixtures, supplies, equipment and 
services required for your Gram & Berry™ Restaurant (Franchise Agreement - Section 5.1). We will 
provide a list of the designated and approved suppliers for the Products and Services; required by us for use 
in your Grain & Berry™ Restaurant (Fianchise Agreement - Sections 5.4 and 5.5).
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9. If you lease equipment we desi^te as being required to be purchased from us or our 
affiliates, we or our affiliate will sell that equipment to a third party leasing company who will,lease it to 
you. (Franchise Agreement - Sections 5.4 and 5.5)

The System Development Fund, Training, Manuals and Computer System are described in ihore 
detail below.

System Development Frmd

You are; required to pay to the System Development Fund (sometimes called an advertising fimd) 
the System Development Fees in the amOunt.of lip to 3% (but currently 2%) of your Gross Sales. Some of 
pur initial franchisees may pay lower amounts and we may phase in their commencement of %stem 
Development Fees. Franchisees’ System Development Fees may not be uniform. We will direct all 
programs financed by the System Development Fund, with sole discretion Overthe locations of expenditure, 
creative concepts, materials and endorsements used and the geographic, market and media placement and 
allocation of the programs. The System Development Fund may be used to pay the costs Of pr^aring audio 
and written advertising and marketing materials; developing and servicing corporate accounts; engaging in, 
research and development; administering regional and multi-regional advertising programs; purchasing e- 
commerce rights, products or Services, direct mail and other media, advertising;.maintaining or paying third 
parties to maintain on-line ordering and fulfillment systems, the Business Management System and the like; 
supporting pubhe relations and market research; establishing, developing, maintaining, modifying, 
servicing or hosting Websites, VOIP services or support, text messaging advertising, call centers or other 
e-commerce or communication programs or services, and other advertising, promotion and marketing 
activities. The System Development FUad may, at our Option, use an in-house advertising department.or 
any local, national or regional advertising agency we choose. The System Development Fund may 
peripdicaDy furnish you wtith samples of advertising, marketing and promotional formats and materials at 
its cost. (Franchise Agreement - Section 12).

The System Development,Fund will be accounted for separately from our other funds and will not 
be used to defray any of oiu general operating expenses, except for such reasonable salaries, administrative 
costs, travel expenses and overhead as wemay incur in activities relatedto the administration of the System 
Development Fund and its programs, including, without limitation, conducting market research, research 
and development, application development hosing and maintenance, VOIP telecommunications, text 
advertising and call development hosting and operations, preparing advertising, promotion and marketing 
materials and collecting and accounting for contributions to the System Development Fund. We may spend, 
on behalf of the System Development Fund, in any fiscal year an aniount greater Or less than the aggregate 
contribution of all Grain & Berry™ Restaurants tO the System Development Fund in that year, and the 
System Developmmt fund may borrow from us or others to cover deficits or invest any surplus: for future 
use. All interest earned on monies cOritributed to the System Development Fund will be used to pay 
advertising costs before Other assets of the Sy^em Development Fund are expended, We will prepare an 
annual statement Of monies collected and costs incurred by the System Development Fund and fiiniish the 
statement to you upon written request. However, the System Development Fund is not audited. We will 
not ixse any monies from the System Development Fund for foe preparation materials intended to be used 
solely for franchise sales soUcitations. We have foe right to cause the System Development Fund to be 
incorporated or operated through a separate entity at such time, as it deems appropriate, and the successor 
entity will have^ Of foe rights and duties described in foe Franchise Agreement. We have foe right to 
charge to foe System Development Fund an advertising agency fee if we or our affiliates serve as its 
advertising agency. We may also, in our sole discretion, serve as foe advertising agency for foe System 
Development Fimd and.charge advertising agency fees for doing so. (Franchise Agreement- Section 12).
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The System Development Fund is intended to maiumize recognition of the Marks and patronage 
of Grain & BerryTM Restaurants. Although we will endeavor to utilize the System Development Fund to 
develop advertising and marketing materials and programs and to place advertising that wiU benefit all 
Grain & Berry™ Restaurants, we; undertake no obligation to ensure that expenditures by the System 
Development Fund in or affectmg ariy geographic area are proportionate or equivalent to the contributions 
to the Sysfem Development Fund by Grain & Ber^™ Restaurants operating in that geographic area or that 
any Grain & Berry™ Restaurant will benefit directly or in proportion to its contribution to the System 
Development Fund fi"oih the development of advertising and marketing materials or. the placement of 
adVertisihg. We assume no other direct or indirect liability or obligation to you with respect to collecting 
arnounts due to, or maintaining, directing or administering, the System DeVeloprnenf Furid. We currently 
do not have sufficient data to disclose what percentage of tire System DeVelopnient Fees may be used for 
direct.fianchise sales. (Franchise Agreement - Sectioti 12).

Franchisee contributions to the System Development Ftmd (“System Development Fees”) will 
generally be on a imifonn basis, but we reserve the right to defer or reduce contributions of a fi^chisee 
and, upon,30 days’ prior written notice to you, to reduce or suspend contributions to and operations of the 
Systeni Development Fund for one or more periods of any length and to terminate (and, if terrninafed, to 
reinstate) the System Development Fund. Your System Development Fees do not coimf towards your 
requirement to spend 5% of your Gross Sales on Local Advertising and promotion (see below). If the 
System Development Fimd is terminated, all unspent monies on the date Of termination will be distributed 
to finnchisees in proportion to their respective -contributions to the System Development Fund during the 
preceding 12-rnonth period. We and our affiliates are not required to contribute to the System Development 
Fiind (pay System Development Fees) on the same basis as franchise owners for aiiy Grain & Berry™ 
Restaurant they own and operate.

We are not required to spend any specific orminimum amount in your firanchise area or territory,;

During the fiscal year ending December 31, 2018j expenditures from the System Development 
Fund were used in the following manner:

Reimbursement Expense/Other
(we reimburse.franchisees for certain expenses
we approve)

0%

Production 0%
Media^Placement 0%
Advertisement Expense 0%
Other 0%

Yotir Local Advertising.

You must spend monthly for approved local advertising and promotion of your Grain & Berry™ 
Restaurant an amount not less than one percent (1%) of your Gross Sales per calendar month (“Local 
Advertising Expenditures”). Atour discretion, we may also collect (and cxurently collect) $10,000 from 
iyoii as the Ere-C^etiing Purchases and use a portion of it to place the advertising on yoUr behalf. The Pre- 
Openirig Purchases do not count toward your minimum Local Advertising Expenditures, You rnust obtain 
telephone (and internet) directory listings in the size andmarmer we specify, displaying the-Marks. If other 
franchise owners operatesin the Protected Market Area serviCed by the directories, then you must participate 
in and pay your pro rata share of the cost of such listings and advertising. We may review your books and 
records relating to yom expenditures for such advertising and promotion. (Franchise Agreement - Section 
12.7).
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All advertising, promotion and marketing must be conipletely clear and factual and not misleading 
and conform to the highest standards of ethical marketing and the promotion policies wrhich we prescribe 
from time to time. Samples of all advertising, promotional and marketing materials that we have not 
prepared or previously approved must be submitted for ^royal before you use them. Ifryou do not receive 
written disapproval within 30 days after we receive the materials, we will be deemed to have given the 
required approval. You inay not use aiiy advertising or proniotidnal materials that we have disapproved. 
(Franchise Agreement - Section 12.5).

Local Advertising: Cooperative.

If a local advertising cooperative is established (See LAA Fees in Item 6), you wiU be required to 
contribute to it ah amount determined by that local advertising cooperative up to 5% of your Gross Sales 
per Calendar Year. We expect that if a cooperative is formed, there may be written governing documents 
to review, it will provide annual or periodic statements, will likely be operated by the cooperative or a hired 
advertising agency, We tiaye the right to require the cooperative to be formed, changed or dissolved. We 
will permit you access to the payment tod expenditure records of any cooperative;to which you contribute. 
Our or our aftiliates' outlets are not obligated to participate on an equal basis, and currently do not contiibute 
on.an equal basis. We do not have a defined area for the cooperatives. We reserve the right to designate 
or approve how its area or membership: is determined. We can designate or approve who is responsible for 
administrating the cooperative. We can require: that it be operated via written governing documents. They 
may vary based on industry sttodtods forthe niedia selected. Atiy fee paid to a local advertising cooperative 
will be deducted frona (credited towards): your 5% minimum Local Advertising Expenditures requirement. 
(Franchise Agreement-12.6).

Advertising Councils.

There currently are no fitochisee advertising councils or advertising cooperatives that advise us on 
advertising policies. In our discretion, we reserve the right to establish an advisory council of fitochisees 
that does advise us on advertising policies and other mtoers.

Computer Systems/POS System and Technnlopv Infrastructure..

You must buy and install, if you do not already have, the computer hardware, software, printers, 
tod commimications equipment: and services we designate or ^prove (collectively the “Computer 
System”). Your Computer System must allow you to access the internet at the Speed we require frdni time 
to time: You will have sole responsibility for the acquisition, operatiPn, maintentoce, and upgrading of the 
Computer System. You must use the Computer System for on-line reporting of sales,, keeping customer 
informatipn, and reporting other information to us as required under the: Franchise: Agreement;

Our System Standards allow us to require you to contract with Approved Suppliers for reputation 
management and net proinoter score responses, as well as to allow us or the reputation management 
providers to respond to all website inquiries or other inquiries for all franchisees.

The Ertochisee will, at its sole expense, lease or purchase the computer hardware, software and 
computer peripherals required by us for yopr Grain & Berry™ Restaurant that meet the specifications set 
forth in the: Operations Manuals (the “Computers and Software”). The computers tod software consists 
of primarily thefrardware tod software provided by Reyel that is used for the POS3system,.anda PC/ Tablet 
or laptop with printer used for business managementfimctibns. Our bookkeeping provider. The cost of yoiu 
Computer System provided through Revel may range from $3,500: to $4^000. The cost for the PC/tablet or 
laptop tod printer is approximatelyi$500 to $1,000. See ltem J. Revel offers choices pf either payihg;for 
the equipment in lumpisum or including it in the monthly fee they charge to you.
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You must purchase and use the complete computer software services and electronic cash register 
system We require fiom our designated Supplier, vdiich we have the right to change at any time. Currently, 
our designated supplier is Revel, and the cunent computer software services and electronic cash register 
system includes; a cash register, credit card scanner, camera, printer and Reyers proprietary software 
(ReveliSoftware). We currently use Revel Softw^. We startedusing this soiftyare in October 2018. You 
have'to pay to Revel the following fees to rnaintain the softvyare and POS and they help youmanage your 
operations. The amount a fianchisee wiU pay to Revel will vary based on the number and type of 
transactions. As ofNovembCT TO, 2018, Revel’s variable fees include: a $399 per month fee, plus $0.5% 
per transaction for Visa/MC; .05% per transaction for Discover card; .05% on American Ejq>ress/Diners 
Club; plus;$20 and $50 per statement and administrativetcosts.

Currently, the total annual cost to you for Revel’s ongoing support services is $399 per month. 
This fee includes ftee upgrades and system maintenance, including 24-hour techiiical support, as described 
below. This cost is subject tp jncrease by Reyel or our then-current vendor at ^y time; You wiU also need 
to obtain Quicldjooks software, wduch ranges’from $10 to $30 per montb

You will, upon writtien iiOtice from us, update the Computers and Software to the standards and 
specLScations set forth in the Operations Manuals or otherwise in writing by us. You must also enter into 
software license iagreements with approved suppliers for the Softwarei required by us for your Grain & 
Berry™ Restaurant. You will be responsible for paying, us, Approved Suppliers and/pr vendprs the 
licensing: or otiier fees, costs and expenses incurred to acquire, instaU and implement the Computers and 
Software and any updates to the Computers and Software.

We wiU establish the standards and specificatipns of your office, telecommunications and computer 
equipment. We recommend that your Computer System include a laptop computer, point-of-sale terminals, 
printer, database, business management software and marketing software that meet our current 
specificatipns. The estimated cost of your Cornputer System is disclosed in Item 7 of this disclosure 
document. You will have a contractual obligation to upgrade or update your corn^puter hardware and 
software progranis during the term of the Franchise Agreement as required by us. There is no contractual 
limitation on the frequency or cost of thik obligation, although we estimate that expenditures for Computer 
System upgrades or updates will generally not exceed $2,000'each year. You iriay choose to establish a 
contractual relationship with a third p^ supplier to provide Ongoingmaintenahcei repairs, upgrades or 
updates, at an estimate annual cost of $1,000 to $3,obo per yean Your Computer System wUl perform 
\yord processing, accounting, record keeping, scheduling, Internet access and e-mail functions for your 
Grain & Berry™ Restaurant. Telecommunications equipment, cpmputer hardware and peripherals, 
mamteriance agreements, and computer software and operating systems are all available through 
commercial office and telecommunications equipment, and computer hardware md sdflware vendors. We 
will have independent access to your Computer System. We v^l have remote access to the information 
and data collected and,generated by your Computer System. (Franchise Agreement - Section 11.7)

As part of the Cornputer System, WC'will reqiiire you to, or recommend that you (as specified), 
purchase, install and implement the following information technology hardware, software and/or 
processes: We require that all franchiseesmaintain Payment Card Industry l5ata Security Standard (“DSS”) 
compliance as required. The process(es) in place for the fiaiichisee to accept payment will determine the 
necessary level of reporting: per the DSS. You are required to eornply with the reporting requirements 
including the Self-Assessment QuestionnaLires (“SAQ”). Our cunent System Standa^ require that on an 
atmual basis, youmust provide us with aii attestation of compliance certifying to us that you maintainyour 
operations vvith the necessary level of PCI compliance. This will serve to communicate to us that you are 
performitig due diligeiice in protecting cardholder data (“CHD”), which serves to protect the business and 
reputation of both you and us. In addition, we may require and have you verify that all necessary specific 
testing is takit^, place and being performed by an approved third-party vendor. We also exp^ you to
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qbt^ an“unmterruptaBle pqwCT supply” (IJPS) to power all networking hardware. This will ensure that 
povver spikes Or blackouts do not danage netwoik equipment and cause the Grain & Berry™ Restaurant 
network to fail. We alsoisuggest you obtain a “power distribution:unit” (PDtJ) usedTor ensuring,clean and 
properly distributed electrical power is used by the networking equipment. A lockable, vyall inounted 
enclosure is required to secure networking equipnient (due to PCI re^ations)^ and to prevrat accidental 
damage from occurring to the equipment, Since your thembers wUl wish to use wifi while working out, to 
ensure optimal Wireless internet coverage, we require yoii to have n wireless access point. Efependihg on 
your Grain & Berry™ Restaurant size, additional wireless access points may need to be added throughout 
to ensifre ftill coverage; The wireless access point being centrally located inthe Club fecilitates use of the 
POS system,,as well as other wireless connected devices in the G^ & Berry™ Restaurant, The estirriated 
cost to acquire the baseline technology infrastructure configuratiori, consistent with the above 
requirements, ranges between approximately $1,000 to $2,000 Grain & Berry™ Restaurants must utihze 
hii^ speed internet connectivity and a backup or failover internet service in case of primary internet 
outages.

The Computer System rnay vary if or as we itodate and approve comparable systems.

This components of the Computer System provided by Revel currently includes a one-year 
warranty on all repairs, which Revel 'is obligated to provide as needed. In addition, Revel provides software 
support through itS;24-hour technical support’help.desk, and all software upgrades and patches, all database 
management, including updates and backnps, and aU.recprdkeepingservices that are required by us. You 
are obligated to install the software upgrades and patches as provided by Revel. We also provide support 
with using and maintaining the system on an as-n^ed basis. You are responsible for hardware repairs or 
replacement of systems that are no longer coVered untier warranty. There are no contractual limitations on 
the fiequency or cost of this obhgation.

The software used by Revel is their proprietary property. No compatible equivalent component or 
program has been reproved by us to perform the same Actions. We reserve the right to change our 
supplier of software services and electronic cash register systems.

Revel maintains customer data on your, behalf for piuposes of billing the customers’ monthly 
membership fees. We have independent access to this data, via the Revel web ihterfece. We use this 
information to assess monthly royalty fees and other fees, as well as to mofutor your performance. There 
are no contractual lirnitations on our ri^t to access this, data. Currently, on our behalf. Revel wil} make 
automatic withdrawals Of Royalty and other payments you are required to pay to us under the Franchise 
Agreement.

You mustj at your own expense, maintain, upgrade or r^lace otiier systems and equipment which 
you use in connection with the operation of the Gr^ & Berry™ Restaurant, including firewall systems 
and WiFi systems. Tbere are no contractual liinitatiotis On the frequency or cost of your Obligation to 
maintain, upgrade or replace these systeins and equipnient.

We currently require you to provide us cOiitmuous unintemtoted “24/7” access to your Computer 
System to monitor your social media, sales, receivables and other financial and operational data we 
designate; There is ho contractual limitation on;our right to access these records,

We do hot haveidny obligation to provide ongoing maintenance, repairs, upgrade or updates to the 
Computer System, nor do we have any obligation to reimburse you for any Computer System costs. You 
iniist maintain your Computer System and keep it in good repair, Youmust update or upg^e the Computer 
System, as we requireat any time during the term of the fr^mchise. We estimate'that the cost of Optional or 
required maintenance, updating, upgrading or support contract will be between,$1,000 and,$3,0OO per year;
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While, we provide an estimate of the annual cost of any maintenance, updating, upgrading. Or support 
contracts, there is no contractual limit on the frequency or cost of your obligation to upgrade or update the 
Coniputer System. We have the, right to independently access all information you collect, cornpile, store 
or generate at any time vrithoutfirst notifying you, and you inust give us-password access to your Computer 
System to enable us to obtain such data. There are no contractual liiidtations on our ri^t to: access or 
retrieve any information cohta!ined and/or utilized by your Computer System: (Franchise' Agreement- 
Sectiori 11.7).

Internet Website

We have established,and maintain an Internet website at the uniform resource locator (currently, 
www.grainandberrv.com and wWw.grainandberrvfranchise.com) that provides information about the 
System and Grain & Berry™ Restaurants (the “Website”). We may enhance our Website to include a 
series of interior pages that identify Grain ^ Berfy™ Restaurants by address and telephonemumber. We 
may (but'are not required ,to) include at'the Website an interior page containing;additional information about 
your Grain & Berry™ Restaurant. If we include your information on the Website, we have the right to 
require you to prepare all or a portion of the page, at your expense, using a template that we provide. All 
information is'subject to our approval before posting. (Franchise Agreement- Section 12.8)

We will have sole discretion and control over the Website’s design and content We have the sole 
right to approve any linking to, or other use pf, the Website. We baye np obligation to maintain the Website 
indefinitely, but may discontinue it at any time without hability to you. Furthennorej as we have no control 
oyer the stabihty or maintenance of the Internet generally, we are not responsiblefor damage or loss caused 
by enrors of the Internet: (Franchise Agreement- Section 12.8)

We also may establish and maintain one or more social media sites (e.g., www.twitter.comi 
www.facebook.com:www.instagram.com:www.pinterest.com. or such other social media sites). Youmay 
not establish or maintain any social media sites utilizing any user nanies, or otherwise associated with the 
Marks, without om advance writteri consent We may designate from time to time regional or territory- 
specific user nanies/handles that youmUst maintain. V[ou must adhere to the social media policies that we 
establish from time to time, and must require your employees to do so as well. Use of social media, 
including any pictures that may be posted on, usitig or through one or more soeial media sites, must be in 
compliance with our Manuals and System Standards, including our take-down policies. Yoii are 
responsible for ensuring that all of your managers, trainers, seiles associates and owners comply with oifr 
social media policies. (Franchise Agreement- Section 12.8)

Currently, we hire a 3"* party to manage our and our franchisees’ social media. This provider. 
Grand Brand Co., charges you the proportionate sh^e of its cost to do so. The current cost is :$250 per 
month. You and your employees will not be allowed to establish or operate, any website for your Grain & 
Berry™ Restaurant or establish dr participate in any Grain & Berry™ Restaurant related blog or other 
discussion forum wdthout our prior written consent. (Franchise Agreement- Section 12.8)

Table of Contents of Operating Manual.

The table of contents of our 112 page Manual as of the date of this disclosure document is attached 
as Exhibit‘T’.

Development Program

The training program in connection with our Development Program (if you acquire multiple Grain 
&. Berry™ Restaunmts) is the same as our training program fpr tibe Grain & Berry™ Restaurant Program.

Grain & Berry Cafe,;LLC. Single/Multi 2019 (nonTReg) FDD vl



We ^ in the process of investigating if we will establish a program to certify our Area Developers to 
provide Initial Training to their second and?subsequent Grain & Berry'™ Restaurants. If wexertify you 
^ capable of providing Initial Training to: your subsequent Grain & Beny"™ Restaurants, yOu vdU be 
responsible for that Initial Training to yoiur subsequrat Grain & Beny"™ Restaurants; In that case, you 
will be requited to provide training to the Grain ^ Beny'™ Restaurant's Staff and Owners/Managers that 
meet our System Standards.

Training.

After you sign the Franchise Agreement and pay the initial Franchise Fees, before the Graiin & 
Beuy™ Restaurant opens, we will provide initial training to you and your Manager, and 2 other staff 
members for a maximum of lO days (“Initial Training”). Up to 4 persons may complete the Initial 
Training.

Up to 10 consecutive or non-consecutive days of this Initial Training will be furnished at a location 
we designate that may include pur headquarters in Palm Harbor, Florida, yOUr Grain & Berry"™ Restaurant 
during the end of its build-out phase, an operating Grain & Berryt^ Restaurant or another location we 
designate. We may delegate training duties to third parties.

You and trainee employees must coinplete the Initial Training to our satisfaction. You also must 
participate in all other activities required to operate your Grain & Berry™ Restaurant,, including any 
subsequent mandatory training we designate for new food or beverage programs, equipment or other 
activities. There are additional fees for the ongoing training that raiige from up to $600 per trainee per day 
to up to$ 1,000 per trainer per day, based on our sple discretion We alsp charge this additional training fee 
if we require or you request, and we agree to provide, additional On-Site training or OTT Member training, 
and if we provide additional OTT Member members. We offer additional mandatory training when needed 
and when we Can schedule it approximately at lease 2 to, 3 times per year. You are responsible for,all travel, 
living and compensation expenses that you and your employees incur in cormectipn with any traihihg we 
offer or require. We are constantly in the process of evaluating and improving Our training prPgrarhs so 
they rhay Change at any time. You must pay to us any training ejqjenses We incur ori.your behalf and you 
are responsible for any training expenses you incur: these expenses may include published materials, or 
third party training fees. Currently, thCreare np other additional! training expenses. (See Item 5) (Franchise 
Agreement- Section 7). As of our most recent:fiscal year end, we provided the following training:

Grain &,Berry Cafe, LtC Singie/Multi 2019 (non-Reg):FDD vl



Grraiii & Berry'™ Restaurant Program.

The following chart siunmarizes our current Initial Traihing for Gr^ & Berry™ Restaurants:

TRAINING PROGRAM

Orientation: Meet key personal, 
Overview of Restaurant industry and 
company history and future, 
Relatioriship between ftrachisor and 
Define comprehensive time table for 
opening business,, Required 
certifiration. Compliance widi local, 
state and federal regulations. Legal 
issues, Overview of support systemsj 
website tour restaurant franchisee
Office and administration: Physical 
requirements; Equipment and supplies. 
Vendors accounts. Customer record 
keeping; Accounting; General ofSce 
procedures. Restaurant franchise 
reporting and fees. Employee issues. 
Customer communication etiquette, Use 
of professional services. Risk 
Management

Subject

Marketing: Marketing basics 
Understanding the industry market - 
target clients. National marketing:
Local marketing, Targeted! marketing. 
Grain andSerry tmds mark protection. 
Pitfalls to avoid, Local Market research.
Restaurant Traihing: The Grain and 
Berry Process
Field.Equipmerit: Approved vendor^ 
Start-up package, signage, setup, Basic 
mandatory equipment - use, operation, 
cleanmg'Emd maintenance. Additional 
equipment. Inventory, Ordering 
equipmerit,and supplies; Legal issues
Pood Preparatioh training: Menu 
Prepare menu items under guidance 
and supervision of trainer
Mock Shift: Run 3 mock shifts under 
guidance . and supervision of trainer
Sales Training: Groin and Berry sales 
process, Grpiqt presentation^ Catering, 
Pricing, Customer care,, Groin and 
Berry calls. Monitoring sales success 
Fihai'Exatn 
Completion
TOTAL

Hoursof
Classroom
Training

Hours of On- 
The-Job 
Training

Location

Corporate Headquarters or other 
designated  ̂faci lity

Corporate Headquarters or other 
designated facility

Corporate Headquarters or other 
designated facility

Corporate Headquarters or other 
designated facility

Corporate Hradquarters or other 
designated facility

Corporate Headquarters or other 
designated facility

Corporate Headquartersor other 
designated facility

Corporate Headquarters: or other 
designated facility
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All training wUl be offered as often as we deem necessary, and will be held in Ealm Harbor, Florida or at 
another location designated by us. This training program will include classroom and on-the-job 
ihsftuction on topics selected by us; In'2018, 2 or 100% of our fianchisees received optional additional 
training at noiadditional cost.

We plan to be flejdble in scheduling training to accommodate our personnel, you and your 
personnel. There currently are no fixed ('i.e., monthly or bi-monthly) training schedules. Training days; 
may be up to 12 hours in length. The hours of classroom or onthe job trainiiig overlap and the subjects are 
not distinctly separated during training.

We also provide you, included wdth the Franchise Fee^ an “OTT Member’’ for a time period that 
we may designate to assist you with the opeiiihg of your Grain & Berry^'Restaurant. Currently, the OTT 
Member is provided for up to 3 days of pre-opening and up to 3 days of Grand Opening (a total of up to 6 
days). This OTT Member serves the dual role of assisting you and providing additional training. We 
require you to, at your expense; provide pn-sfte meals and beverages for the OTT Member plus aU of its 
travel and living expenses. WC are not required to provide an OTT Member or other on-site training to you 
if you are a transferee of £m existing Grain & Berry™ Restaurant or if for your 2“* or subsequent Grain & 
Berry™ Restaurant. You are responsible for additional OTT Member expenses and training expenses.

Explanatory Notes to Training Chart

(1) Doug Lang provides training on fianchise operations and Grain & Beny™ Restaurant 
operations. Doug has 17t years of training and operational experience in,senior level sales and operations 
aspects.in the restaurant, insurance and financial services industries.

(2) Jack Kessler, HI provides traming on Grain & Berry™ Restaurant developnfieht: and 
operations. He has 1+ years of operations experience with our predecessor and 16 years of training and 
operational experience Wbrkmg vyith Dish Network: and DirecTV.

(3) Kirsten Lang, provides trainihg on restaurant operations and food preparation. Kirsten has 
17+ years of operations and training experience working with multiple businesses in several industries 
iticludihg airlines, finance and medical.

(3) Initial Traming is provided to you, your Manager up to a total of 2 s^;(a total of 4 persons) 
for up to 10 days at a location designated by us at no additional cost to you (other than your travel and 
hving,expenses, salaries, benefits of the trainees), However, if we conduct additional training at your Grain 
& Berry™ Restaurant, then you must pay us the then current on-site trainihg fee charged by us. You must 
pay the salves,, benefits, travel expenses and other expenses for all persons who attend training on your 
behdf You and your Manager must successfully complete the training program before you open your Grain 
& Berry™ Restaurant.

(4) After you and your Manager and up to 2 other persons have successfully completed the 
trairiing programj we vrill arrange for the OTT to assist you with opening;your Grain. & Be^™ Restaurant 
(see Article 14 of the Franchise Agreement). For up to 3 days the Trainer assists with pre-openings training 
during Ihe pre-openings period and the Trainer will assist you with up to 3 days of grand opening initial 
training (during grand opening) implementing the Business System at your Club and training your 
employees. If more ftian 6 days of on-site opening assistance is. necessary for either pre-opening or grand 
opening, you will also pay the then-current per day bn-site additional training fee for each additional day 
of opening assistance required;
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(5) Generally, the opening of.your Grain & Beriy?^ Restaurant will take place within 2 to 15 
months after you sign the Franchise Agreement. Factors which will affect your opening date include 
selecting and acquiring:the location for yom Grain & Berry™ Restaurant, remodeling or constructing your 
business premises^ obtaining the required licenses, the delivery of your furniture, fixtures and equiiment, 
acquiring inventory and supplies, obtaining financing (if applicable), hiring and training yoiu employees, 
and completing the training program. You must obtain written approval ftom us to open your Grain & 
Berry™ Restaur^t.

(6) Some states and municipalities also may require separate training before permitting: the 
business to open; You should check your state and local laws.

(7) You, your Manager and/or previously trained and experienced Managers must attend any 
periodic refresher training courses that we or our designees provide from time to time andipay the applicable 
fees. This additional or periodic training may also include, at your expense, training provided by industry 
relatediorganizations that we may desi^ate. You also will have to pay us for training new Managers hired 
after the Grain & Beny™ Restaurant’s opening. The einplbyee training program must be conducted by 
trainers that we have approved who have also satisfactorily completed our training: When training is onsite, 
you must provide an alternative training facility if we feel that construction or other distractions prevent us 
from satisfactorily performing the training on premises. Currently, we charge $60f) per trainee and $1,000 
per trainer per day, plus travel and living expenses for additional training or periodic training. See Item 6i

ITEM 12 
TERRITORY

You >vill not receive an exclusive territory . You may face competition from other franchisees, from 
outlets that we ovvn^ or from other channels of distribution or competitive brands we control.

Grain & BerrvTM Restaurants Proaram.

Site. The fimrchise is granted for a specific location that first must be approved by us (the “Site”). 
If yom Site is not approved by us when you sign the Franchise Agreement, you must locate a suitable Site 
and obtain our approval of the Site in wWch it must be located.

Site Selection Area. The Site yoii select must be must be located within the “Site Selection Area” 
designated by us. Site Selection Areas are generally chosen as one or more zip codes. If you and We haye 
not agreed bn a Site Selection Area when you sign the Franchise Agreement, we will provide you up to 60 
days following its signing to obtain our approval of a proposed Site Selection Area (the Franchise 
Agreement will indicate the state in which it will be located). If yoii and we cannbt agree on the Site 
Selection Area within thbse 60 days, we in oifr sole discretion^ can either designate it (and specify it in 
Exhibit F to the Franchise Agreement) or, terminate the Franchise Agreement, if we terminate the Franchise 
Agreement, we do not provide; any refunds of fees or monies paid.

Protected Market Area. We will also designate a geogr^hic area as your “Protected Market 
Area”. If your Protected Area isnot designated when you sign the Franchise Agreement, we will designate 
it in our sole discretion within 10 days of our approval of your Site. As long asyou are in compliance with 
the Franchise Agreement, we will not grant a franchise for, nor ourselves operate, a Grain & Berry™ 
Restaurant from a fixed location within your Protected, Market Area. Other ffiah your right to operate a 
Grain & Berry™ Restamant at its address within the Protected Market Area, we do not grant you any 
territorial rights whatsoever (unless you participate in the Development Program). Unless otherwise 
negotiated. Protected Market Areas are the areas we designate in our sole discretion that haye up to ,30,000 
persons residing or working in it. Protected Market Areas are,not uniform among franchisees, are irregular
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shaped,, and detrained by us by pur using various mapping software, like Google m^s along with US 
Census data and other demographic data we chose.

Factors that influence our grant of Protected Market Areas if different from the 30,000 persons 
reriding in it, include the proximity of the Site to the malls, shopping centers, business parks, industrial 
parks, airports, traffic count, speed of traffic, consumer patterns, access to the Site, and cornpetition in the 
Prbtected.Market Areas. We. have no obligation whatsoever to provide ypu a Protected'Market Area with 
a certainminimiun number of people.

Other Grain & Berry™ Restaurants. We rriay establish other Grain & BerryTw Restaurants 
(franchised or owned by ns) anywhere outside of the Protected Market Area that may or may not compete 
with your location., We rnay utilize any type of Merhet, Intranet, e-mail, site or website or other means of 
electronic communicatibh to offer or sell anywhere (even within your Protected Market Area), products 
and services bearing the Marks or Copyrights without any compensation to you.

jMtemative Channels of Distribution. We retain the right (in our sole discretion) to sell products 
identified by the Marks and Copyri^ts through distribution channels other than Grain & Berryt^ 
Restaurants (including mobile Gr^ ,& Berry™ Restaurants activities like catering, cafeterias, airports, 
transit terminals, sporting events, “races’ and other rhass gathering locations, competitions, internet, 
intranet, catalog sales, websites, e-mail or other forms of e-commerce) (“Alternative Channels of 
Distribution”). You will not receive compensation for sales through Alternative Channels of Distribution 
unless we later establish a compensation program for doing so under our System Standards.

We will not reduce the size of your Protected Market Area even if the population in it increases. 
Likewise, we will not expand the size-of your Protected Market Area if the population in it decreases. You 
will not be required to meet certain sales minimuin performance levels during the term of your Franchise 
Agreement to retain exclusive rights in the protected Market Area.

Continuing your Franchise dr territorial rights depends on your achieving, certain sales value, 
market penetration or other contingency (except, of course, your compliance with the Franchise Agreement 
and aU other agreements mth us). You must meet or exceed the minimum ‘Terformance Goal” of $30,000 
of Gross; Sales per month, beginning on the 6“' month following your Opening Date. If,you Ml to do so, 
we may ,(1) eliminate your Protected Area; (2) require some other form of ciiTe we designate in Our sole 
discretion; or (3) terminate your Franchise Agreement., Other than your failure to meet the minimum 
Performance Goal or your Other breach of the Franchise Agreement^ once we establish your Protected 
Market Area, there are no circumstances that allow us tO modify yom territorial rights to the Protected 
Market Area during the initial fenh of your Franchise Agreement. However, in a renewal (successor 
Franchise) Or transfer situation, we rnay require you or the:transferee to accept a different Protected Market: 
Area based on our then current policies. YOu do not receive any’rights of first refusal, options, rights to 
acquire additiOnal franchises or territory or other expansion rights or similar rights by signing the Franchise 
Agreement.

Site Approval. You must locate and obtain pur approval Of the Site within six (6) months after the 
date the Franchise Agreement is signed. You must sign a lease or purchase a^ement for the site within 7 
months of signmg the Franchise Agreement. We vvill approve or disapproVe ofa Site proposed within 30 
days of your providing the materials we request for ^proving a Site. The Site must be open for customers 
within twelve (12) months, of the date it is approved. We may extend the deadline to open it;up to a total 
Of thirteen (13) months (using up to one (I) 30-day extensions) from tire date you sign the Franchise 
Agreement, if you are complying with our System Standards for identifying, leasing, constructing and 
renovating the Site. The Site must meet our criteria for demo^nphic Chaiacteristicsj traffic patterns, 
parking, character of neighborhood, competition fitom add proximity to other stores and other Grain &
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Berry™ Restaurants, the nature of other stores in proximity to the Site and other commercial and ^thetic 
characteristics: For example, some of our current guidelines for Sites include: traffic patterns of consistent 
volume level, a sufficient number of parking spaces;,proxirnity to commercial corridors; convenient access 
with easy left or right-hand ingressor egress; sufficient population within proximity to the Grain & B erry™ 
Restaurant; and lack of competitors in close proximity. We include one Site selection trip of up to three 
days with the Franchise Fee. Additiorial trips are at our discretion. If you, and we tad to agree on a Site 
within the time we permit, wemay terminate the Franchise Agreement.

If you lease the Site from a third party, or purchase the Site, we require that'they contain certain 
provisions that are designed to protect our rights. These required terms generally protecting our rights 
under the Franchise Agreement, our ability to possess die Site if you violate any of your obligations; to liSj 
and your right to occupy the Site and operate the Grain & Berry™ Restaurant without interference by 
lenders and mortgage holders. Any person who is related to or affiliated with you or one of your owners, 
directors, officers or other principals, and who plans to lease the Site to you or own.or obtain financing for 
the Site, must agree to be bound by these provisions. The terms we.require that you include in your lease 
also allow us to take possessionof theSite if you violate the lease or anyobligation to us under the Franchise 
Agreement or any ofeer agreement with us. You still will be responsible for all lease obligations covering 
the time before we take over. If you and the landlord for the Site are or become related in dvraership or 
control, and we eventually take over the Site, any lease will be amended to be the same length as the 
Franchise Agreement, to be consistent with commercially reasonable “triple-net” leases being signed in 
your metropolitan area and to reflect the Site’s fair market rental value in your metropoUtan area. The Site 
is not fully approved by us until we receive a,fully executed lease or acquisitioii agreement for the Site (the 
Final Site Approval Date). But, we do not review your lease or purchase agreement before you sign them 
and do not provide legal or real estate advice regarding its terms. Prior to Oiir approving you to si^ a lease 
or purchase; agreement for the Site, you will be required to hire the services of a third party construction or 
other professional to provide you a pro forma construction cost analysis, for your Site that estimates the 
costs of all necesSaiy build-out of tire Site to meet our System Standards, and local, federal or state la\ys, 
rules or regulations.

Options orRight of First.Refiisal.

The Franchise Agreement does not grant you any options, right of first refusal or similar right to 
acquire additional fianchises. You do not receive any rights of first refusal, options, rights to acquire 
additional fianchises or territory or other expansion rights or similar rights by signing the Franchise 
Agreement.

Rights We Retain;

Under the Franchise Agreement Program, we (and our affiliates) retain the right in our sole 
discretionto:

A. Establish and grant to our fianchisees the right to establish Grain & Beri^^™ Restaurants 
anywhere outside the Protected Market Area, on sUch toms and conditions as we deem appropriate (even 
immediately outside the border of the Protected Market Area);

B. Operate, and grant fianchises to others to operate Grain & Berry™ Restaurants, whether 
inside or outride the Protected M^ket Areas specialiring in the sale of products or provision of services; 
other'than a Competitive Busiriess; using certain of the Marks or Copyrights and pursuant, to such terms 
and conditions as we deem appropriate;
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e. Operate, and grant franchises to others to operate Grain & Berry™ Restaurants, whether 
inside or outside the Protected Market, Area that do not use the of Marks or Copyrights;

D. Market and sell, inside and outside of the Protected Market Area, through Alternative 
Ch^els of Distribution goods and services competitive with goods and services offered by Grain & 
Berry™ Restaurants under the Marks or under trade names, service marks, or trademarks other than Marks, 
without any compensation to you and in such amounts iri such rriainner as We determine in our sole 
discretion; and

E. Engage in any act or exercise any right not expressly and exclusively provided to you under 
your agreement with us,

We are not required to pay you if we exercise any of the rights described above inside of your 
protected.Market Area. We do not restrict you from soliciting or accepting customers from outside of yOur 
Protected Market Area for on-premises sales at your Grain & Berry™ Restaurant. You do not have the 
right to useAltemativeiGhaimels of Distribution to make sales where the. Products or Services are provided 
at locations other than your Site.

You may not relocate your Grain & Berry™ Restaurant without our previous.written approval. We 
will grant approval in most instances if you are in full compliance with your Franchise Agreement, have 
paid all money owed to us and diir affiliates and the proposed location meets our Site selection criteria and 
you comply with the lease requirements in the Franchise Agreement. If you obtain approval of the 
replacement Site and lease in accordance with our then current Site approval process, you must reopen the 
Grain & Beny(™ Restaurant;at the replacement-site as soon as practicable, but in no event more than thirty 
(30) days after the: closing of the original Site.

You will not receive an exclusive territory . You may face Cdmpetitibn from other franchisees from 
outlets we own Or control, or from channels of distribution or competitive brands we control.

A. Other Fianchises.

We and our affiliates do: not operate and have not Operated or franchised, and do not currently plan 
to operate or franChise other stores selling orleasing similar.products or services under different trademaiks.

B. Territorial Disputes Among Franchisees.

We have no contractual obligation to resolve disputes.among franchisees. Our current policy is 
that we may exercise what we believe to be appropriate efforts to resolve any conflicts which arise in our 
System concerning our distribution activities, or involving territory, customers, or support. We may impose 
fees or fines to resolve territorial disputes if,they involve breaches of pur System Standards. See Item 6. If 
you have a:conflict, you should contact-our compliance denartment atGompiiance@prainandberrv.com for 
independent review and decision. Conflict issues will be addressed oh a case-by-case basis. Our office in 
Palm, Harbor, Florida, handles the Site approval, franchisee disputes and territorial resolution activities of 
all Grain & Berry™ Restaurants, regardless of who owns or operates the Grain & Berry™ Restaurant. 
Training facilities for all Grain & Berry™ Restaurants are currently maihtaihed or arranged in Palm Harbor, 
Florida.

Except.as previously described in this Item 12, neither we nprany of our affiliates has established 
or presently intend to establish other fianchises or company-owned or affiliate owned outlets which sell 
similar products or services under a different tradename or trademark. However; we and our affiliates have 
retained the right to do so.
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There are restrictions on customers to whom you may sell, and all sales must be made at your Grain 
& Berry™ Restaurant, Voumay not sell any goods or services from or to any location other titan yOur 
Grain & Beiry''>’ Restaurant.

Weican solicit and accept orders for Alternative Channels of Distribution from within your territory 
(Protected'Market Area).

ITEM 13 
TRADEMARKS

Primary Trademark.

We grant you the right to use certain trademarks, service marks and other commercial symbols in 
operating a Grain & Berry™ Restaurant. The primary trademailcs we use are the “GRAIN & BERRY” 
(wordmark and design mark) and other names, logos; symbols, and associated designs and trade dress (ihe 
“Marks”). You may use and we require you to use the Marks in Operating your Grain & Berry™ 
Restaurant:

Trademark Registration.

Gnr affiliate, Acai Group, LLC, has filed a registration for the following Mark on the Supplemental 
Register of tire United States Patent and Trademark Office (the ‘TTO’^:

MARK
REGISTRATION (R) 

OR
SERIAL (S) 
NUMBER

REGISTRATION
DATE CLASS

Grain.& Berry Cafd (standard character 
mark)

88055677 july27„201'8 IC043
US 100 101

Our aftiliate, Acai Group, LLC, has also filed aState Of Florida frademark registration for Grain & 
Beny Cafe md it received its registration on November 15^ 2017, Registration Number T17000001404.

We license the Marks aboye'from our affiliate, Acai Group, LLC under a written license agreement. 
There are no circumstances where the teririination of timt license; would terminate or limit ypur right to 
license (rise) the Marks.

We do not have federal registration for our principal frademark. Therefore,, our frademark doesinot 
have as many legal rights and benefits as a federally registered.trademark. If yOur right to use the trademark 
is challenged you may have toxhange to an alternative trademark, which may increase your expenditures.

There are no currently effective material determinations of the UPTO, the Trademark Trial and 
Appeal Board, the trademark administrator of any state or any court, nor are there any pending 
inJBringements; cancellation or opposition proceedings or material litigation, involving the Marks. No 
affidavits or renewal applications have become due and are yet to be filed.
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Use of the Marks.

There are no material limitations on yohr use imposed by any license agreement nor any relevant 
circumstances under which such license agreement may be canceled or modified in a manner material to 
the^fiunchise. There are no currently,effective agreements thatisignificantly limit our rights to useithe Marks 
in. a manner material to the fi-anchise.

You must follow our rules when you use the Marks. You cannot use any Mark as part of your 
corporate or legal business name or with modifying words, designs or symbols (except for those we, license 
to you). You cannbtiuse any Mark in connection with the performance or sale of any unauthorized services 
or products dr in any other manner we have not expressly authorized in writing.

Y bu must notify us iinmediately of any apparent mfringement or challenge to your Use of any Mark, 
or of any claim by any person of any rights in any Mark, and you may not cormnunicate with any person 
other than us, our attorneys and your attorneys in connection with ariy such mfringement, challenge or 
claim. Wei have the right to control any administrative proceedings dr litigatibn involving a trademark 
licensed by us to you We have sole discretion to take airy action (including no action) as. we deem 
appropriate and the right to control exclusively any Utigatibn, PTO proceeding or any other administrative 
proceeding arising fi-bm such infiingementi challenge or claim or otherwise relating to any Mark. You 
must.sign ariy instruments and documents, provide such assistance and take any action that,, in the opinion 
of our attorneys, may be necessary or advisable to protect and maintain ovu interests in any litigation or 
PTO or other proceeding or otherwise to protect and maintain bur interests in the Marks. While we may 
choose to'do so, we are not required to protect yoiir right to use the Marks, or protect you fr-om, claims of 
infringement or unfair CQmpetition arising out of your use of the Marks. The Franchise Agreement does 
not require Us to defend the Marks or to participate in your defense and/or indemnify you for expenses or 
damages if you are a party to an administrative or judicial proceeding involving a trademark licensed to 
ybu by us Or if the proceeding is .resolved unfavorably to you

We are not aware of any infringing users of our Mark.

The case of Frutta Bowls Franchising: LLC v. Justin Ritncr. Douglas T jing and Jack E. Kessler. IH 
(UiS.D.C. N.J., Civ. Action #2018-2446 FLW-DEA (Dec., 21, 2018) includes clmms of trade dress 
infringement and trade secret infringement, If toe plaintiff prevail, yoU may be required tb modify your 
trade dress: and methods of operations Or be sUbject io other injunctive relief

Changes tothe Mark.

If it becomes advisable at any tone in our sole discretion for us and/or you to modify or discontinue 
toe use Of any Mark and/or use One or more additional or, substitute trade or service marks, you must comply 
with our directions within a reasonable time after receiving notice. If so,, we will reimburse you for your 
reasonable direct expenses of changing the Grain &.Beny™ Restaurant’s signs. However, we will not be 
obligated ,to reimburse youfor any loss of revenue attributable to any modified or discontinued Mark or for 
any expenditures you make to prombte a modified or substitute trademark or servicemark.

Other than as described above^ we do not actually know of either superior prior rights or infringing 
uses that could materially affect ypuf rise of our piincipto trademarks in any state.
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ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no patents that are maferial to the franchise that.are owned or licensed by us. Neither we 
nor our affiliates have any pending.patent applications that are material to the>franchise.

The term “Ancillary Business Operations” means business^tiyities that we periodically specily 
as being ancillary and optional to the. main business of the Grain & Berry™ Restaurant, those which we 
must approve, and those which independent contractors: (rather than a Grain & Berry™ Restaxuant 
employee) may traditionally perform. Ancillary Business Operations include activities like live music, art 
classes or similar events, or any other event at theGrain & Berry™ Restaurant performed by a third par^ 
for which the third party receives compensation from yom customers. We may specify in the Manuals and 
periodically thbdify those business activities that will be Ancillary Business Operations. “Core Business 
Operations” theans all business activities of or associated with the Grain: & Berry™ Restaurant that are not 
Ancillary Business Operations. Core Business Operatiotrs include activities like the Grain & Berry™ 
Restaurant’s food, coffee and other beyer^e preparation and sales. Yoiir Grain & Berry™ Restairrant must 
offer or perform (as applicable) all Core Business Operations, as we periodically modify them:

You and your employees must perform all Gore Business, Operations at tire Grain & Berry™ 
Restaurant, and you may not contract with or allow any third party, including any licensee, lessee, 
consultant or other mdependent.contractor (a “Contractor”), to perform any Core Business Operations. You 
must periodically at our request provide us information concerning your Grain & Berry™ Restaurant’s 
Core Business C^erations, Ancillary Business Operations and relationships with Contractors,

At yoiu option, but subject to our prior written approval and your compliance with all tertris and 
conditions of the Franchise Agreement, you may (i) allow ope or more Contractors toperform any or all of 
the: Ancillary Business Operations, provided that they may hot use the Marks when doing so and that you 
enter into an arm’s-length cbiomercial relationship with each Contractor; or (ii) perform;any or all Ancillary 
Business Operations yourself (through your employees), either under die Marks Or under any trademark, 
service mark or trade name other than the Marks C‘Other Mark”) that you own or license from a third 
party (an “Ancillary Trademark Licensor”), As a condition,to obtaining our^proval:

(a) You must first submit to us afl agreements and other documents evidencing the 
relationship between you and each Contractor or Ancillary Tradem^k Licensor with respect to any 
Ancillary Business Operations and promptly notify us of any changes in the terms of your 
relationship with any Contractor or Ancillary Trademark Licensor,

(b) You and each Contractor or Ancillary Trademark Licensor must sign the 
agreements and documents we periodically specify to protect our rights in the Systern, Confidential 
Iriformation and the Marks;

(c) If a Contractor performs the AnciUary Business Operations, you and the contractor 
niust have an arm’s-length commercial relationship with economic and Other terms that are stmdard 
in the indrrstry for similar relationships involving unrelated parties; and

(d) If a Contractor performs the Ancillary Business G^erations dr you perform the 
Ancillary Business Operations under Other Marks, such Ancillary Business Operations must not 
use or display the Marks in any rnaimer, mUsthe clearly distinguishable from yoiu Grain & Berry™ 
Restaurant’s other operatioris, and must be clearly identified in the marmer we periodically specily 
as an independently owned and Operated business separate from the Grain & Berry™ Restaurant.
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You must comply with the rreiprocity and transfer programs we implement, as. we periodically 
modify them. We do not inipose any other restrictions in the Franchise Agreement or otherwise, as to the 
goods or services that you thay sell or as to the customers to whom you may offer such goods or services.

We claiih copyright protection and proprietary rights in all copyrightable aspects of the Systerh, 
including our Operations Manual, our website, correspondence and communications with yoU or other 
franchisees relating to the System, training, ^vertising and promotion^ materials and other Written 
materials used in operating a Grain & Berry™ Restaurant.

There currently are no effective determinations of the Copyright OflBce (Library of Congress) or 
any court regarding any of the copyrighted materials; There are no agreements currently in effect that limit 
our right to use and/or authorize fi^chisees to use the copyrighted materials. There are nomfifinging uses 
actually known to us which could materially affect use of the copyrighted, materials in any .state. We are 
not required by any agreement to: protect or defend copyrights or confidential mformafion, although we 
intend to do so when in the best interest of the System. We need npt participate in your defense and/or 
indemnify you for damages or expenses in procee^gs involving a copyright.

The Operations Manuals and other materials and infoimation yve may give you access to contains 
our confidential information that we treat as trade secrets. Thi$;infonnation includes, but is not limited to, 
methods, formats, specifications, forinulas, recipes, product and, service offerings, standards, procedures, 
sales and marketing techniques, knowledge of and experience in developing and operating Grain & Berry™ 
Restaurants^ knowledge of specifications for and suppliers of certain fixtures^ equipment, materials and 
supplies, and knowledge of the operating results and fiiiancial performance of Grain & Berry™ Restaurants. 
You and your owners must not communicate or use our Confidential information for the benefit of anyone 
else dining the tenmof the Franchise Agreement. After the Franchise Agreemenfterminates or expires, you 
and yoin owners may no longer'use the confidential information and must return it to us. We may require 
your employees, independent contractors or agents to sign a form of nondisclosure and nonrcompetition 
agreement. We may regulate the form of agreement that you use and may require that we be made a third 
party beneficiary of that agreement with independent eriforcement rights,

If you or your owners develop or learn of any new ideas, concepts, processes, techriiques or 
improvements relating to the operation or promotion of your Grain & Berry™ Restaurant, you must 
promptly notify us rmd give us all necessary information aboutsuch ideas, concepts, processes, techniques 
or improvements, without compensation. These ideas, concepts, processes, techniques or improvements 
will be considered our property and part of the System and will be considered works made-for-hire for us. 
You and your owners must sign whatever documents we request to evidence our ownership or to assist us 
in securing intellectual property rights in such ideas, concepts, processes, techniques or imprbvernenits.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL 

OPERATION OF THE FRANCHISE BUSINESS

You must at all times faithfully, honestly and diligently perform your obligations under any 
Franchise Agreement, continuously exert your best efforts to promote and enhance Grain & Berry™ 
Restaurants and hot eiigage in ahy otiier business or activity that conflicts with your obligations to operate 
your Grain & Berry™ Festaurarif in compliance with the; Franchise Agreement.

Either yoiij or one (1) of your principal owners (with ownership of at le^t 20% of your voting 
securities if you are a business organization (like a corporation, limited liability company or limited 
partnership)) (a “Business Entity”) must meet our qualifications for Grain & Berry™ Restaurant business 
managers and participate personally in.the direct (active) operation of Grain & Berry™ Restaurant or the
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supervision of its Caf6 Managers (‘business Manager’^- The Business Manager must have authority to 
act bn behalf of the Business Entity.

The person responsible for “general manager” type duties and authority of your Grain & Beny™ 
Restaurant must meet our qualifications for a “Caffe Manager” and must be trained by and approved by us. 
Our current;qualifications for Cafe Managers are: (i) have a sufficient amount of experience to demonstrate 
to us that he/she is enable of managing a Grain'& Ber^™ Restaurant; (ii) have rnanagement responsibility 
and authority over the Grain & Berry™ Restaurant on a day-to-day basis; (iii) be actively employed on. a 
full-time basis to manage Grain;& BerryT^ Restaurant operations; and (iy) satisfactorily complete our Initial 
Training program and.any other training programs we require during the;term of your Franchise Agreement.

Either the Business Manage or a qualified Cafe Manager must be at the Site^at all times when your 
Grain & Berry™ Restaurant is open.

We require your owners and employees to sign Confidentiality and Non-Solicitation and Non­
competition Agreements with you that lists us as a third party entity. You will need to have these prepared 
by your attorney and insure that they impose the same restrictions as are provided under the: Franchise 
Agreement.

tf you are a Business Entity^ or if your spousal/marital assets (or trust(s)) are used to meet our 
financial qualifications, your owners and your spouse must personally guarantee your obligations under the 
Franchise Agreement. This includes both monetary obligations and obligations to take or refrain from 
taking specific actions or to engage or refrain from engaging in specific activities. The form of “Owner’s 
Guaranty” is attached as Exhibit‘T”, We require you to complete a “Owner’s Statement in the form 
attached as Exhibit “E”, describes all of your owners; and their interestsm you.

We have the right to mpdify System Standards which may accommodate regional or local 
variations, and any such modifications may obligate you to invest;additional capital in the Grain &-BeiTy™ 
Restaurant (“Capital Modifications”^ and/or incur higher operating costs; provided, however, that siich 
modifications will not: (a) occur within 12 months of signing your Franchise Agreement; or’(b) alter your 
fundamental status and rights under your Franchise Agre^ent. We will give you 30 days to comply with 
Capital Modifications but if a Capital Modification requires an expenditure of more than $10,000, we will 
give you 60 days to comply. There is no limit on your requireinent to make Capital Modifications, other 
than we will not require you to make them unless we determine they can be amortized over the initial or 
successor terms of the Franchise Agreement (unless we agree to extend the term to enable the amortiMtion). 
Capital!Modifications are in addition to costssyou incur to repair,, replace or refurbish your equipment and 
fixtures. Ih additibii, Capital Modifications do not include expenditures you are required or choose to make 
to comply with applicable laws, governmental rules or regulations (e.g., ADA compliance).

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale and use all products,, and perform all services^ that we require from time to 
time, for Grain & Berryi^ Restaurants. You may not offer for sale br use any products or perform any 
services that we have not authorized (See Items 8 ahd.9), Our'System Standards may regulate required or 
authorized products, product categbries and supplies. We have flie right to change the types of required 
and/or authorized goods and services from time to time. Other than limits imposed by applicable laws, 
rules and regulations relating to installation services, there?are nq limite on qur right to do sb. See Item 1.

We db not impose restrictions or limitations on your access to customers other than marketing 
outside your Prbtected Market Area. But, we prohibit or limit yoUr use Of Alternative Chaimels of
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Distribution, We may designateimaximum and minimum,retail prices to the extent permitted by governing 
law (See Item 12).

ITEM 17
RENEWAL^ TERMINATION, TRANSFER AND DISPUTE RESOLUTION

ITEM 17: THE FRANCHISE RELATIONSHIP
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

Eroyisions Section,in franchise 
or other agreement Summary

(a) Length of the Franchise Tenn Franchise
Agreement (“FA”): 
Secti6ri2:3

10, years begiiming on your “Opening Date.” Yoin 
Opening Date: is the date you are approved to open 
your Grain & BenyTw Restaurant for business. See 
Section 5.1 of the FA.

(b) Renewal or extension of the 
term

FA: Sections If you are in good standing, you can acquire up to 4 
successor franchises each for additional 5-year terms 
on otu then Current terms and conditions.

(c) Requirements for you to renew 
or! extend

FA: Section! You must: rnaintaih the Site or ^cure substitute Site; 
bring Grain & Berry™ Restaiuant into compliance 
with oUr then curreiit specifications and standards; 
sign new Franchise Agreement and ancillary 
agreements, general releases and agreement not to 
rite; satisfactorily complete trairimg and refresher 
programs; and sign a general release in the format 
attached as Exhibit "G" to this Disclosure Document. 
You will be asked to sign a contract (a successor 
Franchise Agreement) with material terms and 
conditions Of your original contract, but the 
boundaries of the Protected Market Area will remain 
the same, and the monthly fee upon renewal will not 
be greater than the monthly fee that we then impose 
on similarly situated renewing franchisees. A^en 
renewing, you may be asked to sign a contract wth 
materially different terms and conditions than when 
you signed your original contract

(d) Termination by you FA: Sections 4.1 and 
16.1

If we breach the agreement and donot Cure the breach 
after 60-days notice from you, you may terniinate 60 
days after you provide us with written notice of 
termination. Also, you may terminate if you and we 
cannot agree on your initial Site within 12 months 
from the date you sign the Franchise Agreement

(e) Termination by us without 
cause

Not Applicable Not Applicabtei

(f) Termination by us with cause FA-! Section 16.2 We can terminate only ifyou commitione of several 
violations.
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ITEM 17: THE FRANCHISE RELATIONSHIP
This table lists certain important provisions of the Franchise and related a^eements. You should read these 
provisions in the agreenients attached to this disclosure document

Provisions

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

(h) “Cause” defined - nondurable 
defaults

Sectioh in franchise 
dr other agreement:

FA; Sections 16.2

FA: Section. 16.2

Summary

You have 5 days to cure h&lth, safety, environmental 
or sanitation law violations, 10 days to cure monetary 
defaults to us or approved suppliers, 30 days to cure 
noncompliance with any provision other than Section 
16;2 of the Franchise Agreement or the System 
Standards. We may terminate the Franchise 
Agreement if you fail to meet or, exceed the minimum 
Performance Goal and you do not perform, the cure 
we designate in toe time period we designate: The 
Franchise; Agreement provides for termination upon 
bankruptcy . This provision may not be enforceable 
under federal bankruptcy law (:11 USC! §101 et sCq.).

Non-curable defaults include material 
misrepresehtatibn or pinission, failure to complete 
training, failure'to select a Site Selection Area within 
60 days of signing toe Franchise Agreement, failure 
to obtain our approval pf the Site and provide us a 
copy of toe fully executed lease/acquisition 
agreement for toe Site witiun 6 months of the 
Agreement Date (may be longer for 2^'^ or 3”^ Grain 
& BOTy™ Restaurant if under and Area 
Development Addendum) or fail tp biten Grain & 
BenytM Restaurant within 12 months of the 
Agreement Date Or six months after Final Site 
Approval Date (unless an extension is granted), 
abandonment, unapproved,transfers, conviction of or 
a plea of no contest to, a felbriy or other serious crime, 
dishonest or unethical conduct, unauthorized 
assignment of the Franchise Agreement or of an 
ownership interest in you or the Grain & Berry™ 
Restaurant, toss of the Site, unauthorized use or 
disclosure of the Manuals or Gbnfidential 
Information, failure to pay taxes, repeated defeults 
(even if cured), an assigiimeht for toe benefit of 
creditors or written admission Of insolyency or 
inability to pay debts as they become due; and your 
refusal to provide uS, or failure to provide us 
continuous access to your Computer System data.
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ITEM 17: THE FRANCfflSE RELATIONSHIP
This table lists certain important provisions of the Franchise and reiated agreements. You should read these 
provisibiisih the agreeniehts attached to this disclosure document

Provisions

(i) Your obligations on 
tCTrai nation/non-renewsU

(i) Assignment of contract by us

(k) “Transfer” by you-definition

0) Our approval of transfer by you

(m) Conditions for our approval of 
transfer

Sectioniin franchise 
or other agreement

FA; Section 17; 
L^e Assignment; 
Conditional 
Assignment (1)

FA; Section 15.1

FA; Section 15:2

FA; Section 15.2, 
15.3 and 15.4

FA; Section 15.3

Summary

Obligations include; payment of outstanding 
amounts; complete de-identification; return of 
confidential information; for a sufficient period (up to 
60 days) to allow us to determine if you are 
complying with post-temunation obligations or allow 
us to exercise our right to purchase the Grain & 
BerryTM Restaurant, you must refiain fi-om selling, 
leasing, encumbenng or disposing of, gifting or 
making available to any third party, the fiimiture, 
fixtures, equipment; lease, real property, inventory or 
personal property (also see: (r) below). Yow must 
comply with our, assumption of your location’s 
management or notificatibn of members and transfer 
of membership procedures. You also consent to our 
obtaining injunctive relief to enforce post­
termination rights. You also agree not to hire our or 
our fianchisees’ personnel for at least 6 months 
following termination or expiration.

No, restriction on our right to assign.

Voluntary or involuntary, direct or indirect 
assignment, sale, gift or other disposition of any 
interest in the Franchise Agreement,tyou or the Grain 
& Berry™ Restaurant _____________

We have the.right to approve all transfers, even to a 
Business Entity controlled by you.
New franchisee qualifies, you pay us;a transfer fee of 
50% of our then current Franchise Fee (or $l,O0P if 
to an entity the Franchisee controls, and there are no 
new owners) plus all costs and all amounts due, 
transferee and its managerial employees agree to 
complete training, transferee agrees to be bound by 
terms and conditions of Franchise Agreementi 
transfer fee paid, we approve material terms, you 
subordinate amounts due to ydii, and you sign other 
documents we require - includmg general releases 
and agreement nqt to sue in the form provided in 
Exhibit "G". The release shall not apply to any 
liability under the Maryland Franchise Registration 
and Disclosure Law (also see (r) below); Costs due 
On transfer include all franchise broker or business 
broker fees due by us, the transferor Or the transferee 
to third parties.

Grain & Beny Cafe, LLC Singje/Multi 2019 (non-Reg) FDD vl



ITEM 17; THE FRANCfflSE RELATIONSHIP
This table lists certain important provisions of the Franchise and related agreements. You should read these 
provisions in the agreementsnttached to this disclosure document

Provisions Sectionrin franchise 
or other agreement Summary

(n) Our right of first refusal ,to 
acquire your business

FA: Section 1518 We can match any offer for an ownership interest in 
you, yoxtr Franchise Agreement or your Grain & 
Beny™ Restaurant provided that we may substitute 
cash for any form of payment at a discounted amount 
if an interest rate will be charged on any deferred 
payments; our credit will be deemed equal to that of 
any proposed purchaser, we will havemo less than 60 
days to prepare for closing and we; receive till 
customary representations and warranties,, as we 
specify.

(o) Our option to purchase your 
business

FA: Section 17.5 We have the option to buy the Grain & Beny™ 
Restaurant, including leasehold rights to the Site, at 
fair market value after our termination, or your 
termination without cause,,of the agreement (but not 
expiration).

(p) Your death or disability FA: Sections 15.5 
and 15.6

Franchise or an ownership interest in you must be 
assigned to an approved buyer withiii 6 montiis and 
must be run by a trained tnanager during the period 
prior to the assignment. Assignment .is subject to our 
right of first refiisal.

(q) Non-competition covenants 
during the term of the fi-anchise

FA: Sections 10 and 
17

No interest in a competitive business, no controlling 
ownership interestfn, or;performance pf services for, 
a competitive business anywhere, no recruiting or 
hiring of any pei^n who is our employee or an 
employee of any Grain & Berry™ Restaurant. A 
competitive business means any business or facility 
owning, operating or managing or ^anting franchises 
or licenses to others to do so, any store, cafe, 
resteurant or facility (on a fixed or mobile basis), 
business, service, event, that features “food bowl” 
type menu using Acai berry and/or grain based menu 
items, health foods, salads, sushi,, sashimi products or 
services, or related products that are the same or 
similrn to the Products arid Services offered by Grain 
& Berry™ Restaurants (other than a Grain & Berry™ 
Restaurant under a fraiichise,agreement with us). A 
Competitive Business also includes any business 
acting as an area representative, finnchise broker, 
business brOkety ffanchise seller, area representative 
or the like for any business fianchising; or licensing 
COmpetitive Businesses other than us. We may also 
prohibit you fipm hiring our or other fianchisees’ 
nianagement level persotmel without first obteining 
opr or the other franchisee’s permission to do so. If 
you violate these employee nOn-solicitalion 
obligations, you will be responsible for payment to us 
or our designee liquidated damages in the amouiit of
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ITEM 17: THE FRANCHISE RELATIONSfflP
This table li^s certain important provisions of the Franchise and related agreements. You should read these 
provisions in the agreements attached to this disclosure document

Provisions Section in franchise 
or other aereement Summary

4 times that person’s most previous annual 
cbinpensation. These prohibitions apply to you, your 
owners, officers, direCtbrs and any of their immediate 
family members, fiancCes, life partners or the like

(r) Non-competition Covenants 
after the fiancWse is terminated or 
expires

FA:: Section 17.7 No interest in Competitive Businesses for 2 years at, 
or within 25 miles of, the Site or Protected Market 
Area, or at, within or within 25 miles of the Site or 
Protected Market Area any other Grain & Berry"'^ 
Restaurant'in.operation or under con^ction (same 
restrictions apply after assignment).

(s) Modification of the agreement FA; Section 21.18 No modifications except by written agreement, but 
Manuals and System Standards are subject to change.

(t) integratibn/merger clause FA: Section 20.18 Only the terms of the Franchise Agreement 
(including the Manuals, System Standards, addenda 
and exhibits) are binding (subject to FTC Rule and 
federal law (and state law not inconsistent). Any 
other stateihents or prptnises not in the Franchise 
Agreement, the agreements, Which are exhibits to this 
disclosure document, ,or in this Disclosure Document 
should not be relied upon and may not be enforceable. 
Nothing in the Franchise Agreement or in any related 
agreements is intended to disclaim the 
representations we made in the Franchise Disclosure 
Document

(u) Disputeresolution by 
arbitration or mediation

FA: Sections 14 and 
21.1;

Except for disputes irelating to (a) use of the Marks or 
Copyrights, and breaches of the restrictive covenants; 
(b) obligations upon temiination or expiration, (c) 
violation of Confidentiality and noncompetition 
provisions, all disputes and controversies are to be 
resolved by arbitration, governed by the Federal 
Arbitration Act and resplyed according to the Code 
of Procedure of the National Arbitration Forum 
(subjectto state law).

(v) Choice of forum FA: Section 21.4; Arbitration or litigation in HillsbOrpUgh County, 
Florida (subject to federal few and state law)

(w) Choice of law FA: Section 21.12; Florida law applies. (Subject to state law)
A provision in your Franchise Agreement that terminates the franchise on your bankruptcy may 

not;be enforced imder Title 11, United States Code Section 101.

If miy termination or expiration of the Term of the franchise would violate applicable law, we may 
reinstate or extend the Term.for the purpose of complying with that la)y.

In addition to*the provisions noted in the chart above, the Franchise Agreement contains a nurhber 
of provisions that may affect your legal rights, including waiver of jury trial,- waiver of punitive or 
exemplaiy damages, and liniitations on when claims may be raised. We recommend you carefiilly review
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all of these provisions, and each of the agreements att^hed to this disclosure document in their entirety. 
We also recommend you consult with a lawyer regarding your legal rights and obligations. See Exhibit 
“A” for. State Specific Addenda and Exhibits.

ITEM 18
PUBLIC FIGURES

We do not use any public figure to promote our fimicluse,

ITEMT9
FINANCIAL PERFORMANCE REPRESENTATIONS

The-FTC’s Franchise Rule permits ^ fimichisor to provide information about the actual or potential 
financial performance Of its fianchised and/or'fimichisor-owned outlets, if there is a reasonable basis for 
the informationi and if the information is included in the disclosure docinnent Financial performance 
iiifprmation that diflfers fi’om that included in Item 19 may be given only if; (1) a fianchisor provides the 
actual records of an existing outlet you are considering buying; or (2) a. fianchisdr supplements the 
information provided in this Item 19, for example, by providing information aboutpossible performance at 
a particular location or under particular circurnstanceSi

We do not make any representations about a fi^atichisee’s future financial performance or the past 
financial performance of cOmpany-oWned ,or ftarichised 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 
existmg 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 iOcOme, yoU shotild report it to the 
fimichisor’s management by contacting Douglas Lang, 33840 U.S. Hwy 19 N.j Palm Harbor, Florida 
34684; (727) 224-9094; dlang@grainandberry;com, Ihe Federal Trade Commission, and the appropriate 
state regulatory agencies.

ITEM 20
OUTLETS and FRANCfflSEE INFORMATION

Table No. 1 
Unit Franchises

ITEM 20
Systemwide Outlet Summary

For Years 2016 to:2018

Column 1
Outlet Type

Column 2
Year

Column 3 
Outlets at the Start 

of the , Year

Column 4 
Outlets at,the End

Of the
Year

Column 5
Net Change

Franchised 2016 0 0 0
2017 ,0 0 0
2018 0 2 -i-2,.

Company-Owned 2016 0 0 0
2017 0 2 2
2018 2 2 0

Total Outlets 2016 0 0 0
2017 0 2 2
2018 :2 4 +2
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Ejchibit “K” contains the names of all current Grain &, Berry™ Restaurant franchisees and thefr 
address and telephone numbers as of the date of this disclosure document.

If you buy this franchise, your contact information may be disclosed to other buyers while you are 
part of and when you leave the System.

All data for each “year” is as of our fiscal ye^ end—^December 31. For all charts in this Item 20, 
the year indicated is for the fiscal year ending as of December 31 ofthatyear;

Table No. 2 
Unit Franchises

ITEM 20
Trailsfers of Outlets From Franchisees to New Owners (Other than the

Franchisor)
For Years 2016 to 2018:

Column 1
State

Column 2
Year

Column 3
Number of Transfers

Florida 2016 0
2017 0
2018 0

Total 2016 0
2017 0
2018 0

Table No. 3 
Unit Franchises

ITEM 20
Status of Franchised Outlets

For Years 2016 to 2018

Column 1
State

Column"!
Year

Column'3 
Outlets^at 

Start of 
Year

Column 4 
Outlets 
Opened

ColuinnS
Termina­

tions

Cblumn6
Non-

Renewals

Column 7 
Reacquired 

by
Franchisor

Columns
Ceased

Operations^

Other
Reasons

Column 9 
.Outlets at 
End of the 

Year

Florida 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 2 0 0 0 0 2

Total 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 ,2 Q 0 0 0 2
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Table No. 4
Company-Owned Outlets

ITEM 10
Status,of Company-Owned Outlets 

For Years:2Q16 to 2018

Colunm 1 
State

Column 2 
Year

i Column ,3 
Outlets at 
Start of 
Year

Column 4 
Outlets 
Opened

Columns
Outlets

Reacquired
from

Franchisees

Column 6 
Outlets 
Closed

Column 7 1 
Outlets Sold 

to
Franchisee

Column ;8 
Outlets at 
End of the 

Year

Florida 2016 0 0 0 0 0 0
2017 0 2 0 0 0 2
2018 2 0 0 0 0 2

Total 2016 0 0 0 0 0 0
■2017 0 2 0 0 0 2
2018 2 0 0 0 0 2

Table No. 5 
Unit Franchises

ITEM 20
Projected Openings as of December 31,.2018 

(and as of the date of this, Disclosure Document)

Column 1 Column 2 Columns Column 4
State Agreements'Signed But 

Outlet Not Opened
Projected New Omlets in .the 

Next Fiscal Year
Projected New Company- 

owned Outlets in the Current 
Fiscal Year

Alabama 0 0 0
Alaska 0 0 0
Arizona 0 0 0
Arkansas 0 0 0
ealifomia 0 0 0
Colorado 0 0 0
Connecticut 0 0 0
Delaware 0 0 0
Florida 10 10 0
Georgia 0 0 0 _
Hawaii 0 0 0
Idaho 0 0 0
Illinois 0 0 0
Indiana 0 , 0 0
Iowa 0 0 0
Kansas 0 0 0
Kentucky 0 0 0
Loiusiana 0 0 0
Maine 0 0 0
Maryland 0 0 0
Massachusetts 0 0 0
Michigan 0 0 0
Minnesota 0 0 0
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ITEM 20
Projected Openings as of December 31; 2018 

(and as of the date of this Disclosure Document)

Column 1 Column 2 Columns Column 4
State Agreements Si^ed Biit 

Outlet Not Opened
ProjectedNew Outlets in;the 

NextFiscalYear
Projected New Company- 

owned Outlets in the Current 
FiscalVear

Mississippi 0 0 0
Missouri 0 0 0
Montana 0 0 0
Nebraska 0 0 0
Nevada 0 0 0
New Hampshire 0 0 0
New,Jersey 0 0 0
New Mexico 0 0 0
New York 0 0 0
North Carolina 0 0 0
North Dakota 0 0 0
Ohio 0 0 0
Oklahoma 0 0 0
Oregon 0 0 0
Pehnsylvania 0 0 0
Rhode Island 0 0 0
South Carolina 0 0 0
South Dakota 0 0 0
Tennessee 0 0 0
Texas 0 0 0
Utah 0 0 0
Vermont 0 0 0
Virginia 0 0 0
Washington 0 0 0
West Vityinia 0 0 0
Wisconsin 0 0 0
Wyoming 0 0 0
Total 10 10 0

Exhibit L lists the city and state, and the current business telephone number (or,, if Unknown, the 
last known home telephone number) of every Grain & Berry™ Restaurant who had ah outlet terminated, 
canceled,, not renewed, or otherwise voluntarily or invpluntoily ceased to do business under the Franchise 
Agreement during our most recently completed fiscal year or who has not communicated with us within 10 
weeks; of the issuance date of fiiis Disclosure Document

If you biiy this fi-anchise, your contact information may be disclosed to other buyers when you 
leave the ftanchisefsystem.

Exhibit L includes a list of each Grain & Berry™ Restaurant who has signed a Franchise 
Agreement, but has not yet opened for business.

During the past 
conifidentiaiity clauses.

3 years, each of the former fianchisees listed in Exhibit L have signed
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In some instances, current and former franchisees sign or will be asked to sign provisions restricting 
their ability to speak openl^y about their experience with the Grain & BenyTM Restaurants, franchise system. 
You may wM to speak with current,and former franchisees, but be aware that not all sucfrfranchisees will 
be able to communicate with you.

To the extent known, the names, addresses, telephone riumbeis, ermail address and Web address 
of each trademark-specified fianchisee organization associated with the fianchise system being offered 
which we have created, sponsored ot endorsed: NonC;

No independent franchisee organizations that have asked to be included in this disclosure 
document.

ITEM 21
FINANCIAL STATEMENTS

Our audited finaiicial statements ^ of December 31, .2018 ,and December 31, 2017 and unaudited 
financial staterhents as of July 31, 2019, are attached as Exhibit "B" to this disclosure document. We do 
not have any Parent or Affiliates who guarantee our performance.

ITEM 22 
CONTRACTS

Copies of all proposed.agreements regarding the j&anchise offering are included as exhibits to this 
Disclosure Document. These include:

Exhibit A State Specific Addenda and Exhibits 
Exhibit G Form df Franchise Agreement
Exhibit D Form of Conditional Assignment of Telephone Nmnbers and Listings
Exhibit E Form of Owner’s Statement:
Exhibit F Form of OwnerVs Guaranty
Exhibit G Form of General Release (Successor Franchise, Assignment/Transfer)
Exhibit H Form’ of Electronic Funds Transfer A^ement
Exhibit 1 Confidentiality,:Non-Solicitationjand Non-Competition Agreement
Exhibit N Franchise Compliance Certification
Exhibit O Receipts

ITEM 23 
RECEIPTS

You will find copies of a detachable receipt in Exhibit “O” at the very end of this disclosure 
document.
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EXHIBIT A TO THE DISCLOSURE DOCUMENT

STATE SPECIFIC ADDENDA TO THE DISCLOSURE DOCUMENT
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ADDENDUM TO THE GRAIN & BERRY GAFE, LLC 
CALIFORNIA DISCLOSURE DOCUMENT

The following,paragraphs are added to the Disclosure Document:

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT; ANY 
COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE 
directed to the CALIFORNIA department OF BUSINESS 
OVERSIGHT at www.dbo.ca.gov.

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 following paragrq)hs are added ^ the end of Item 17 of die Disclosure Document pursuant to 
regulations promulgated under the California Franchise Investment Law:

California Law Regarding Terttunation and Non-renewal. California Business and 
Professions Code Sections 20000 through 20043 provide rightsto fianchisees concerning 
termination or non-renewal of a fianchise. If the Franchise Agreement contains a provision 
that is inconsistent with the law, the law will control.

Termination Upon Bankruptcy. The Franchise Agreement provides for termination 
upon bankrupt^., This provision may not be enforceable under federal banknrptcy law (11 
U.S.C.A. Sec. ioi et. s^.).

Post-Termination Non-competition Covenants. The Franchise Agreement contains' 
a covenantnot to compete which extends beyond the terminatidn of the respective 
agreement, These provisionsimay not be enforceable under Cahfomia law.

Applicable Law. The Franchise Agreement requires plication of the law's of the 
State of Florida with certain exceptions. These provisions,may not be; enforceable under 
California law.

Area Representatives: If an area representative or area developer is in your area, we 
may use the area developer of area representative to provide,servicesto you; however, they 
are nOt parties to the fianchise agreemait you will sign.

Section 31125 of the Califomia Corporations Code requires us to give you a 
disclosure document, in a form contairring the informatipn that the commissioner may by 
rule or order require, before a solicitation of a proposed material modification of an existing 
fianchise.

You must signa general release if you renew or transfer your fianchise. California 
Corporations Code ,§31512 voids a waiver of your rights under the Franchise Investment 
Law (California Corporations Code § §31000 through 31516), Business and Professions 
Code §200l0 voids a waiver of your rights under the Franchise Relations Act (Business and 
Professions Code §§20000 through,20043).
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Noneoftfae fianchisor, any p^on or franchise broker in Item 2 of the FDD 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.CA. 78a et 
seq., suspencfing or expelling such persons firan membership in such association or 
exchange;
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MDEJTOtJM TO THE GRAII^ & BERRY CAFE, ELC 
nXTNOTS DISCLOSURE DOCUMENT

1. Item’ n of this Discrosme Doountofeis miodifi^'to;.

|a)j Include the fpOowiiig paragraphs afthe;ehd of die. Item j,7 'chart:

The=conditibns under which you can be terminated and your ri^te on non-renejvalimy 
' be affected,by Illihois law, 815 ILCS 7G5/i:9 and WC^.

llhe, niinQis Franchise Disclosure Act will goyem any fianchise agreement^if: :(d); if 
applies tb.a franchise located'in Illinois; or (b) a franchisee who residesdn Illinois

The franchise agreement'wiU become effective'on/its'acceptance and signmg by lis m.'the 
State of Florida. The fi^ehise agreement wall be ihterpretedjandiconstrued under the 
substeahve laws of Florida^ except to the exteiitsgojvenied by the Illinois Franchise 

, DjselGsUfe Aetbr the United S^tes Trademark Act;of 1946 (Lanham. Act, J5"U,S;G„,
Sections T05.i et seq.). However, any condition of the francldse ^resemenf diaf 
designates Iitigation,jurisdiction. or venue in .aTorum.putside of IllihGis ‘is ypid asjtp any 
cause of action thatfotherydse is enforceable in Illinois.

Under-UlinpiS law, a franchise a^eementimy not.proyide fora choice of law of any state 
other than Ulinpis. Accordingly, Items i7(y) andTyr) are amended to state “none”

% Any releases: anrFbr waiversfthat' theiFranChispr requests the Franchisee to «gn mushcphfbfm
wim Section 41 of the Act:

3'. Itein;5 of the DisclPsure DpgpTentTs liipdified to ihclude:

The nimbis Attpmey General’s bffice has imposed aEscrow Agreemeni requirement because of 
fhe Franchisbr’s frnancial cpnditibn. The Escrow Agreement !is attached as; E^bit I tb this 
Addendum. The, Escrow Agreement.holds the initial franchise fees in escfbw until \yej perform all' 
of pnr;prerppening,obUgations foyou.

lGraih;&.Beny Cffe, EM:.'SingieAiuiti'20 l9:(ri6n-Reg);FDD yt ^,.3

brain & Berry, G^e, LLC Single/Multi 2019 (non-Reg) FDD vl A-4



ADDENDUM TO THE GRAIN & BERRY CAFE, LEG 
MARYLAND DISCEOSURE DOCUMENT

1. Item 17 is amended by adding the following language after the table:

(a) Youmay sue in Maryland for claims arising under the Maryland Law. Any claims 
arising under the Maryland Law must be brou^t within 3 years, after the; grant of 
the franchise:

(b) The provision of the firanchise agr^ment that provides for termination upon 
bankruptcy of the fi:anchisee may notbe enforceable under federal bankruptcy law 
(11 U.S:C. Section lOl, et seq.).

(c) Pursuant to COMAR 02.02.08L, the General Release required as a condition of 
renewal, sale and/or transfer does not apply to any liability imder the Maryland 
Law,

2. We are required to obtain a Franchisor Surety Bond in the amoimt of your initial 
Franchise Fees in Item 5 ofthis Disclosure Documrat to secure.satisfactidn of all of our pre-opening 
obligations to you^ The ,Franchisor Surety Bond is on file with the State of Mary land, O^ce of the 
Attorney General, Securities Division^
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THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS 
THAT AM SOmTIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE 

FOLLOWING PROVISIONS ^ IN T^E FRANCHISE DOCURffiNTS, THE 
PROVISIONS ARE VOID AND CANNOT BE ENFORCED AGAINST YOU.

1. Each of the following provisions is void and unenforce^le if contained in any documents 
relating to a fianchise:

(a) A prohibition on the right of a francltisee to join an association of franchisees.

(b) A requirement that a franchisee assent.to a release, assignment, hovatioh, waiver, 
or estoppel which deprives a fi^cltisee of rights and protections provided in this 
act. This shall not preclude a franchisee, after entering into a franchise agree- 
ffient, from settling any and all.claims.

2. A provision that permits a fianchisbr 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 provision of the franchise agreement and to cure such failure after being given written notice 
thereof and a reason^le opportunity, which in no event need be more than 30 days, to cure such failure.

3. A provision that permits a fimichisbr to refuse to renew a fianchise without.fairly 
compensating the franphisee by repurchase or other means for the fair market value at the time of 
expiration of the;fianciusee's inventory, supplies, equipment, fixtures, anti furnishings. Personalized 
materials which have no value to the fimchisor and inventory, supplies, equipment, fixtures,,and 
furnishings not reasonably required in the conduct of the fiaiichise busmess are not subject to 
cbmperisation. This subsection applies only if: (i) the term of the fianchise is less than 5 years and
(ii) the fianchisee is prbhibited by the fianchise or other agreement from continuing/to conduct substan­
tially the same business under another trademark, service mark, trade name, logbtype, advertising, ot 
other commercial, sjmbol in the same a-pa subsequent to the expiratibn of tiie fianchise or the fimchisee 
does not receive at least 6 months adyance notibe of fi^chisor's intent not to renew the fianchise.

4. A provision that permits tire franchisor to; refiise to renew a fianchise on terms..,generally 
available to other fianchisees of the same class or fype under similar circumstances. This section does not 
require a renewal provision.

5. A provision requiring that aibitratipn OT liti^tion be conducted Qutside-this state. This 
shall not preclude the fianchisee from entering into an agreement, , at the tune of arbitration, to conduct 
arbitration at: a location butside this state.

6. A provision which permits a fianclusor to refuse to pennit a transfer bf ownership of a 
fianchise,, except for good cause, This subdivision dbes not prevent a fianchisor from exercising a right 
of first refiisal to purchase the franchise. G^bod cause shall include, but is not limited to:

(a) The failiue of the proposed transferee to meet the fianchisbr’s then current 
reasonable qualifications or standards.

(b) The fact that the proposed transferee:is a competitor of the franchisor or 
subfranchisor.

(c) The unwillingness of the propbsed.transferee to agree ,in writing to comply with 
all lawful bbhgations.

(d) The failure of the fianchisee 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 transfen

7. A provisibn that requires the fiaiichisee to resell to the fianchisor items that are not 
uniquely identified with the franchisor; This subdivision doeS: not prohibit a provision that grants to a 
franchisor a right bf first refiisal to purchase the assets of a fianchise on the same terms and cotidifionis as 
a bona fide third party willing and able to purchase those assets, nor does this subdivision prohibit a
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provision that grants the franclusor the right to acquire the assets of a fr^chise for the market or 

agreement and h^ failed to cure the breach in the manner provided in subdivision (c).

8. A provision which permits the fianchisor to directly or indirectly conyey, assi^ Or
otherwise transfer its obligations to fulfill contr^tual obligations to the fianchisee Unless provision has 
been made for providing the required contractual services.

If the fianchisor’s most recent financial statements are , unaudited and show a net worth .of less than 
$100,000.00, the franchisee may request the fianchisor to arrange for the escrow of initial.investnaeht and 
other funds paid.by the franchise until the obligations^ if any, of the franchisor to provide real estate, 
irnproVemehtSi equipment inventory, training or other items included in the:1^chiseoffering are fifrfilled. 
At the option of the fianchisor, a suk^ bond may be provided in place of escrow.

THE FACT THAT TI^ IS A NOTICE OF THIS OFFERING ON FE:E WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL. RECOMMENDATION, OR 
ENDORSEMENT BY THE ATTORNEY GENERAL.

Any questions regarding friis notice should be directed to;

State, of Michigan
coNs^SBRG'^cSoifm^iON

Attention: Franchise 
670 G. Mennen Wilhams Building 

Lansing, Michigan 48933 
Telephone Number (517) 373-7117
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ADDENDUM TO THE GRAIN & BERRY CAFE, LLC 
MINNESOTA FRANCHISE AGREEMENT AND 

DISCLOSURE Document

The following amends and supersedes any conflicting terms of the Grain & Beny Cafe, LLC Minnesota 
Franchise Disclosure Document as well as the Grain & Berry Cafe, LLC Franchise Agxeenient 
(‘Franchise A^eement”),

1. Item 5 is amended by adding the following language:

All initial fees and payments shall be deferred imtil such time as the fianchisor conyrletes its 
initial obligations under the Franchise Agreement.

2. Item 17, summary column for (f) is amended to add the following:

With respect to fianchises 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 
daysinotice of temunation (With 60 days to cure), and ISO^ys- noticeTor non-renewal of the 
frMchise agreenient; and that consent to the transfer of the fi^chise will not be unreasonably 
vwthheldi

3. Item 17, summary column for (m) is amended to add the following:

Any rel^e signed as a condition of transfer Will.notiapply to any claims you may have under the 
Minnesota Franchise Act.

4. Item 17, summary columns for (v) and (w) are amended to add the following:

Minn. Stat. Sec; 80C.21 and Minn, Rule 2860.4400J prohibit us from requiring litigation to be 
conducted outside Minnesota, fri addition, nothing in this Disclosure Document or agreement can 
abrogate or reduce any of yoiir rights as provided for in Minnesota Statues, Chapter 80G, or your 
rights to any procedure, forum, , or remedies provided for by the laws of the jurisdiction.

5. The following language is added to the Miimesota disclosure document:

Minnesota Statutes, Section. 80C.21 and Minnesota Rule 2860.4400(3) prohibit us from requiring, 
litigation tP be conducted outside Minnesota, requiring wavier of jury trial, or requiring that you 
Consent to liquidated damages^ terrnination penalties or juc^ment notes. In addition, nothing in 
the Franchise Disclosure Document or agieement(s) can abrogate or reduce your rights as 
provided for in Minnesota Statutes, Chapter 80G, or your rights to any procedure, forum or 
remedies provided for by the laws of the jurisdiction.

6. Miimesota Rule 2860.4400D prohibits us from requiring you to assent to a release, assignment, 
novation or waiver that would relieve any pereon from liability imder Minnesota Statutes 80C.01 
through 80C.22. The Franchise Agreement contains provisions requiring, a general release as a 
Condition of renewal or transfer of a franchise. Such release will exclude claims arising imder. 
Minnesota Statutes 80C.01 through 80C.22. In addition, no representation or acknowledgement by you 
in tire Franchise Agreement is intended to or shall act as a release, assignment, novation or waiver that 
would relieve any person from liability under Minnesota Statutes 80C.01 through 80C.22.
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7. You cannot consent to us obtaining injundive relief. We may seek injunctive relief See Minnesota 
Rule 2860:44001; Also, a court will determine if a bond is required.

8. Any limitations of claims sections must comply with Minnesota Statutes,.Section 80; 17, Subdivision 5.
9. The Franchise Agreement and Item 13 of the Discloisme Docuinent are amended to provide, the 
following;

We will protect your right to use our trademark, service: marks, trade names, logo ^es or other 
cornihercial symbols and indemnify you fiom any loss,, costs or experises arismg out of any claim, 
suit or demand regarding your authorized use of the same.

GRAIN & BERRY CAFE, LLC YOU

By:^
Name:_
Title:_
Date:L_

By:_
Name:
Title:_
Date;
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place?

ADDENDUM TO THE GRAIN & BERRY CAFE, LLC 
NEW YORK DISCLOSURE DOCUMENT

The last paragr^yih contained in Item 3 is deleted in its entirety and the following is inserted in its

No other person previously identified in Items 1 or 2 of this Disclosure Document:

(a) Hasian administrative, criminal or civil action pending against that-person dlleging; a felony; 
a violation of a fi;anchise antitot or securities law; fiaud, embezzlement, fiaudulent conversion, 
nusappfppriation of property; unfair or deceptive practices or comparable civil or misdemeanor allegations. 
There are no pending actions, other than routine litigation incidental to the business, whicji are significant 
inthe context of the number of fianchisees and the size, nature or fmancial cohditiPh of the franchise system 
or its business operations;

(b) Has been convicted of a felony or pleaded nplp contendere to a felony charge or, within i the 10- 
year period immediately preceding the.date of ^plication to register the fianchise injNew York, fras been 
convicted pf or pleaded.nolo contend^ tpia misdemeanor charge, or has been the subject of a civil action 
alleging: violation of a fianchisei antifiaud or securities law; fiaud, embezzlement, fiaudulent conversion 
or misappropriation of property, or unfair or dec^tive,practices or comparable allegations; or

(c) Is subject to a curirehtly effective injunctive or restrictive order or decree relating to the 
fianchise, or uhdef a federal. State or Canadian fianchisei securities, antitrust, trade regidation or trade 
practice la\v, resulting fiom a concluded or pending action pr proceeding brought by a public agency; or is 
subject to any currently effectiyeprder of any national securitiesiassociatipnof national securities exchange, 
as defined in the Securities and Exchange Act of 1934^ suspending or ejq)elling such person fiom 
tnembership in such asspciatiPn 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 pr 
department, including without limitatipn, actions affecting a license aS a real estate broker Pr sales ageiit.

The first sentence inlfem 4 is deleted in its entirety and:the follPwing is inserted in its place:

No person previPusly idehtified in Items I or 2 of this Disclosure Document during the
10-yeaf period immediately before the date of this Disclosure Document:

(a) Filed asra debtor (or had filed agairist it) a petition to start an action under the U.S. Bankruptcy 
Code (the "Bankruptcy Gode");

(b) obtained ,a discharge of its debts under the Bankruptcy Code; or

as a
discharge of its debts tinder the Bankmptcy Code during or within 1 year after the person held this ppsitipn 
in the company or partnership.

Add the foUowing'language at the end of summary pf (d) TermihatiPn by ypu ih ltem 17:

You may terminate the agieement on any grounds available by laty.

Add the follorying language at the end of summary Of (j) Tafmihatioh by you in Item l 7:

However, no assignment will be granted except to an assi^ee that, inriuT good faith 
judgrnent, is willing and ablefo assume our obligatioa

17:
Add the following language at end of summary column of (w) Choice of Law in Item 17 in Item
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The foregoing Choice of Law should not be considered a waiver of any ri^t conferred 
upon us or you by the General Business Law ofthe State of New York.

Add the foilowing^as the Franchisor’s Representation;

WE REPRESENT THAT THIS FRANCHISE DISCLOSURE DOCUMENT DOES NOT 
KNOWINGLY OMIT ANY MATERIAL FACT OR CONTAE^. ANY UNTRUE 
STATEMENT OF A MATERIAL FACT,
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ADDENDUM TO THE GRAIN & BERRY CAFE, LLC 
RHODE ISLAND DISCLOSURE DOCUMENT

Item 17i summary columns for (v) and (w) are amended to add the following;

Ally provision in the franchise agreement,restricting jurisdiction or venue to a foriuh outside 
Rhode Island or requiring the application ofthe laws of a state other than Rhode Island is void as 
to a claim otherwise enforceable under the Rhode Island Franchise.Investment Act.
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EXHIBIT G TO THE DISCLOSURE DOCUMENT

FORM OF

FRANCHISE AGREEMENT
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GRAIN & BERRY CAFE, LLC 
FRANCmSE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agrwment”) is effective as of the date identified as 
the Agreement Date in Exhibit A (the “Agreement Date”), regardless of the date of signatures. The parties 
to this Agreement are GRAIN ^ BERRY CAFE, LLC, a Florida limited liabilify company, with its 
prihcipal business address at 33840 U.S. Hwy 19 N., Palm Harbor, Florida 34684 (referred to in this 
Agreement as “we ” “us” or “our”), and the person or entity identified as “you,” ‘Vdur” or “Franchisee” 
in Exhibit A.

1, INTRODUCTION.

1.1 Grain & Berry'*''** Restaurant System. Through the.expenditure of considerable time.ahd 
effort, our predecessor and we have developed a distinctive system for the development and operation of 
“Grain & Berry'*^'** Restaurants”: Grain & Berry'™ Restaurants are cafe style eateries that offer; Acai 
fruit bowls, Pitaya fruit bowls, Spimlina bowls, kale bowls, smoothies, fresh Juices, cold pressed juice 
bottles, toast with toppings, coffee products, other pre-packaged food & drink products, as well as other 
food, beverage and other products and services we designate or approve.

1.2 Products and Services. Grain & Berry™ Restaurants use our System Copyrights and 
Marks, .and offer; sell only products, services and accessories we designate or approve (the ‘Troducts and 
Services”). Grain & Berry™ Restaurants operate under and using distinctive business foiihats, methods, 
procedures, designs, layouts, signs, product and service mix, stand^ds, specifications, and System 
Standards, all of which we may improve, further develop or otherwise modify from timerto-time (the: 
“System”), Our Manuals and our System Standards will define in more detail the layout of the Grain & 
Berry™ Restaurants, method of operations, marketing plans, number of personnel needed,, types of 
Products Or Services offered, amount of inventory carried and the like.

1.3 The Marks We Use. To maihtain and promote our brand and our company mission, we 
use, promote and license certain trademarks, service marks and other cpthmetcial symbols in the Operation 
of Chain & Berry™ Restaurants, including the trade and service mark “Grain & Berf^- and other 
associated logos, designs, symbols and tr^e dress, which have gamed and continue to gain public: 
acceptance and goodwill, and we may create; use and license additional trademarks, service marks and 
commercialisymbols in conjunction with the operation of Grain & Berry™ Restaurants (the “Marks”).

1.4 The Copyrights we Usfc We also use, promote and license in the operation of Grain & 
Berry™ Restaurants certaiin information capable of being rendered into tangible form thatwe claim as oiu 
Copyrights, including spreadsheets, forms, marketing materials, labels, manuals, pricing lists, vendor lists, 
menus, advertisements, our website; and any other written materials, marketing materials, advertisements, 
or slogans (including, the took, compilation, feel and content of them) (the “Copyrights?^).

2. GRANT AND TERM.

2.1 Grant; Subject to the terms of, and upon the conditions contained in this Agreemenit, we 
grant you a fianchise (the ‘Tranchise”) to: (a) operate a Grain &, Berry™ Restaurant ,at the Site indicated 
in Exhibit A, and .at no other location (temporaiy or jwnnanent); and (b) use the Marks, Copyrights and 
System solely in connection with operating the Grain & Berry"^ Restaurant at thetSite. Your signing this 
Agreement does not grant you any right of first refusal or other rights to acquire additional Gram & Berry™ 
Restaurahts or additional Protected Market Area.

2;2 Site. You have^plied for a fianchise to own md operate a Grain & Berry™ Restaiirant 
(sometimes referred to as your or the “Restaurant”) operating only at aiocationapprbved or to be approved
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by us (the “Site”). The Site wall be designated in Exhibit “A” or Exhibit “E” to this Agreement and made 
a part hereof by reference if chosen prior to execution of the Franchise Agreement. The'Site must be located 
within'the “Site Selection Area” designated in Exhibits A or E. You must operate your Grain & Berry™ 
Restaurant only from the Site.

2.3 Protected Market Area. We will also designate a geographic area as your “Protected 
Market Area.” The Protected Market Area will be the area determined by us in our sole discretion (in 
general, tdhe the.geographic area chosen by us with up to 30,000 persons delineated by zip codes or other 
demographic or geographic criteria we designate). We may use software programs we determine in oiir 
sole discretion to determine the population. Unless the Protected Market Area is designated in Exhibit A 
when you sign this Agreement, we will designate it in our sole discretion within 10 days of our approval of 
your Site, Once determined by us after execution of the Franchise. Agreement, the Protected Market Area 
will consist of the geographic area designated in Exhibit as your Protected Market Area. We will not 
allow other Grain & Berry™ Restaurants to be physically located in your Protected Maricet Area, We are 
not obligated to modify your Protected Market Area if the population in it later changes,

2.4 Term. The Term of the Franchise and this A^ement begins on the Agreement Date and 
expires ten (lO)-years from such date; (the ‘Term”). This Agreement may be tenninated before it expires 
in accordance with Section 16. However, if you lease the Site and the term of the Lease for the Site 
(excluding any renewal options) is fora tenn that is longer than the Term of this Agreement, then the Term 
of this Agreement will be automatically extended to coincide with the term of the your lease. If you, any 
of your Owners or a Controlled Entity owns, either directly or indirectly, the real estate or the bidlding at 
the Site, then the term Of this Agreement will, at our option, be for 10 years and will not be automatically 
extended to coincide with the term of the lease.

2.5 Rights We Reserve. We (and our affiliates) retain the right in Our sole, discretion tO: (a); 
Establish and grant to our finnchises the right to estabhsh Grain & Berry™ Restaurants anywhere outside 
the Protected Market Area on such terms and conditions as we deem appropriate (even immediately outside 
the border of the Protected Market Area); (b) Operate^ .and grant franchises to others to operate businesses, 
whether irwide or outside the Protected Market Area, specializing in the sale of products or provision of 
services. Other than a Competitive Business (defined in Section 10), using all or certain of the Miarks or 
Copyrights and pursuant to such terms and conditions as we deem appropriate;: (c) Operate, and grant 
franchises to others to operate businesses, whether inside or outside the Protected Market Area, that do not 
use the Marks or Copyrights; (d) Market and sell, ship, distribute, or provide inside and outside of the 
Protected Market Area, through Alternative Channels ofDistribution, goods and services competitive with 
goods and serviced offered by Grain & Berry^ Restaurants under the Marks or under trade names, service 
mafks, or trademarks other than Marks, without any compensation to you except as disclosed in this 
Agreement, and. in such amounts in such manner as we detemiine in Our sole discretion; (e) acquire, be 
acquired by, merge, affiliate with or engage in any transaction with other businesses (whether competitive 
or not), with units located anywhere. These transactions dr conversions may include, but are not limited 
to, arrangements involving competing outlets and brand conversions (to or fi-om the Grain & Berry™ Marks 
and System). Such transactions dr conversions are expressly permitted under this Agreement, and you 
agree to participate at your expense in any such transaction or conversion as may be required by us; (0 
allow others to establish, own and operate Grain & Berry™ Restaurants inyoUr Protected Market Area, if 
the rights we have granted to them to do so pre^date your Agreement Date; and (g) engage;in any other acts 
and exercise any rights ndt eiqireSsly and exeiusively granted to you under this Agreement.

3. SUCCESSOR TERMS.

3.1 Your Right to Acquire a Successor Franchise: Upon the expiration of this Agreement, if
you (and each of yoiir owners) have substantially complied with this Agreement diiring its Term, and
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provided that: (a) yournaihtaih possession of the Grain & Berry'™ Restaiuant, and agree to add or replace 
improvements, equipment and signs and otherwise modify the Grain &.Beny™ Restaurant as we require 
to bring it into compliance with specifications and standards then applicable for Grain & Berry™ 
Restaurants; (b) if you are unable to maintaih possession of the Site, of if in our judgment the Grain & 
Berry™ RestautMt should be relocated, you secure substitute premises we approve, develop such premises 
in complimce with specifications; and standards then applicable for Grain & Berry™ Restaurants and 
continue to operate the Grain & Berry™ Restaurant at the Site until operations are transferred to the 
substitute premises; and (c) you pay to us a Successor Franchise Fee in the amount of (i) $50% of our thra 
current Franchise Fee, plus (ii) any costs and broker fees due that are m any way related to such Successor 
Franchise. If you meet our requirements for a Suecessor Franchise in this Section 3, then, subject to the 
terms and conditions set forth in this Section 3, you will have the right to acquire four (4) Successor 
Franchises to operate the Grain & Berry™ Restauraiit (each a “Successor Franchise”), for additional fiye 
(5) year periods on the terms and conditions of the franchise agreement we are then using in granting 
Successor Franchises for Grain & Berryf^ Restaurants.

3i2 Grant of a Successor Franchise: You agree to give us written notice of your election to 
acquire a Successor Franchise during the first ninety (90) days of the ninth (9*) year of the term of this 
Agreement. We agree to give you writtennotice (“Response Notice”), riot more than ninety (90) days; after 
we reeeive your notiee, of our deeision: (a) to gnuit you a.Successor Frarichise; (b) to grant you a Suecessor 
Franchise on the condition that deficiencies of the Grain & Berry’'>‘ Restaurant, or in your operation of the 
Grain & Berry™ Restaurant, are corrected; or (c) not to grant you a Successor Franchise based on our 
detenninatibri that you and your owners have not substantially complied with this Agreement dining its 
term. If applicable, our Response Notiee will describe the remodelirig or other improvements or 
modifications required to bring the Grain & Berry™ Restaunmt into compliance with then applicable 
speciBcmions and standards for Grain & Berryf^ Restaurants and state the actions you have to take to 
correct operating deficiencies and the time period iri which such deficiencies must be corrected. If we elect 
not to grant a Successor Franchise, the Response Notice will describe the reasons for our decision^ Your 
ri^t to acquire a Successor Franchise is subject to your continued compliance with all of the terms and 
conditions of this Agreement through the date of its expiration, in addition to your compliance with the 
obligations described in the Response Notice. If our Response Notice sta:tes. that you must cure certam 
deficiencies of the Gram & Beny™ Restaurant or its operation as a condition to the grant of a Successor 
Franchise, we will give you written notice of a decision not to grant a Successor Franchise unless you cure 
such deficiencies, not less than ninety (90) days prior to the expiration of this Agreement. However, we 
will not be required to give you such notice if we decide not to grant you a Successor Franchise due to your 
breach of this Agreement during the ninety (90) day period prior to its expiration. If we: fail to give you 
notice of deficiencies in the Grain & Berry™ Restaurant, or in your operation of the Grain & Berry™ 
Restaurant,, withinninety (90) days after we receive your timely election,to acquire a Successor ErancWse 
or notice of our decision not to grant a Successor Franchise at least ninety (90) days prior to the expiration 
of this Agreement, if such notice is required; we may extend theterm of this Agreement for such period of 
time as, is necesssuy in order to provide you with either reasonable tinie to correct deficiencies or ninety 
(90) days notice of our refusal to grant a Successor Franchise, Ourgrant of a,Successor Franchise is also 
conditioned on the satisfactory completion by you of a Manager of any new training and refresher programs 
as we may reasonably require.

3.3 Agreements/Releases. If you satiisfy all of the other conditions to the grant of a Successor 
Franchise, you and your owners agree to execute the form of fianchise agreement and any ancillary 
agreements we are then customarily using in connection with the grant of Successor Franchises for Grain 
& Berry™ Restaurants; except that the Royalties and System Developmenf Fee lyill not change from this 
Agreement. You and your owners further agree to execute general releases, in fprrri satisfactory to us, of 
any and all claims against us and our shareholders, officers, directors, employees, agents, successors and 
assigns. Failure by you or your owners to sign such agreements and releases and deliver them to us for

Gtain.& Berry Franchise Agreenient 2019 vl



acceptance and execution within sixty (60) days after their delivery to you will be deemed an election not 
to acquire a Successor Franchise.

4. SITE SKI.FCTION AND DEVELOPMENT.

4.1 Site,Selection. Your She must be located withih the Site Selection Area indicated in Exhibit
A. If you have not selected and we have not designated a Site Selection Area,prior tosigning the Franchise 
Agreement, you will have 60 days following the Agreement Date to reach mutual agreement on a Site 
Selection Area. Otherwise, if you fail to do so within those 60 days, we may in our sole djscretibn designate 
the Site Selection Area or terminate this Agreement, If you have not selected a Site prior to sighing this 
Agreement, you (with or without our assistance), must, within Six (6) months of signing this Agreement, 
locate a Site for your Gr^ & Beny™ Restamant witfiin the Site Selection Area, obtain our approval of 
the Site, and either provide us your fully executed lease for the Site (or your purchase agreement for the 
Site) according to our System Standards (collectively, the “Final Site Approval Date”). If after the Final 
Site Approval Date you terminate the lease prior to the Opening Date,, it will not coimt as an approved leasei 
for purposes of designating the Final Site ApprOyd.Date, If you and we cannot, a^ee on a Site (the Final 
Site Approval Date does not occiu) within that 6-month period^ we inay terminate the Franchise Agreement. 
If so, or if wc'terminate because you Will not agree to ,a Site Selection Area, we will not be required to 
refund to you any ofthe FrmchiSe Fee or anyother fees you have paid. But, ifyou are piuchasing multiple 
Restaurants under our Development Program, we will draignate the Site approval dates and Opening Dates 
for the 2- and svtesequent Restaurants in Exhibit A, The Site must meet our criteria for demographic 
characteristics, traffic patterns, parking, chsuacter of neighborhood, competition fi'om and proximity to 
other stores and other Grain & Berry™ Restaurants, the nature of other stores in proximity to the site and 
the size, appesuance and other physical and commercial characteristics of the proposed site. You must use 
the Site solely for theoperation of a Grain &,Berry'”^ Restaurant and must not directly or indirectly operate 
or engage in any cither business or activity from thesSite. We Will approve or disapprove a Site you propose 
for a Grain & Berry™ Restaurant within thirty (30) days after we receive from you all of the materials we 
request concerning the proposed Site. If you do not sdlect, or we do not approve, the Sites reviewed during 
the initial Site selection trip, any additional Site’selection trips, if any, are at our sole discretion. We may 
also,, in oin sole discretion, choose not to conduct ariy Site selection trip and, approve or disapprove your 
proposed Site based on documentation you submit to us. You acknowledge and agree ihate (a) our 
recomrnendatibn dr approval ofthe Site, does not imply, guaranty,, assure, warrant or predict profitability 
or success, express or.implied; (b) our recommendation or approval of the Site indicates only that We believe 
that the Site falls within the acceptable demographic; and oteer criteria for sites and premises that we have 
established as, of the time of our recommendation or ^proval of the Site, (c) application of criteria that 
have,appeared effective with respect to other sites and premises may not acciirately reflect the potential for 
all sites and premises, and, after our approval of a Site, demographic and/or ofrier factors included in or 
excluded from our criteria could change to alter the potential of a Site and premises; and,(d) the uncertainty 
and instability of such criteria are beyond our control; (e) we will not be responsible for the failure of a Site 
we, have recdmtnended or approved to meet expectations as to potential revenue or operational criteria; we 
do not make any representaition and you will not rely on any representation regarding the terms of your 
lease, as you are solely responsible for negotiating your lease Witli any landlord.

4:2 Relocation of the Site. You may not operate the Grain & BenyTM Restaurant from any 
location other than the Site without our prior Written consent If the lease expiires or terminates without 
expiration or termination being your fault, if the Site is destroyed, condemned or otherwise rendered 
imusable as a Grain-& Berry™ Restaurant in accordance with this Agreement, or if, in our sole judgment, 
there is a change in character of the location of the Site sufficiently detrimental, to its business potential to 
warrant your Grain & Berry™ Restaurant’s relocation, we will permit you to relocate the Grain & Berry^M 
Restaurant to another location within the.PrOtected Market Area provided that you comply vrith all of our 
System Standards for a Site relocation and such relocation Site rheets our then cmrent Site criteria for
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relocation Sites. If you obtain our approval of the replacemeiht Site in accordance with our then current 
Site approval process, you must reopen the Grain & Berry™ Restaurant at the replacement Site as soon as 
practicable, but in no event more than thirty (30) days alter the closing of the original Site. You are not 
permitted to relocate the Site of your Grain & Berry™ Restaurant:except pursuant to this Section.

4.3 Lease of Site;

(a) Required Lease Terms; Our minimum requirements for Sites will be provided 
in our System Standards, or othervyise communicated to you during training Our minimum 
requirements aremho way a representation that Sites meeting such requirements will be profitable, 
or that yOUr lease tenns are favorable or unfavorable for you. You may not sign any LOI, lease, 
sublease or purchase agreement (or any renewal or amendment thereof) unless it contains the terms 
that we require in accordance with this Sectipn: But, we aie.not required to and dO not review yOur 
lease in advance to ensure your compliance, While we may, in our sOle discretion (but have no 
obligation to) provide you general guidance or assistance relating to the Site or LOI, lease, sublease 
or purchase agreement, ^ applicable, and its negotiation. But, even if we do so, you recognizesthat 
it is your responsibility to negotiate and choose alMease, sublease or purchase terms, ,and determine 
if your lease or purchase agreement is appropriate for your business and legal needs; We do not 
provide you legd or real estate advice regarding your lease or purchase agreernent, You agree to 
obtain our ^proval of the Site before you sign a lease for it, or any renewal of it

(b) Sublease From Us;: We may, but are not obligated to, lease or sublease the Site 
to you. If we do so, you agree to sign oUr then-currCnt form of lease Or sublease. If we sublease 
the Site to you, we may Charge a rent that exceeds the cOst of rent we pay under oxu master lease 
agreement for the Site.

(c) Other Lease Requirements; If you want to lease the Site fiom someone other 
than lis; yOU agree to deliver copies of the proposed lease agreement and related docurnents to us 
within 10 days of signing them. You agree not to sign any lease; agreement or related documents 
unless the lease or any renewal contains certain provisions, including the following:

(i) a provision that provides that during the term of the lease, the Site may 
only be used for thetoperation of a Grain & Berry™ Restaurant and for no other purpose;

(ii) a provision which expressly permits the lessor of tiie Site to provide us 
with all revenue and other information if itiay have related to the operation of your Grain 
& Berry™ Restaurant as we may request, and you will consent to the landlord providing 
such information to us;

(iii) a provision which evidences your right to display the M^ks and 
Copyrights in accordance with the specifications required by the Manuals (defined in 
Section 11.1), subject only to the provisions of applicable law;

(iv) a provision which requires that any lender or other person will not distuib 
your possession of the Site sO long as the lease term continues and you are not Jn default 
(alonjg with such documents as,are necessary to ensure that such lenders and other persons 
are bOimd);

(v) ,a provision which expressly states that any default under the lease which 
is not cured within any appUcable cure period also constitutes groimds for termihatioh Of 
this Agreement;
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(vi) a lease term wHich is at least equal to the initial term of this Agreemerit, 
either through m initial term of that length or rights, at your option, to renew the lease for 
the full Term of this Agreement;

(vii) a provision that provides that the landlord will give written notice to us 
(concurrently with the giving of such notice to you) of any default (a “Lease Default”) by 
you under the lease by certifiedtmail, return receipt requested, or by nationally recognized 
overnight courier service. This notice to us shaU be a prerequisite for the landlord’s 
exercise of any reinedies resulting from a Lease Default. Such notice will grant us the 
light, butrnot the obligation, to cure any Lease Default, if you fail to do sO, \vithin fifteen 
(15) days after the expiration of the time period in which you may cure the Lease Default 
under the lease: Our election not to cure shall not be deemed an election to assume the 
lease, unless and imtil we expres% do so in writing;

(viii) a provision that provides that in the event of a Lease Default or your 
default of this Agreement, and upon written notice by us to have the lease assigned to us 
as lessee (the“Assignment Notice”), (1) we will become the lessee of the She and will be 
liable for all obligations under the lease arising after the date of the AsSignmentNotice and 
(2) the landlord will recognize us as the lessee of the Site effective as of the date of the 
Assignment Notice;

(ix) a provision in which you and the landlord acknowledge that we are not a 
party to the lease, biit that we are intended to be a third party beneficiary of the lease with 
an independent right, to enforce its terms against the landlord and you;

(x) a provision that: provides fiiait the Leasei cannot be modified or canceled 
without our prior written approval.

(d) No Warranty: You acknowledge that om: approval for the Site does not constitute 
aguarantee or warranty, express or implied, of the successful operation or profitability of a Grain 
& Berry™ Restamant operated at the Site: Such approval indicates only that we believe that the 
Site falls within the acceptable criteria we have established as ofthetime of our approval.

4.4 Ownership and Financing. Instead of leasing ,a Site, you may propose to purchase,, 
construct,, own and operate a Grain & Berry™ Restaurant on real property own^ by you or through 
affiliates. You will meet certain conditions, if you or your aflBliates own a Site or at any time prior to 
acquisition, of subsequently, you or your affiliates propose to obtain any financing with respect to the Site 
or for your Grain.& Berry™ Restaurant or for any Operating Assets in which aiiy of such items are pledged 
as collateral securing your performance. We may require you to include in your purchase agreement and 
mortgage documents various terms and conditions; including the following: (a) a provision which requires 
aiiy lender or mortgagee concurrently to provide us with a copy of any written notice of deficiency dr 
default under the terms of the loan or mortgage sent .to you oryom affiliates or the pmchaser; (b) a provision 
granting us, at our option, the right (but not the obUgation) to cure any deficiency or default vmdef the loan 
or mortgage (should you fail to do so) within fifteen (15) days, after the expiratibn of aperiod in which you 
may cure such default or deficiency; (c) a provision which expressly states that any default under the loan 
or mortgage, if not cured within the applicable time period, constitutes grounds for termination of this 
Agreement and any default under this Agreement, if not cured within the applicable time period, also 
constitutes a defaultunder the load or mortgage; and (d) you agrento, at our option, to lease qr otherwise 
take possession of the Site to us ,if the Franchise Agreement is terminated, assigned, or transferred pursuant 
to commercially reasonable terms for a period of years equal to the lengthiof time remaining on the term of 
the Franchise Agreement. If weuxercise our option to lease your Site from you, you must sign a lease with 
us in a form we approve.
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4.5 Site Sdectioii Fee. When you sign the Franchise Agreement, you must pay to us or, oxir 
designated supplier (which may be ah affiliate) a Site Selection Fee of Two Thousand Dollars ($2,000) 
(“Site Selection Feer’). This Site Selection Fee is due in lump sum, is non-refundable and is in addition to 
any fee you owe to third parties (like your own attorney, real estate broker, contractor Or adyisors). The 
Site Selection Fee.pays the personnel expenses incurred in our review the Site. If you request our personnel 
to visit the Site, we in our sole discretion, may do so (often depending on schedule and availability), but 
you will be responsible for all travel and hotel costs. While we may share Site, selection comments with 
you that we determine will be of benefit to you or xis, we are not responsible for nor do we guarantee the 
acciu-ateness or outcome of those coihments, and diose comments.are not tobe construed as legal advice or 
real estate advice^ provided to you. You agree that we do not guarantee or represent that theiterms of your 
obtaining a Site, including traffic flows, demographics, fees, rent, tenant improvement aUowance, landlord 
work or the Uke, will represent the most favorable terms available in the market. Or that the Site Is 
guaranteed in any way to produce any level of revenue, customers or profitability. If we: are. required to 
engage in more ftian one Site Selection review for the proposed fianchised location (or a different proposed 
firanchised location), you must pay us or our designated supplier a Site Selection Fee for each Site: Selection 
review we or our designee undertake. Upon submission of your request for a Successor Term, we wilfnot 
charge you an additional Site Selection Fee to review your ejqsting Site for renewal.

4.6 Pro Forma Construction Cost Analysis. Prior to your signing foe lease, you must-contract 
with a qualified site construction or build-Out cost advisor/ professional to advise you regarding and to, 
perform for you a pro forma construction cost analysis for foe total cost of building out foe Site to meet our 
System Standards; as well as all applicable local, state and federal laws, rules, regulations :and costs. You 
acknowledge foat the suitability of a Site’s lease or purchase terms, tenant improvement allowance, landlord 
work, rent rate, construction costs, engineering costs, traffic flows,, ingress and egress, signage and other 
economic and legal facfore yary from Site to Site, may impact foe performance of your Grain & Berry'*^ 
Restaurant, and that ydiir evaluation of them and choices among them are solely your responsibility.

5. RESTAURANT DEVELOPMENT. DECOR AND OPERATING ASSETS.

5'.1 Restaurant Development. You must obtain.our approval of and Open foe Grain.& Beny™ 
Restaurant for business, within foe earlier of six (6) months of foe date we approve foe Site or twelve (12) 
months from the date of execution of this Agreement (foe “Opening Date”). In Oiir sole discretion, if you 
have made: full and complete apphCatiotis for all buil(hn|g:permits, and all other permits required to open a 
Grain & Beny^M Restaurant and have signed a constmction agreement for its build out, within ninety (90) 
days Of foe date we approve foe Site, we niay giant to you up to two (2) thirty (30) day extensions to open 
foe Gram & Berry™ Restaurant and/or to obtain all necessary permits, provided that foe delay was due to 
causes beyond your reasonable control (but not longer than 14 months after foe date'yOU sign foe Franchise 
Agreement). Wetare not;required to grant extensions. You rnust submit dOcixmentation of foe status of all 
applications necessary to operate foe Grain & Berry™ Restaurant at least ten (lO) days prior to the date of 
each thirty (30) day extension you request. You are re$ponsible for obtaining fol ffoancihg necessary to 
develop or build-out and equip foe Site. You will; at your cost; retain a. licensed architect and will bei 
responsible for foe preparation of working drawings and construction and architectural plans and 
specifications for foe Grain & Berry™ Restaurant based on our System Standards. You will be responsible 
for foe initial and ongoing construction cost analysis, accuracy'of all drawings, plans and:specificationS for 
the Grain & Berry^ Restaurant. You will be solely responsible for all costs and expenses incurred for foe 
construction or renovation of foe Grain & Berry™ Restaurant, including, but not limited to, all Costs for 
architectural plans and specifications, all modifications to foe standard plans and,specifications necessitated 
by foe stmcture, consfrucfion or layout of foe Grain & Beny™ Restaurant, building permits, site 
preparation, demolition. Construction of foe parking lot, landscaping, heating, ventilation and air 
conditioriing, interior designs; FF&E, leasehold improvements, labor, architectural and engineering fees, 
electricians, plurtibers, general contractors and subcontractors. You are solely responsible for complying
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with adl laws, ordinances, rules and regulations relating directiy or indirectly to the construction and 
development of Grain & Berry™ Restaurant, including the Americans With Disabilities Act and any other 
lawSj .rules or regulations regarding public accommodations for persons with disabilities., You will be solely 
responsible for inspections during constmctipn or renovation to confirm lhat the Grain & Berry™ 
Restaurant is being constructed or renovated in a workmanlike rhantier and according to the plans and 
specifications established by us. You will beisolely responsible for complying with and obtaining any and 
all pennits necessary under’all federal, state and local laws, ordinances, statutes and building codes, and for 
acquiririg rill licenses and building and other permits required by law in cormection with the construction, 
renovation and operation of the Grain & Berry™ Restaurant. We will haveno respOnsibilily to you or ariy 
other party if the Grain & Berry™ Restaurant is or is not constructed or renovated by the you or your 
architect or conttsurtor. (a) according to the standard plans, and specifications established by us; (b) in 
compliance with all applicable federal, staite or local laws or ordinances; or (c) in a workmanlike manner. 
You are solely re^onsible, as between us (and our affiliates or other franchise owners) and you, for aiiy and 
all clairns. Utilities and costs relating to non^mpliance or alleged non-compliance with any such laws, 
rules, ordinances or regulations, and you must remedy, at your erqrense, any such non-Compliance or alleged 
non-compihance. Without limiting your foregoing obligations, you agree, at your own expensCj to do the 
following with respect to developing the Grain & Berry™ Restaurant at the Site; (a) secure and piovide'us 
proof of your securing all financing required to develop and operate the Grain & Berry™ Restaurant; and (b) 
obtain all buildmgi utihty, sign, health, sanitation, business and other permits and licenses required to 
construct develop, and operate the Grain & Berry™ Restaurant

5.2 D^or. You agree that aU decor of your Grain & Berry™ Restaurant mu^ be previously 
approved by us and must comply with our standards ;as described m the Manuals of other communications, 
which may be periodically revised. WC own all Copyri^ts in and to all forms of aft or other visual media 
displayed in the Grain & Berry™ Restaurant (the “Art’^, as well as all intellectual property rights m and to 
the Art You will not, without our pribf written permission, allow any of the Art to become a fixture to the 
Grain & fierty™ Restaurant and you will not display or use.the Art in any Gompetitive Business or Restaurant 
of any kind Your failure to maintain the Grain & Berry™ Restaurant’s ddcor in cornpliance with our System 
and the standards described in the Manuals of otherwise Constitutes a material breach of this Agreement

5.3 Pre-Opening Package. You must purchase frorn Us, our affiliates, or designees, certain 
products, suppUes, equipment and services for use in developing and operaiting your Grain & BerryTM 
Restaurant (the ‘Tre-Opening Package”). The contents of your Pre-Opening Package are.listed in Exhibit 
“A” and m^e a part hereof by reference. But^ we may motofy its contents at any time. The Pre-Opening 
Package items will be delivered by or delivery will be, arranged by us, our affiliates or designees. We do 
not provide any warranty or service guaranty of the mstallation services we, our affiliates or designees 
provide, if any. You must pay a $10,000 fee for the Pre-Opening Package (the ‘Tre-Opening Package 
Fee”) to us or our afiiliate(s) at the time you sign the Franchise Agreement The Pre-Opening;Package Fee 
is due in lump sum and is non-fefundable under any circumstances.

5.4 Operating Assets and Restaurant:lVfatcrials. In addition to the Pre-Opening Package, we 
will identify the other fixtures, furnishings, equipment (including^ without limitation restaurant equipment, 
kitchen equipment, chairs, counters; decor and the telephones, computer hardware and software) (the 
“Operating Assets”), inventory, ingredients, equipment, product services and pthef products, services, 
inaterials, inventory, equipment, uniforms, apparel,, supplies and signs, emblems, lettering, logos and 
display materials, advertlsmg, and financial and accounting services; necessary fof the Grain & Berry'’'” 
Restaurant to begin or sustain opefations (collectively, the “Restaurant Materials”), the minimum 
standards and specifications that inust be satisfied and the suppliers from whom these items may be 
purchased or leased (including us and/of our ,affiliates). You agree to;acquire all Restaurant Materials and 
Operating Assets from us of suppliers we have previously approved, which may include us or our affiliates. 
If we do not designate or approve a supplier for the Operating Assets or Restaurant Materials, you must
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purchase them in accordance with, ^d they must meet our System Standards. We may designate suppliers, 
quantities, models, brands and inventory levels of Operating Assets and Restaurant Materials. We may 
require you to purchase only from us or designated suppliers Operating Assets or Restaurant Materials 
which bear our Mariis and/or Copyrights. We will only approve suppliers whose Restaurant Materials and 
Operatmg Assets meet the quality standards that we establish from time-fo-time. You agree to only place 
or display at the Site (interior and exterior) such signs, emblems, jetteiing, logossand'display materials that 
we periodically approve; While our affiliates or designees deliver and may set-up the items in the PrcT 
Opening Package, you must pay for the cost of obtaining and installing any Restaurant Materials and 
Operating Assets we require that is not contained in the Pre-Openmg Package or which vve do not set-up or 
mstall. You wfll, at your expense, repair and maintain the Grain & Berry™ Restaurant and all Operating 
Assets and Restamant Materials m a clean and sanitary condition and will replace all equipment and other 
items as they become worarout, soiled or in disrepair; All mechanical equipment must be kept in good 
working order by you. All replacement equipment and other items used m fre Grain & Berry™ Restaurant 
must comply with the standards and specifications in the Manuals. We may require that you purchase or 
lease any restaurant equipment or restaurant related equipment we designate (includii^ any Pre-Opening 
Package.items) from us, our affiliate or our approved suppliers. We may also require that if yOu Wish to lease 
such equipment, we, our affihate pr apprpv^ suppUer \^1 sell that equipment to a designated or approved 
third parly leasing company who will lease the equipment to you.

5.5 Changes to Approved Suppliers. You must comply with all of our System Standards for 
approval and use Of, or contfactihg wth third parties and suppUers:

(a) Designation and Approval of Suppliers: The reputation and goodwill of Grain 
& Berry™ Restaurants are based upon, and can be maintained and enhanced only by the use Of 
high quality suppliers of services, materials and invmtory. We will provide you wiih a list^ that 
we may modify from time-to-time, of approved manufacturers, suppliers^ or distributors of 
Operating Assets and Restaurant Materials. We may designate approved or designated suppHers, 
providers, distributors, or manufacturers for any types^ models or brands of business materiEds, 
inventory, Operatmg Assets, and other equipment, payroll, accoimting, bookkeeping, training or 
mamtenance services and other business services that we approve for Grain & Berry™ Restaurants 
Or which we designate in the Manuals as relating to the establishment or operation of Grain & 
Beny™ Restaiuants, which may include us or our affiliates as one of, Or the only approved dr 
designated supplier for certam items or services (the “Approved SuppUers”). You agree that you 
will not, without our written approval, use dr authorue any of your personnel or other employees 
to use any services, material, inventory, supplies or equipment and/or suppliers, distributors,, 
manufacturers or service providers not authorized by us for your Grain & Beny™ Restaurant. You 
must utilize any ordering system that any of our Approved Suppliers (including us or oUr affiliates) 
designate.

(b) Review Procedures: Our approval of Operating Assets, Restaurant Materials, Euid 
Approved Suppliers will be given in the form of specifications and standards designated in our 
Manuals or in other communications to you from time-to-time. In appfovingitypes, models, brands 
and suppliers, manufacturers, distributors or service providers, we may take into consideration such 
factors as qualify, warranty and prices. We may approve one or a limited number of suppliers, 
manufacturers, distributors or service providers: in order to obtain lov'er prices or materials Of a 
more uniform and/or higher quality. If you wish to use any type, model, manufacturer or brand of 
materials, supplies or equipment,, supplier, manufacturer Or distributor of equipmeiit, supplies or 
material, any service provider or any other brand„manufacturer, distributor or supplier of materials,, 
supplies, services Or equipment, wtoch is not currently ,approved by us, you must: (i) notify us in 
writing- (ii) submit to us; sufficient, specificaitions, photographs, samples and/or other information 
requested by us concerning such type, model, brand, service, service provider and/br supplier.
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m^ufacturer or distributor. We will dien detemiiney withim a reasonable time, whether such type, 
model or brand, riipplier, distributor, service provider or manufacturer complies with pur 
specifications^ and/or whether such sipplier, manufacturer, distributor or service provider meets 
our criteria for jqjproval. We may from time-to-time prescribe procedures for the submission of 
requests for approval of types, models, brands, manufacturers, distributors, service providers or 
suppliers and obligations which approved manufacturers, distributors, service providers or 
suppliers must assume.

(c) Preferred Vendor Programs: We may develop certain programs and terms imder 
which we„our aflBliates or Grain & Berry''^’ Restaurants receive certain negotiated benefits or terms 
fi-om Approved Suppliers (‘Trefeired Vendor Programs”). You.must follow all of our policies 
and procedures which we designate firom time-to-time for participation in or termination of 
Preferred Vendor Programs (“Program Rules”). We can refuse or terminate your participation in 
Preferred Vendor Programs without terminating this Agreement. We may designate one or more 
Appro ved Suppliers (‘Treferred Vendors”) as an exclusive supplier of types, models or brands of 
business materials^ supplies, operafiiig'assets, consumer goods, fixtures or materials and business 
services that we approve for Grain & Berry™ Restaiuants. We may receive compensation &om 
Approved Suppliers, fees, rebates or other consideration for such purchases. Certain Preferred 
Vendors may require that you enter into agreements with them (subject to our approval) in 
connection with our designation Or yoUr use of them as a Preferred Vendor or participation in their 
Preferred Vendor Program (‘Treferred Vendor Agreements’^- You agree to do so. We may be 
a party to such Preferred Vendor Agreements. We are not obligated to contribute any such fees or 
rebates received by us finm such agreements to the System Development Fund (defined in Section 
12.1). However, we will not be obligated to offset or reduce your obligation to pay to us Slystem 
Development Fees. If we permit you to receive any form.of rebates, contributions or remunerations 
fi:om Preferred Vendors, we may require that you provide to us accountings of such inonies or other 
remuneration you receive, in thcimanner we designate in the Manuals. We may charge you fees in 
the amount we may designate fiom time-to-time for participating: in Preferred Vendor Programs 
which we evaluate or for which we provide services. If we cancel your participation in any 
Preferred Vendor Program, we will direct the Preferred Vendor to stop doing business with yOu on 
the same terms as it does for other franchisees.

5.6 Compliance with Laws and Good Business. Practices. You will secure and maintain in 
force in your name all required licenses, permits and Certificates relating to the operation.of your Grain & 
Berry™ Restaurant. YOu will operate your Grain & Berry’’^* Restaurant in foil compliance with all 
applicable laws, ordinances and regulations, including, without limitation, all government regulations 
relating to occupational hazards and health, construction warranties, workers compensation insurance, 
immigration, unemployment insurance, construction permitting, workplace safety, and withholding and 
payment of federal and state income taxes, social security taxes and sales taxes; You will, in all dealings 
with customers, suppliers, us and the public, adhere to the hipest standards of honesty, integrity, fair 
dealing and ethical conduct. You agree to refiuin fiOm any business or advertising practice which may be 
injurious to ourbusiness and the goodwill associated with the System, the Marks and other Grain & Berry™ 
Restaurants.

5.7 Music and Other Audio and Visual Entertainment. You acknowledge and agrce that the 
provision Of rnusic to patrons of Grain & Berry™ Restaurants is, or may bwome an integral part of the 
System. Accordingly, you agree to play only the ^e(s) of music, at the decibel levels and in the rnanners 
that we may periodically prescribe or approve. You must acquire and install teiy audio equijpment and 
obtain any subscriptions (e.g., satellite rafoo or other music streaming sCiyicCs) that we designate or require 
for use by Grain & Berry™ Restaurants.
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5.8 Busmess Management System; You must .use and follow all of the rules and regulations, 
ispecifications and System Standards for the Computer System (defined in Section 11.7), business 
management, Purchaser Order System (as defined below in this paragraph), scheduling, cost control, ^d 
payroll, bookkeeping, payment processing, and accounting system we designate fi-om time-to-time 
(collectively, the “Business Management System”). You must utilize die Computer System, if any,, which 
we may designate or approve, in the manner we approve in ydiir utilization of the Business Management 
System, You must use our standard supplier or vendor agreements and other agreements related to the 
Business Management System that we designate from time-to-time. The Business Management System 
may or will incorporate and consist of such fimctionssas we designate.from time-to-time, which may include 
a mandatory Purchase Order System and rules for participation and use of such Purchase Order System, if 
any, which we may designate (the “Purchase Order System”). Throu^, and as part of,,the Business 
Management System we rnay require that you establish an operating account with a bank dr other financial 
institution that we designate-or approve (the “Operating Account” or the “Account”). You must utilize 
the Operating Account in accordance with &e System Standards as we designate (e.g. Business 
Management System rules, like allowing ACH transfers, etc.). We, in our sole discretion, rhay change, 
alter or amend the functions, components. System Standards, Computer System, Purchase Order System 
and any other aspect of the Business Management System fiurn time-to-time.

5.9 R^taurant Opening. You agree not to open the Grain & Benty™ Restaurant for business 
until: (a) we approye the Grain & Berry™ Restaurant as developed in accordance with our specifications 
and stanrMds; (b) training has been completed to our satisfaction; (c) the Franchise Fee, Pre-Opening 
Package Fee and Site Selection Fee have been paid; (d) all required pre-opening training has been 
completed; (e) we have been furnished with copies of all insurance policies required by this Agreement^ or 
such other evidence of insurance coverage and payment of premiums as we request or accept; (^ we have 
received signed counterparts of all required ddcuinents pertaining to your acquisition or lease of the Site; 
(g) you have satisfied all bondings licensing, and other legal requirements for the lawful operation of your 
Restaurant, including^ without li*itatiOni by ensuring that your planned membership offerings follow the 
Grain & Berry™ Restaurant’s opening and your forms of membership agreement comply with applicable 
law; and you have conducted the Pre-Opemng Program,

5.10 Credit and Gift Cards. You must honor aU credit, charge,, courtesy and cash Cards 
approved in writing by us. You will not create Or issue any prepaid or gift cairds or gift certificates and will 
only sell prepaid or gift cards or gift certificates that have been issued by us and which are accepted at all 
Gr^ & Berry™ Restaurants. You will not issue coupons or discoimts of any type except as approved in 
writing by us.

5; 11 Nationai Conventions. At your expense, you or your manager and the,other persons haying 
positions at Restaurant designated by us will attend each national convention held by uS,, The date and 
location of all national conventions will be at our sole discretion. You will pay the then-cUrrent convehtion 
registration feei established by us for each person attending the national Convention (currently as of the 
Agreement Date; $500 per peraon, plus costs). You will also pay the salaries .and benefits, the travel 
expenses and all other expenses ihcurred by the persons attending the national convention on your behalf. 
You acknowledge that the attehdance of at least One person at each national convention held by us and the 
payment of the tiien-current registration fee for at least one person.is mandatory.

6. FEES.

6.1 Franchise Fee. You agree to pay us a-non-recurring and non-fefundable initial franchise
fee in .the amount indicated'as the Franchise Fee in Exhibit “A”:andiSuCh Franchise Fee is fully earned when 
paid. The Franchise Fee is due in a lump sum payment on the Agreement Date.
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6.2 Royalty. You agree to pay us a roysilty fee (“R6yalty(ies)” or “Royalty Fee’’) in the amount 
we designate up to 8 percent (8%) of your weekly Gross Sales; The initial assessment of the Royalty will 
be designated in Exhibit A, and then,updated upon notice to you. We charge the Royalties on Monday of 
each week for the immediately preceding week by Electronic Funds Transfer (the ‘Tayment Day”). 
However, we can alter or change the Payment Day upon written notice to you. If the Payment Day of any 
week falls on a weekend or a national holiday, the payment is dUe on the first weekday following the 
Payment Day. The first Royalty payment is not due until the Paymeht.Day of the week following your 
Opening Date; The Royalties are nopT^reifundable and fully earned when paidi At our option, we may 
collect Royalties daily; The Royalty Fee iis due during the entire term of this Agreement.

6;3 System Development Fees. You must pay to us or our designee a fee in the amountOf up 
to two percent (2%) of your Grain & Berry''^ Restaurant’s weekly Gross Sales as contributions to the 
System Development Fund (the “System Development Fee”). The initial ainOimt of the system 
Development Fee will be indicated on Exhibit A and then updated upon notice to you. The first System 
Development Fee is due theifirst Payment Day following your Opening Date; At our option, we may collect 
the System Development Fee daily. The System Development Fees are fully earned and nonTrefimdable 
when paid.

6.4 Gonstriiction Project Manager Fees and . We may require you to use a construction 
project management.services provider we designate or approve, and pay its fees; add costs.

6.5 Grain & Berry™ Restaurant Academy Certification Training As part of the
Franchise Fee, we provide the initial ttaining set out in Section 1'. If we require or you.request, and we 
a^ee to provide, additional onrsite or oflT-site training, you must pay our then current fees and expenses 
(the “Grain & Beriy™ R^taurant Academy Certification Training Fees”), which will not exceed Six 
Hundred and No/DOllars ($600.00) per trainee or $1,000 per trainer per day of training, plus all of our 
expenses (travel, lodging, meals, etc.). Grain & Berry™ Restaurant Academy Certification Trainifig Fees 
aretiuewithin.five (5)days of our invoice to yoa

6.6 Third Party Training Expenses. If we require or you request, add we agree to providei 
additional on-site or off-site training as described in Section;6.5 above, and t^d parties provide that training 
for you (e.g., consultants), you must pay to that Consultant and reimburse them, all of the expenses they 
incur for traveh lodging, meals and other expenses: and eosts they incur associated with providing,addition^ 
on-site (“Third Party Training Expenses”)., They will bill you for the Third Party Training Expenses, 
and you are responsible for payment to them within five (5): days of the date of our invoice to ,you unless 
their invoices indicate a different payment date.

6.7 Electronic Funds Transfer. We rnay require you to pay all fiiture payments of the 
Royalties, System Development Fees, and any other amounts due us by electrOriic funds transfer (e.g., ACH 
or other electronic payment processing we designate), If we do so, we Will designate the Payment Day for 
any such payment(s). You agree to comply with the procedures we specify in oiu Manuals and perfomi 
such acts and sign and deliver such; documents as may be necessary to accomplish payment by this method. 
On the Payment Day, you will report to us by electronic means we designate (e.g. Gomputer 
System^usmess management system, or via e-mail, etc.) or in written form, as we direct, the Grain & 
BerryfM Restaurant’s true and correct Gross Sales for the immediately preceding week. You will give us 
authorization, in a.form that we designate or approve, to initiate debit entries or credit correction entries to 
the Grain & Berry™ Restaurant’s Operatirig Account for payments Of Royalties and other amounts due 
under this Agreement, including any applicable interest charges. You will, fi'om time to time during the 
term of this Agreement, execute such documents as we may request to provide your unconditional and 
irrevocable authority ahd direction to your bank or financial institution authprizmg and directing your bank 
or financial institution to transfer directly from the-Operating Account to the bank account of ours that we 
designate, and to charge; to the Operating Account,, the^amount of the Royalty Fees^ System Development

Grain & Berry Franchise A^ement 2019 v l
12



Fees and any ptiiCT sums due and payable by the you to us pursuant to this Agreement. The; transfer 
authorizations will be in the fonn prescribed by our bank. Transfers will be made on Monday of each week 
for the weekly Royalty Fees and System Development Fees payable for the preceding week,,as set.forth in 
this, Agreement or within five days after the issuance of an invoice by us for other amoimtS payable by you. 
Your, authorizations will permit us to designate the amount to be transferred firdm the Operating Account, 
and to adjust such amoimt fi^om time to time for the Royalty Fees, Systeni Development Fees and other 
sums then pay^te to us by you. You will make the funds available in the Operating Account for withdrawal 
by electrortic transfer hb later than the Payment Day. The amount actually transferred fiom tiie Operating 
Account to pay Royaltiessand System Development Fees will be based on,the Grain & Berry™ Restaurant’s 
Gross Sales reported to us. If you fail at any time to provide the weekly or daily reports of Gross Sales 
required under this Agreement, then we tyill have tire right, in our sole discretion, to estimate the amount 
of any fees due us, and to transfer such estimated amount from the Operating Account to our bank account 
in accordance with the provisions of this Sectiort If we determine at any time that you have under-reported 
Gross Sales or underpaid Royalties or other amoimts due to us, we will be authorized to immediately irutiate 
a transfer from the Operating Account in the appropriate aihQimt in accordance with the foregoing 
procedures, including applicable interest and late clmges. Any overpayment will be credited to the 
Operating Account tlu-ough a credit,, effective as of the first (1®^ reporting date after you and we determine 
that such credit is due,

6.8 Definition of Gross Sales. As used in this Agreement, the term “Gross Sales” means all 
revenue you derive from operating the Grain & Berry^ Restaurant,, including, but not limited to, all 
amounts you receive at or away frorri the Site from any activities or services whatsoever including any that 
are in any way associated with the Marks, Copyrights or System,, and whether from cash, check, barter, 
credit or debit card or credit transactions, including the redemption value of gift certificates redeemed by 
you regardless of whether such gift certificates are issued by you or someone else; but excluding: (1) all 
federal, state or. municipal.sales, use or service taxes.collected from Custoniers; and paid to the appropriate 
taxing authority; and; (2) customer refunds, adjustments, credits and allowances actually made by tiie Grain 
& Berry™ Restaurant. Grpss Sales also includes, for example, revenue you receive firrm vending machines 
or other coin-operated machines or devices and revenue from delivery service sales, retail, concessions. 
Special functions, etc. and sales of products bearing or associated with the Marks, Gopyrights or System.

6i9 Interest oh Late PavmentSi All amounts which you owe us or our affiliates will bear 
interest after their due date at the atmual rate of eighteen percent (18%) or the highest contract rate of 
interest permittediby la\y, whichever is less. You acknowledge that We do not agree to accept any payments 
after they are due nor commit to extend credit to, or otherwise finance your operation of, the Grain & 
Berry™ Restaurant. Your failure to pay all amounts when due constitutes grounds for termination of this 
Agreement, as provided in Sectibn 16.

6,10 Late Payment Fees. You must pay an administrative fee in the amount of fifty dollars 
($50.00) per day per late payment of Royalties, Systeni Development Fees, any other amounts due for 
purchases by you fiom us or our affiliates, or and any other amounts which you owe us or our affiliate, as 
well as a fee of Fifty Dollars ($50.00) per day for each day you are late in delivering to us complete financial 
statements, royalty reports, or otiier reports due us according to our System Standards (each an 
“administrative fee”); The administrative fee is due within ten (10) days after the payment is Otherwise 
due and is in additionto any other fees ducjand payable to us. The provision in this Agreement concerning 
the adininistrative fee does not mean that we accept or condone late payments or reportings nor does it 
indicate that we. are willing to extend credit to, or otherwise finance the Operation of, your Grain &.Berry™ 
Restaurant.

6. n Application-of Payments: Notwithstanding any designation you might make, we have sole 
discretion to apply any of your payments toiany indebtedness to us.
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6.12 Payment Offsets. You acknowledge and agree that we have thedght to set-off (impose an 
offset) from any amoimts that we may owe you or your owners or any amount that you owe to us, or dur 
aiSiliates, for any reason whatsoever, including; without limitation. Royalties, System Development Fees, 
administrative fees and late payment interest, amoxmts owed to us or dm affiliates for purchases or services 
or for My other reaspn. Thus, payments that We or our affiliates may make to you may be-reduced, in.our 
discretidn, by amounts that you owe td its or dur affiliates from time-to-time. We will notify you monthly 
if we elect to do so.

6.13 Discontinuarice of Service. If you do not timely pay amounts due us under this Agreement 
we may discontinue any services to you, without limiting any of our other rights in this Agreement;, You 
do not have any right to any fee reduction discount or offset for services discdntinued while you are in 
default.

6.14 Other Fees. You must pay us the then current National Convention Registrafidn Fees before 
attending all required or optional conventions. If we requireyou to purchase any itenis from.us, you must 
pay to us a Computer System Purchase fee within five (5) days of installation; You must ,pay to us all then 
current cure fees and fines for System Standard breaches which are due by invoice to you and range from 
1 to 4 times the amount of the member agreement if related to a Restaurant membership and solicitation 
breaches, or our then current fee. Your payment for product ;purchases are due upon invoice. In addition 
to the fees and payments specifically l^ted in this Section 6, we have listed other fees, payments and 
amounts due for services .and,other items elsewhere within this Agreement„ Md you agree to pay such fees, 
payments and amounts in accordance with the terms and conditions of the Sections in which diey appear. 
We may also charge you our then current fees to cure System Standards violations, and require you to 
reimbiirse theother Restaurants’ then current fees and any fees, we charge for cure if you violate our System 
Standards for soliciting their members. Unless Otherwise stated in this. Agreement, all fees .due us are due 
within.fifteen (15) days of our invoice to you.

7. TRAINING AND ASSISTANCE.

7.1 Initial Training. Before the Grain & Berry™ Restaurant’s ■ opening, we will provide initial 
training: (‘Initial Training”) to you and any pereOn you designate who meets our qualifications as a 
Manager (the “Manager”) and up to 2 Other persons. Up to four (4) persons may complete the Initial 
Training (usually 1 owner and 1 manager and two staff members). Initial Training will be conducted for a 
maximiunof 10 days at a location designated by us (that may include pur headquruters Or^another location) 
during the end of your build-out phase, during tiie “pre-^sale” phase prior to the Opening Date and/Or in part 
when your Restaurant is operational. The Initial Training days may nOt be consecutive days and may be 
provided on-Site and Off-Site.

7.2 Grain & Berry™ Restaurant Academy Gertification Training; We may require you (or 
your Manager and/Or previously trained and experienced employees/staff to attend periodic refresher 
training courses (at least annually) and ait such other times and locations that we designate. If we require 
you, yOur;Manaprs and/or any previously trained and experienced employees to re-take or attend additional 
Or extended initial training, or if,,at any time after the Grain & Berry™ Restaurant Opens^ you hire additional 
management personnel or replace one or more of yOur Managers, thci employees must satisfactorily 
complete our additional training program at your expense (‘^Grain & Berry™ Restaurant Acadeiny 
Certification Training”). You musrt . replace any trainer who does not satisfactorily complete a training 
program, and all new trainers must satisfactorily complete a training program before they begin their 
employment duties; These training programs will be conducted by us at our derignated training facility 
which; at our discretion, may include your Site. You must pay our then Grain & Berry™ Restaurant 
Academy Certification Training Fees for these programs and you vyill also be responsible for cOsts of travel, 
lodging and attendance of trainees.
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7.3 Operations Support. Prior to and after opening your Grain & Beny’’>'Restaurant, we will 
provide m “Opening Training Team Member” or “OTT Member” to provide up to six (6) days of 
additional training (which may not be consecutive days) at your Grain , & Berty™ Restaurant. If this is 
your second or subsequent Grain & Berry™ Restaiuant under our development prograrn, we, in our sole 
discretion, do not haye to provide an OTT Member.

7.4 General Guidance. We will advise you from time-to-time regarding the operation of the 
Grain & Berry™ Restaunmt by issuance of our System Standards. You acknowledge and agree that we 
have the right to niodily, add to or rescind ariy requirement, standard or specification that we prescribe 
Under this Agreement to adapt the System to changing conditions, competitive circumstances, business 
strategies, business practices and technological innovations and other changes as we deein appropriate. 
You must comply with these modifications at your expense, Any obligation or action initiated by us.in the 
fiiturejand not specifically provided for in thisfiection shall not be our obligation and rhay be discontinued 
or modified at any time m our sole discretion; At yOur request, we may; in our sole discretion fiimish 
additional guidance and assistance. If your requests for additional or special training and guidance are, in 
our opinion; excessive we may charge you a fee to cover expenses that we incur in connection with such 
training or guidance, including per diem charges and travel and living expenses for our perspimel.,

8. MARKS.

8.1 Ownership arid Goodwill of Marks. Your right to use the Marks is derived solely from 
this Agreement iahd limited to your operation of the Grain & Berry™ Restaurant at the Site pursuant to, and 
in compliance with, fliis Agreement and all System Standards we prescribe from timeTto-^time: during its 
term. Your unauthorized Use of the Marks will be a breach of this Agreement and an infiingemerit of our 
rights in and to the Marks. You acknowledge and agree that your usage of the Marks and any goodwill 
established by such use will be exclusively for our benefit and that this Agreement does not confer any 
goodwill or other interests in the Marks upon you (Other than the right to operate the Grain & Berry™ 
Restaurant in compliance with tiiis Agreement). All provisions of this Agreement applicable to the Marks 
apply to any additional proprietary trade and service marks and cpmrnercial symbols we authorize yOu to 
use.

8.2 Limitations on Your Use of Marks. You agree to use the Marks as the sole ideritificatiPh 
of the Grain & Berry™ Restaurant, except that you agree to identify yomself as the independent owner in 
the manner we prescribe in the Manuals or otherwise. We will place a conspicuous notice at a place we 
designate m yoiu- Gram & Berry™ Restaurant identifying you as its independent owner and operator. You 
agree not to remove, destroy, cover or alter that notice without pur prior consent. If you do nPt comply^ we 
may accomplish this task as we*see fit and place the notice Or identification anywhere we see fit, and you 
agree to reimburse us for doing sp, Ypu may npt use any Mark as part of any corporate or legal business 
name or with any prefix, suffix or pther modifying words, terms, designs or symbols, (other than logos we 
license to you). Or in any modified form, nPr may you use any Mark in connection with the performance or 
Sale of any unauthorized services or products or in any other manner we have not expressly authorized in 
writing. No Mark may be used in any advertising concerning the transfer, sale or other disposition of the 
Grain & Berry™ Restaurant or an ownership interest in you. You agree to display the Mar^ prorninently 
in the manner we prescribe at the Grain & Berry™ Restaurant, on supplies or materials we designate, and 
in coimection with forms and advertising and marketing materials. You agree to give such notices of trade 
and service mark registrations as we specify and to obtain any fictitious or assumed name registrations 
required under applicable law.

8.3 Notification of Infringements and Claims. You agree to notify us immediately of any 
apparent infiingemenf or challerige to y our use of any Mark, or of any claim by any person of any rights in 
any Mark, and you agree not to communicate with any person other than us, our attorneys arid ypur attorneys 
in cormection with any such infringement, challenge or claim. We have sole discretion to take such action

Grain * Beny Franchise Agreement 2019 v l;



as we deem appropriate and the^right to control delusively any litigation, U S. Patent and Trademark Office 
proceeding or any other adininistratiYe proceeding arising out of any such inffingement, challenge or claim 
dr otherwise relating to any Marie. You agree to sign any and all instrumdts and documents, render such 
assistance and do such acts and things'as, in the opiinion of pim attomeys,.inay be necessary or advisable to 
protect and maintain our interests in.any litigation or Patent and Ti^mark Office or dther proceeding or 
otherwise to protect and .maintain our interests in the Marks.

8.4 Discontiniianceof Use of Marks. Ifitbecomes advisable at any time in our solediscretion 
for us and/or you to modify dr disedhtihue the use of any Mark and/or use one or more additional or 
substitute trade or service marks, you agree to comply wiffi our directions within a reasonable time after 
receiving noticei We will reimburse you for your reasonable direct expenses of changing the Grain & 
Berry™ Restaurant’s signs. However, we will not be obligated to reimburse you for any Idss of revenue 
attributable to any modified or discontinuedMark or fdr any expenditures you rnake to promote a modified 
or substitute trademark dr service niark.

8.5 Notification of infringements and Claims. If it becomes advisable at any time for us and/or 
you to modify or discontinue the use of any Marks, and/or for ydur Grain & Beny™ Restaurant to use one 
or more additional or substitute trademarks dr service m^ks; you agree to comply with our directions, 
within areasonable time after receiving notice, tosnotify or otiierwise discontinue the usesof such Marks, or 
Use dne or more additional trademarks or service marks. Weihave nonliability or obligation to you for such 
modification or discontinuance.

8.6 Copyrights. You recognize that the various other materials we give you are subject to 
copyrights we own dr license hum others. Your right to use any information capable of being rendered 
into a tangible form that we claim as our copyrights, including spreadsheets, pro fonna documents, 
programs, forms, marketing materials, manuals, pricing listSj vendor lists, modifications to software, our 
website, and any marketing materials, adveitisernentSj TV a^, radio commercials and the hke (including 
the look, compilation, feel and content) (collectively, the “Copyrights”) are derived solely fi-om this 
Agreement and limited to yoUr operation of yOiu Grain & Berry™ Restaurant. Your, your agents’, 
employees’ and affiliates’ unauthorized copying,, transmission, use or derivative of the Copyrights in any 
rnanner will be a breach of this. Agreement and constitute your and their infiingement of our rights in and 
to the Copyrights. This Agreement does not confer any rights to the Copyrights inyou other than the right 
to use them in connection with the operation of yOur Grain & Berry™ Restaurant. You rnust follow all of 
the policies and procedures we designate from time-to-time for the protection of atiy Copyrights and any 
other materials which could be subject to Copyright protection; All provisions of this Agreement applicable 
to your use of the Copyrights apply to any ^ditional Copyrights we authorize you to use during the Term 
of this Agreement. You must place Copyright notices on . all of the other materials that we designate, jn the 
manner We require. You recognize: that we will grant other fiunchisees the right to use the Copyrights as 
well. You .agree to sign and deliver to us such forms of Copyright assignments orlicenses we specify for 
any Copyrights you developur modify for use m your Grain & Berry™ Restaurant and to cause all persons 
you.engage to do so also. We may> anclyou must assist uS vrith diu efforts to file in.our.name, and indicating 
our ownership in,, Copyrij^t registrations on all copyrightable materials created or modified by you. We 
may, without notice to you^ immediately suspend or terminate your access to or use airy services. Copyrights 
or other infpnnatiOn or systems, contemplated under this Agreement if we determine that you, yopr agents,, 
employees or affiliates have violated oiu Copyrights or otherwise breached this Agreement with respect to 
protecting our Confidential Information (defined in Section 9.1).

8;,7 Copyright Infringements. You must notify us immediately, in writing, of any apparent 
infringement of any of the Copyrights, or any challenge to your use of any of the Copyrights, or of any 
claim by any person of any rights in the Copyrights. You agreemot to commuiucate with^any person other 
than us, our attomeys and your attorneys in connection with any such infiingemerit, challerige or claim. We
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have sole discretion to take such action as we deem appropriate. We have the right to control excli^ively 
any dispute, Utigatibn, U.S. Copyright Office-proceeding or any other proceeding arising out of amy such 
inffingeinent, challenge or claim or otherwise relating to any of the Copyrights,, including the right to direct; 
any settlement of such claim. You will sign any and all instruments and ddicumcnts. Or render such 
assistance and do such acts and things as, in the opinion of our attorneys, may be necessary or advisable to 
protect and maintain our interests in any dispute, litigation or administrative proceeding involving the 
Copyrights Or otherwise to protect and maintain our interests in the Copyrights. You may not at any time 
during the Term of this Agreement or thereafter, contest the validity or ownership of any of the Copyrights, 
or assist any person in< contesting the validity of ownership of My of the Copyri^ts.

8.8 Discontinuance. You must immediately modify or disContinuethe use of'any Copyrights 
as we direct from time-to-time. We' will giye you as much notice as we deem necessary or practicable 
before requiring you to stop use of any Of the Copyrights. However, we have no UabUity or obligation to 
you for doing so.

8.9 Marks and Copyright Indemnification. We will indemnify and defend you against and 
reimburse you for all damages for which you are held hable to third parties in any proceeding arising out 
of your authorized use of any Mark of Copyright we develop, pursuant to and in compliance with this 
Agreetnent, resulting from clainis by third parties that your use of the Marks or Copyrights we develop 
inffihges their trademark rights or Copyrights, and for all costs you reasonably incur in die defense of any 
such claim in which you are named as a party, so long as you have timely notified us of the cladm and have 
otherwise complied with the terms of this Agreement. We will not indemnify yOii again^ the consequences 
of your use of the Marks, or any Copyrights: (a) for any Marks or other Copyrights which you develop or 
subniit to us (regardless if they become, or havebecome our property); or (b) unless your use of such Marks 
or Copyrights we provide was and is accordance with the requirements of this Agreement; You must 
provide written notice to us of any such claim within ten (10) days of your receipt of such notice and you 
must tender the defense of the claim to us. We will have the right to defend any such claim and, if we do 
so, we will have no obligation to indemnify or reimburse you for any fees or disbursements of any 
attomey(s) retained by you. If we elect to defend the claim, we will have the right to manage the defense 
of the claim including the right to compromise, settle or otherwise resolve the claim, and to determine 
whether to appeal a final determination of the claim. We are not responsible to you for any other claiins of 
any nature arising Out of or related to the Copyrights, regardless of whether the loss associated is by you, 
atiy of your customers Or third parties. The total differing amount of any iridemnification by us under this 
Section 8.9 Is limited to the total replacement cost of your signs and other ddcor items bearing oin Marks 
or Copyrights used by your Grain & BerrytM Restaurant.

9, CONFIDENTIAL INFORMATION.

9.1 Types of Confidential Information. We possess (and will continueto develop<and acquire)
certain confidential information (the ‘Confidential Information”) relating to the development and 
operation of Grain & Berry™ Restaurants, which includes (without limitation): (a) the Systern and the 
know-how related to its use; (b) plans, specifications, size and physical characteristics of Gr^ & Berry™ 
Restaurants; (c) Site.Selection criteria, land use and zoning techniques andcriteria; (d) design of equipment, 
furriiturei; forms, materials and supplies; (e) training for Grain & BerryT” Restainants; (f) methods, 
techniques, formats, specifications, procedures, information and systems related to and knowledge of and 
experience in the ,development, operation and fianchising of Grain & Berry™ Restaurants; (g) knowledge 
of specifications, as well as recipes and preparation techniques for certain Products and Supplies and 
identities of and information relating to our relationships with suppUers of certain Products and Supphes; 
and (h) knowledge of operating results and financial performance of Grain & Berry™ Restaurants other 
than those operated by you (or your, affiliates).
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9.2 Disclosureand T.imitations on Usfc We will disclose much of the Confidential Information 
to you.and persoimej of the Graih & Berry™ Restaurant by furnishing the Manualsito you and by providing 
trainingi guidance and assistance to you. In addition, in the course-of the operation of your Grain & Berry™ 
Restaurant, you or your employees may develop ideas, concepts, programs, methods, Products, and 
Services, techniques, copyrighted or copyrightable works, tr^emarks, service marks, slogans, or 
improvements, or additions that we may adopt or chose not to adopt to our System Standards 
(“Improvements”) relating to your Grain & Ber^TM Restaurant, other Grain & Berry™ Restaurants or the 
System, which you agree to disclose to us. We wUl be deemed to own the Iinprovements and may use tiiem 
and authorize you and others to use them.in the operation of Grain & Berry™ Restaurants. Improvements 
will then also constitute Confidential Information.

9.3 Confidentiality Obligations. You agree that your relationship with us does hot vest in you 
any interest in the Confidential Infonnatipn other than the right to uSe it in the development and operation 
of your Grain & Beny™ Restaurant, and that the use or duplication of the Confidential Information in any 
other business would constitute an unfair method of competitioa You acknowledge and agree that the 
Confidential Information is proprietary, includes trade secrets belonging to us and is disclosed to you or 
authorized for your use solely on the condition that you agree, and you therefore do agree, that you:: (a) 
will not use the Confidential Information in any other business Or capacity ; (b) will maintain the absolute 
confidentiality of the Confidential Information during and after the term of this Agreement; (c) will not 
make unauthorized'copies of any portion of the Confidential Information disclosed via electronic medium, 
in written form Or in other tangible form, including, for example, the. Manuals; and (d) will adopt and 
implement all procedures we may prescribe fi-Om time-to-time in our sole discretion to prevent unauthorized 
use or disclosure of :the Confidential Information, includifag, restrictions on disclosure to your employees 
and the use of non-disclosure and non-competition agreements we may prescribe for employees or otiiers 
who have:access to the Confidential Information.

9.4 Exceptions to Confidentiality. The restrictions on your disclosure and use of the 
Confidential. Information will not apply to the foUowingl (a) disclosure or use of mformation, processes,, 
or techniques which are generally known and used m the Grain & Berry™ Restaurant busmess (as long as 
the availability is not because of a disclosure by you), provided ,that you have first given us written notice 
of your intended disclosure and/or use; and (b) disclosure of the Confidential Information in judicial or 
administrative proceedmgs when and only to the extent you are legdly compelled tp disclose it, provided 
that you have; first given us the opportunity to obtam an appropriate protective order or other assurance 
satisfactory to us that the information required to be di^losed will be treated confidentially.

10. EXCLUSIVE REf .ATIONSHTP.

You acknowledge and agree that we would be unable to protect Confidential Infonhatibh against 
unauthorized use or disclosure or to encourage a fi^ee exchange Of ideas and iriforination among Grain & 
Berry™ Restauraiits if fianchised owners Of Grain &,Berry™ Restaurmts were permitted to hold interests 
in or perform services for a Competitive Business. You also acknowledge that we have granted the 
Franchise to you in coiisidera:tion of and reliance upon your agreement to deal exclusively with us. You 
agree that, during the term of this. Agreement, neither you nor any of ypur owners (nor any of ypur Or yoiir 
owners’ spouses, children, fiances, life partners, pr the like) will: (a) have any direct or indirect interest as. 
a disclosed or beneficial owner in a Competitive Business, other than the Gratoi & BerryT^ Restaurant; (b) 
have ariy direct or indirect controlling interest as a disclosed Or beneficial owner in a Competitive Business, 
wherever located; (c) perform services aS a dtiector, OfiBcer, Manager, employee, consultant, representative, 
ageiit or otherwise for a Competitive Busmess, wherever located; (d) recruit or hire any person who is our 
employee or the employee of any Grain & Beny^ Restaurant without obtaining the prior written 
permission of that person’s employer; or (e) on behalf of yoxirself or any other person, or as an employee, 
proprietor, owner, consultant, agent, contractor, employer, afiSliate, partner, officer, director or associate.
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or stocjchdlder of any other person or entity, or in any other capacity, engage in or conduct any other 
business if you have any significant operational dr management responsibility or obligation regardingrsuch 
busihessj if such other business would interfere with your obligations under this Agreement to develop and 
operate your Grain & Berry™ Restaurant or otherwise (other than Grain & Berry'™ Restaurants operated 
under fianchise agreements with us). This provision does not prohibit passive investments in other Grain 
& Berry™ Res^urants. Hdwever, your interest in a business in which your capacity is either a director, 
officer or majority stockholder (or any combination thereof) does ndt constituteoa passive investment, and 
will be considered a breach of these prdvisions of this Agreement. The words “Competitive Business” 
means any business or facility (on a fixed location or mobile basis), owning, operating or managing or 
granting fianchises or licenses to others to do so, any store, business, service, event or facility that, offers 
all or any of the foUowing Acai bowls, Pitaya bowls, Spirulina bowk. Kale bowls, smoothies, firesh juices, 
cold-pressed juice bottles, toast with toppings, coffee products, and other'pre-packaged fodd and drink 
products or related products and accessories that are the same or similar to the Products and Services offered 
by Gr^ & Berry™ Restaurants (dthef than a Grain & Berry^'^^ Restaurant under a franchise agreement 
with us); A Cornpetitive Business also includes any business acting as an area represeiitativei franchise 
broker, business broker, franchise seller, area representative or the like for any business franchising or 
licensing Competitive Businesses otherthan us. Ifyou violate the nonTSolicitation prdvision df this Section 
vrith respect to a managernent level employee, ydu must pay as partial liquidated damages 4 time that 
employees mdst recent aimual compensation, and agree that yoUr cfoihg so will not bar us from seeking or 
obtaining injunctive relief in addition to thdse partial liquidated damages.

11. OPERATION AND SYSTEM STANDARDS.

n.l Operations Manuals. We wifi loan you (or make available ondihe dr Via other electronic 
format), during'the term Of friis Agreement, one (1) copy of our manuals (the “Manuals”), consisting of 
such materials (in any electronic or written form) that we generally furnish to franchisees from time-to-time 
for use in Operating a Grain & Berry™ Restaurant. The; Manuals contain mandatory and suggested 
specifications^ standards, operating procedures and rules (“System Standards”) that we prescribe from 
time-to-time for the operation of a Grain & Ber^™ Restaurant and information relating to your other 
dbligatidns under this Agreement and related agreements. Wej in dur sdle discretion, may make the 
Manuak accessible to you on-line or via other forms of electronic format like, using the Internet or on 
Intranet (instead dfloaning drie (1) copy of it to you). You agree, to follow the standards, specifications and 
operating procedures we establish periodically for the. System that are described in the Manuals. You also 
must comply with all updates and amendments to the Grain & Berry™ System as described in newsletters 
or notices we distribute, including via Conqjuter System or other media we select). 'lie Manuals may be 
modified or updated and revised periodically to reflect changes in System Standards; You are responsible 
for routinely mdnitoring any on-Une'version (dr electronic format) df the Manuals for changes to them. If 
we make the Manuals accesrible to you on-line (or electronic format), we will not send to you printed copies 
of any changes td them. Hdwever, any form of the Manuals accessible to you on-Iine is our proprietary 
information and will be deemed Gdnfidential Information for purposes of this Agreement, You agree td 
maintain the Manuals as confidentialiand maintain the information in theMknuals, ^ well as any passwords 
or other means of access to them as secret and confidential. Ydu agree to ke^ your printed cdpy df the 
Manuals (if any) current and in a secure location at the Grain & Berry™ Restautaht. In the event of a 
dispute relating td the contents of any printed copy df the Manuak, the master copy of the Manuals we 
maintain at our principal office will be controlling. However^ in the event we utilize on-line (electronic 
media) Manuals, the mdst recent dn-line Manuals published via the Computer System will control any 
disputes between the on-linei'electrdnic version and printed copies of the Manuak. You may not at any 
time cdpy, duplicate; record er otherwise reproduce any part of the Manuals.

11.2 Compliance with System Standards. You acknowledge and agree that your operation and 
maintenance of the Grain & Berry™ Restaurant in accordance with System Standards are essential to
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preserve liie goodwill of the Marks and all Grain & Berry™ Restaurants. Therefore, at all times during the 
term of this Agreement, you.agree to operate and maintain the Grain & Berry™ Restaurant in afccordance 
with each .and every System Standard, as we periodically modify and supplement them duririg the term of 
this Agreement. System Standardsimay regulate any one or more of the,followhig with respect to the Grain 
& Berry™ Restaurant: (a) design, layout, decor^ appearance and hghting; periodic maintenance, cleaning 
and sanitation; periodic rernodeling; replacement of obsolete or worn-out leasehold improvements, fixtures, 
furnishings, equipment and signs; periodic painting; and use of interior and exterior signs, emblems, 
lettering and logos, and, Uluminatibn; (b) quantities, types, models and brands of required Products and 
Services, fixtures, furnishings, equipment, signs, materials and supplies’used in establishing arid operating 
the Grain & Berry™ Restaurant; (c) required inventory arid inventory levels, pfograinSi equipment and 
nutritional programs; (d) designated or approved,suppliers of fixtures, fiimishings, equipment. Products and 
Services and other items we require for die operatiOn of your Grain & Berryt^ Restaurant; (e) terms and 
conditions of the sale and delivery Of, and.terms-and methods of payment for, products, materials, supplies 
and services, that you obtain fiom us, our affihates or unaffiliated supphers; (f) sales, marketing, advertising 
and promotional programs and materials that are required Or approved for use by your Grain & BerryTM 
Restaurant; (g) use and display of the Maries and Copyrights; (h) staffing levels for the Grain & BertyTM 
Restaurant, and qualifications; training, dress and appearance Of ernplOyees ; ,(i) days andihours of operation 
of the Graih & Berry™ Restaurant arid ruleS and policies for any on-Site or off-Site events; (j): acceptance 
of inter chib, local or national promotions, coupons or vouchers, and acceptance of credit cards, gift 
certificates, coupons, fi-equent customer programs, and payment systems and check verification services; 
(k) bookkeeping, accounting, data processing and record keeping systems, including software, and forms; 
methods, formats, content and fi:equency of reports to us of sales, revenue, financial performance and 
condition; and furnishing tax returns arid other operating and financial infOrmationto us; (1) fypes, amounts, 
terms and conditions of insurance coverage required to be carried for the Grain & Berry™ Restaurant; and 
standards for underwriters of policies providing required insurance coverage; onr protection and rights 
under such policies as an additional named insured; required or impermissible insurance contract provi­
sions; assignment of poUcy rights to us; periodic verification of insurance coverage that must be fur^hed 
to us; our right to obtain iosurance coverage for the Grain & Berry™ Restaurant at your expense if you fail 
to obtain required coverage; our right to defend clainis; and similarmatters relating to insured and uninsured 
claims; (ih) complying with applicabre laws; obtaining required licenses and permits; adhering to good 
business practices; observing high standards of honesty, mtegrity, fair dealing and ethical business conduct 
in all dealings with customers, supphers and us; and liotifying us if any action, suit or proceeding is, 
commenced against you or the Grain & Berry™ Restaurant; (ri): regulation of such other aspects of the 
development, operation and maintenance Of the Grain & Berry™ Restaurant that we determine from time- 
to-time to be useful fo preserve or enhance the efficient operation, image or goodwill of the Marks and 
Grain & Berry™ Restaiirants; (o) policies, rules and procedures governing terms of and fines for breaching 
the rules for membership, inter club membership use and transfers, solicitation of members, reciprocal 
privileges; and (p) any advertising and fees for the same. You agree:that System Standards prescribed from 
tirne-to-time in the Manuals, or otherwise communicated to you in writing Or other tangible form, constitute 
provisions of this Agreement as if fully set forth. All refeerices to this Agreement include all System 
Standards as periodically inodified.

11.3 Modification of System. Standards. We, in our sole discretion, may periodically modify 
System Standards, which may accommodate regional or local variations as we determine. Such 
modifications may obUgate you to iiivest additional capital in the Grain & Berry™ Restaurant (“Capital 
Modifications”) and/or inciir higher operating costs. However, such modifications will not after yOur 
fundamental status and rights under tfos Agreement. We vrift not obligate you to make any Capital 
Modifications when such investment cannot, in our reasonable judgment, be amortized duririg the 
remaining term of this Agreement, plus all ehgible successor periods, unless we agree to extend the term 
of your Franchise so that such additional investment, in oUr sole judgment, may be amortized; unless such 
investment is necessary in order to comply with apphcable laws. We agree to give you tiiirty (30) days to
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comply with Capital Modifications we require unless those Capital Modifications exceed $lG,000„then you 
have sixty (60) days to comply. We will not require Capital,Modifications during the first 12 months of 
your Franchise Agreement or which will alter your fimdamental status or rights under this A^eement. You 
are obligated to comply with all modifications to System Standards, incluchng Capital Modifications, witiiin 
the time period we specify. CM^ Modifications are in addition to costs you incur to repair, replace or 
refiirbish ypur equipment and fixtures., In additibn. Capital Modifications do not include expenditures you 
are required or choose to make to comply with applicable laws, governmental rules or regulations (e.g., 
ADA compliance).

11.4 Interior and Exterior Upkeep. You agree, at all times, to maintain the Grain .& Berry™ 
Restaurant’s interior and exterior and the surrounding area (including all sidewalks, common areas and 
parking lots used by customers) in the highest degree of cleanlirtess, orderliness and sanitation,and comply 
with the requirenients regarding the upkeep of the Grain.& Beny™ Restaurant established in the Manuals 
and by federal, state,and local laws.

1L5 Hours Of Operation. You agree to operate the Grain & Deny™ Restaurant during the hours 
and on the days prescribed by us in the Manuals or othawise approved in advance in writing by us;

11.6 Operating Accounting. Computers and Records. It is your responsibility to, at your 
expense, to obtain accounting payroll and bookkeeping services and any required hardware, software or 
services related to them fi-om Suppliers we designate or approve. We may desi^ate only one Approved 
Supplier of such services, hardware or software, as well as require you to integrate the same^ with the 
Business ManE^ement System and Computer System. You will at all times maintain the records reasonably 
specified in the Manuals, including, wWiout limitation, sales, inventory and expense information. To the 
extent we require support for accounting software used by yoi^ such support will only be provided with 
respect to the accounting Software then used by us in the operation Of Ouf own (or our affiliates’ own) Grain 
& Beny™ Restaurants. We are not responsible for the services of or warranty or guaranty the services of 
these Approved Suppliers or designated suppliers:

11.7 Computer System. We may require that you acquire and use in developing and operating 
your Grain & Berry™ Restaurant a Computer System consisting, of the computer services, components, 
equipment, computer hardware, teleconununications equipment or services, the software used in connection 
with the Business Management System and other operating or communications software vye designate or 
approve for use by Grain & Berry™ Restaurants (collectively, the “Software”) that We may periodically 
specify in the marmer we designate (collectively, the “Computer System”). We may require you to obtain 
specified computer and communications hardware, equipment^ components or Software and connectivity 
and other services and may modify specifications for and components of the Computer System firom time- 
to-time. We require you to acquire hi^ speed data and Internet and mobile commuiucations Capabilities 
we may designate. Our and our designees’ modifications and specifications for coinponeiits, equipment, 
services, and operating or commuiucations of the Computer Systern may require you to incur cost to 
purchase, lease or license new or modified Software Or computer or communications hardware, equipment, 
components or Software and to obtain service and support for the Computer System during the Term of this 
Agreement. YOu agree to incur such cOsts in connection with obtaining the computer hardware and 
Software comprising the Contouter'System (or additions or modifications) operating it in accordance with 
our System Standards and eiisuring that it is compatible wth, and capable of participation in and performing 
the ftmctions we designate for the Business Management System and engaging imany form of e-commerce 
we designate or approve, as long, as the Computer System We specify for use is the sane Computer System 
that we or our affiliates then currently use in Grain & Berry™ Rrataiirants that we or they own and operate. 
The Computer System must be capable of connecting with our Computer System performing the functions 
we designate for the Business Management System, permitting us to review the results of your Grain & 
Berry™'Restaurant’s operations, and.engaging in any e-coimnerce activities that we designate or approve.
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We also have the: right to charge you a reasonable systems fee for modifications of and.enhancements made 
to any proprietary Software that we may license to you and other maintenance and support services that^we 
or our affiliates may furnish to you related to the Computer System. From fiine-to-timei upon bur notice to 
you, you,must enter into the then current form of such Computer Systein orSoftware related agreements as, 
we may designate. You must not use the Computer 'System, for any purposes not authorized by us or our 
affiliates.

11.8 Trade Operating Accbunte and Tayes. You agree: to maintain your trade accounts in a 
current status and seek to resolve any disputes with trade suppliers promptly. You agree to timely pay ^ 
taxes incurred in connection with your Grain &. Berry™ Restamant’s operations. If you fail to niamtain 
your trade accounts in a current status, timely pay such taxes-or any other amoimts owing to any third parties 
or perform ariy non-monetary obligations to third parties, we may, but iare not required to, pay any and all 
such amounts and perform such obligations bn ybur behalf If we elect to do so, then you agree to reimburse 
us for such amounts. You agree to repay us. immediately upon receipt of our invoice. We may also setroff 
die amount of any such reimbursement obligations against all founts which we may owe ybU.

11.9 Retail Prices. Subject only to limitations imposed by applicable law, we may designate 
maximum or minimum retail prices for, payment plans for, dancing plans fbr, and/or mstallment plans 
for, and methods .of payment for the Products and Services you offer and sell.

11.10 Approved Products. You must Only offer and sell the Products and Services and other 
items we have designated or approved for sale at the Gram & Berry™ Restaurant. You agree to obtam 
such designated or approved Products and Services from designated or approved suppliers, that may inelude 
only us, our affiliates or designees. You agree not to sell, dispense, give away or otherwise offer or provide 
Products and Services excepthy means bf retail,sales from the Site. Ybu agree to maintain ^ inventory of 
Products and Services sufficient to meet the daily demands of the Gr^ & Berry™ Restaurant and as 
designated in our System Standards. You will not, except with bur express written permission, permit any 
Jukeboxes, electronic games, vending machines (including cigarette, vapor, gum, food or supplements, or 
candy machines), ATM machines, newspaper racks^ entertainment devices, com or token operated 
machines (except pay tel^hones),, or gambling devices to be used on the premises of the Gram & Berry™ 
Restaurant and will nbt sell or allow eniployees or Restaurant members to sell any tickets, subscriptions, 
chances, raffles, lottery tickets or pull t^s. We may refuse, withhold or revoke bur approval at any time 
for any reason.

11.11 Management. You (or your Manager) and at least one (1) of yoUr nianagerial employees 
that has satisfactorily completed our training program miist assume responsibility for the Grain & Berry"™ 
Restaurant’s day-to-day management and operation and supervision of the Grain & Berry™ Restaurant’s 
persoimel, During all hours of bperatibris, the Grain & Berry™ Restaurant must be under the direct 
supervision of you (or ybur Manager we have approved). Each of those individuals miist meet our 
qualifications fbr a Graih & Berry™ Restaurant Manager. You (or your Managerfs)) and each bf ybur 
managerial employees must sign and deliver our theri-current form of Confidentiality Agreement, or other 
form satisfactory to us. A copy of our current form of Confidentiality Agreement k attached as,an exhibit 
to our Franchise Disclosure Docvrmeht

11.12 CompUance With Applicable Laws. You will be solely responsible for the operatioti of 
your Grain & Berry"™ Restaurant, and will control, supervise and manage all the employees, agents arid 
ihdependerit contractors who work for or with you. Ybu must, hire,, train and supervise your employees in 
a manner to ensure yoxu Grain & Beny™ Restaurant complies with ourfiystem Standards. But, we will 
not have any right, obligation-or responsibility to control, supervise or thanage your employees, agents or 
independent contractors. You will comply with all applicable federal, state, city,.local and municipal laws, 
statutes, ordinances, rules and regulations pertaining to the construction or remodeling and the operation of 
your Grain & Beny™ Restaurant including, but not limited to:: (a) hcensing laws; (b) health and safety
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regulations and laws; (c) environmental laws; (d) all laws relating to the. storage, handling, transportation, 
use and disposal of aiiy waste, hazardous substances; (e) employment law (including all wage arid horn- 
laws, employment laws, workers’ compensation laws, discrimination laws, sexual harassinent laws, 
disability and discrimination laws); smd (f) tax laws (including those relating to mdividual and corporate 
income taxes,, sales and use taxes, fianchise taxes, gross receipts taxes, employee withholding taxes, 
F.I.C.A. taxes, inyentOry taxes, personal property taxes and real estate taxes and federal, state and local 
income tax laws). Yoii will, at your experisei be solely and exclusively responsible for determining the 
licenses and permits required by law for your Gram & Berry™ Restaurant, for obtainmgand quahfyirig for 
all licenses and permits, and for compliance with all applicable laws by its employees, agents and 
independent contractors. We will have nO liability for any taxes which arise dr result from your Grain & 
Berry™ Restaurant.and you vyill indemrufy us for any such taxes that may be assessed'or levied against us 
which arise out of or result from your Grain & BerTy™^ Restaurant. If aiiy “franchise” or other tax which 
is based upon the Revenues, receipts, sales, business activities or operation of your Grain & Berry™ 
Restaurant is imposed upon us by any taxmg authority, dien you will reimburse us for all such taxes paid 
by us. You must also operate your GRAIN & BERRY™ RESTAURANT at the highest'standard of care 
to avoid contammation of the soils and groundwater at and around the Site arid to detect promptly and 
minimize the adverse effects of any Such contamination. You will be responsible and liable for tlie day-to- 
day operation and maintenance of all equipment and devices located at the .Grain & Berry™ Restaurant. 
You will maintain and periodically inspect all equipment and devices at the Grain & Berry™ Restaurant, 
and will provide copies of all records to us for the periods designated m any written request by us. Upon 
receiving written notice, you will certify to us„ in the form designated by us, that you have kept accurate 
recordsTor the Grain & Berry™ Restaurant and has reported promptly tovall authorities or ^encies and to 
us, all matters required by law mcluding, wi thout limitation, known or suspected spills .or leaks of regulated 
substances at the Grain & Berry™ Restaurant. UpOn our written request, you will execute and deliver all 
other documents required by us to establish the your compliance with this provision of this Agreement.

11.13 Notices.

(a) Notices to Public. You will prommently display in the Restaurant all statements 
that we prescribe from timeto time identifying you as the independent owner Of the Restauimit arid 
our authorized franchisee; All membership agreements, checks^ invoices, stationery and 
advertising materials which you use in operating your Restaurant will, also have a statement in the 
form we periodically prescribe identifymg you as the independent owner of the Restaurant and 
indicating that you are our'authOrized franchisee.

(b) Notices to Employees. You must prommently post signs at the Restaurant 
(includmg in the area in which all official, employment-related notices are posted) and at yOur 
offices informmg your employees and independent contractors that their relationship is sOlely with 
youandthatthey are not an employee or intiependentcOntractor of us Or any Of our Affiliates. You 
are solely hable; for any employment-related issues. Similar language must: be mcluded in all of 
yoirr employment contracts, offer letters and employee handbooks. We may promulgate and 
periodically modify the l^guage and specifications for such requited postings and notices,

(c) Inter-Restaurant Usage. You must comply with all of oto policies and procedures, 
includmg customer/loyaity club membership fee sharing and us;e among Grain & Berry’P'’ 
Restaurants, and transfer of customers among Grain & Berry™ Restaurants;

12. MARKETING AND PROMOTION;

12.1 Establishment of‘System DevelopniBnf ffimri. Recognizmg the value of advertising and 
marketing to the goodwill and pubhc iinage of Grain & Berry™ Restaurants, we^have the ri^t to establish 
a system-wide development, marketingiand promotional fund'(the “System Development Fund”) for such
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advertising, marketing, public relations and system-wide benefit programs and materials we deem 
necessary or ^propnate. TheiSystem Development Fund isintended to maximize recognition of the Marks 
and patronage of Grain & Berry™ Restaurants and enhance the operations of Grain & Berry™ Restaurants. 
Y ou must pay to us, or our designee, the System Development Fees in the amoimt of up to 2% olyour daily 
Gross Sales. We reserve the right to defer or reduce System Develdprnerit Fees of a Grain & Berry™ 
Restaurant fianchisee and, upon thirty (30) days prior written notice to you, to reduce or suspend 
contributions tO;, and operations of, the System Development Fund for any period of any length and to 
terminate (and, if terminated, to reinstate) the System Development Fund. K theSystem Development Fund 
is terminated^ all unspent monies on the date of termination will be distributed to oUr fi^chisees in 
proportion to their respective contributions to the System Development Fund during the preceding twelve 
(12) month period, or in amaimer we determine. We and our affiliates are not obligated to cohtribute to 
the System Development Fund pn the same basis as Franchise owners for airy Grain & Berry™ Restaurant 
we or they Own and operate. If we dr our afililiate serve as the advertising agency for the System 
Development Fund, we or they may charge advertising agency fees for doing so.

12.2 Use of the Funds. We or our designee will direct all programs financed by the Syst^ 
Development Fund, mcludirig the creative concepts, materials and endorsements, and the geographic, 
market and media placement and allocation, You agree that the System Deyelopnient Fund may be used 
to pay the costs of, but not be lirnited to, developing, preparing and implementihg audio or written 
advertising and marketing materials; developing and servicing corporate accounts; engaging; in research 
and development; research and development; application development hosting and maintenance; VOIP 
telecommunications, text advertising and call development hosting'and operations; adipirustering regional 
andmulti-regional advertising programs; purchasing e-commerce rights, products Or services, direct mail 
and other media advertising; maintaining or paying third parties to maintain on-line ordering and fiilfillment 
systems, the Business Management System and the like; Supporting pubUc relations and market research; 
establishing, developing, maintaining, modifymg, servicing or hosting; Websites or other e-commerce 
programs, and other advertising; promotion and marketing activities. The System Development Fund may 
periodically furnish you with samples of advertising, marketing and promotional formats and; materials at 
no cost. Multiple copies of such materials may be ftimished to you at our direct cost of producing them, 
plus any related shipping, handling and storage/charges. We or our affiliates may serve as the advertising 
agency for the Systern Development Fund and charge it our Or their current advertising agency commissions 
and fees. Our AdininistratiYe and Placement fees also apply to the* system Development Fimd,

12.3 Operating Accounting for the Fund. The System Development Fund may be accounted 
for separately froiti our other funds,and will not be used to definy any nf our general operating expenses, 
except for such reasonable salaries, administrative cosfe; travefexpenses and overhead as"we may incur in 
activities related to the administration of the System Development Fund ^d its programs, including, 
without limitation,, conducting market surveys, preparing advertising, promotion and marketing materials 
and collecting and accounting for contributions to the System Development'Fund. We may spend, on behalf 
of the System Development Fund, in any fiscal year an amount greater or less than the* aggregate 
contribution of all Grain & Berry™ Restaurants to the System Development Fund in that year, and tire 
System Developrnent Fund may borrow fi-om us or others to cover deficits or invest any surplus for future 
use. In addition to other System Development Fees, we may assess you, and you must pay to the System 
Development Fund such System Development Fees as we or the Fund deems necessary to address any 
deficits or special needs of the System Development Fund; All interest earned on monies contributed to 
the System Development Fund will be used to pay System Development costs before other assets of the 
System Development Fund are expended. We may prepare a periodic statement of monies collected and 
costs incurred by the System DeVelopmentFund.and furnish the statement to you upon written request: We 
have the right to cause the System,Development Fund to be incorporated or operated through a separate 
entity at such time as we deem appropriate, and such successor entity will have aU of the rights and duties 
specified in this Agreement.
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12.4 System Development Fund liimitatibns. Tlie System Development Fund will be intended 
to maximize recognition of the Marks and patronage of Grain &, Berry™ Restaurants. Although we may 
endeavor to utilize the System Development Fund to develop advertising and marketing materials and 
programs and to place advertising that will benefit Grain & Berry™ Restaurants and us, we undertake no 
obligation to ensure that expenditures by the System Development Ftmd in or affecting any geographic area 
are proportionate or equivjQent to the contaibutions to the System Development Fund by Grain &,Berry™ 
Restaurants operating in that geographic ar^ or that any Grain & Berry™ Restaurant will benefit directly 
or m proportion to its contribution to the System Development .Fund fi’om the development of advertising 
and tharketirig materials or the placement of advertising. We will not use any monies fi'om the System 
Development Fund for the.preparation materials intended to.be used solely for fianchise.sales sohcitatibns. 
Except as expressly provided in this section, we assume no direct or indirect liability or obligation to you 
with respect to collecting amounts due to the System DevelbpnSent Fund;

12.5 Advertising and Promotion. Youagree that any-advertising, promotion and rnarketing you 
conduct wUl be corripletely clear and factual and not misleading and conform to the highest standards of 
ethical marketing and the prombtion policies which we; prescribe firom time-to-time. Samples of all 
advertising, promotional and marketing materials which we have not pr^^d or previously approved must 
be submitted to us for approval before youuse them. If you db not receive written disapproval within thirty 
(30) days after our receipt of such materials, they will be deemed to have given the required approval. You 
may npt use any advertising or promotional materials that we have disapproved.

12.6 Local Advertising Cooperatives. You wUl be required to, if a local advertising cooperative 
or local advertising assbciation (a LAA, defined below) is established for an area including youn Protected 
Market Area, contribute to it an amoimt determined by the local advertising cooperative (but not to exceed 
two percent (2%) of your Gross Sales), participate in its activities and be subject to its governing documents. 
Wemay require that advertising cooperative rules,, governing documents and expenditures beaubject to our 
approval. When two or more GRAIN & BMRY™ RESTAURANTS, incluc&g your Grain & Berry™ 
Restaurant, are opened in your Protected Market Area (or other Protected Market Area designated by us), 
you will become a ‘Tvlembef ’ of and participate in a local advertising group, or cooperative (the “Local 
Advertising Assbciation” or the “LAA”) which will conduct and administer media adyertising, promotion, 
marketing and public relations (“Advertising and Marketing”) for the benefit of the GRAIN & BERRY™ 
Restaurants located in the Protected Market Area, subject to the following terms and cbnditibiis: (a) 
The.LAA will consist of all Grain & Berry™ Restaurante in the DMA that includes your Protected Market 
Area (the “LAA DMA”), inclUding the Grain & Berry™ Restaurants owned by us or an affiliated company 
in the Protected Market Area; (b) Each Grain & Berry™ Restaurant in the LAA,DMA,, including the Grain 
& Beny™ Restaurants:0\yned by Us or anaffiliated company, will be a Member of the LAA. Each Member 
will have one vote for each fiunchised or company-owned Grain & Ber^™ Restaurant owned by it in the 
LAA DMA on all matters to be voted upon at duly convened meetings; (c) Each Member will be,given five 
days written notice of any proposed meeting. A quorum consisting of a majority of all Mernbers of the 
LAA will be::required to convene any meeting Of the LAA., A majority vote by the Members present at a 
duly convened meeting will be’required to pass.any proposed resolutions or motions. All meetings will be 
conducted according to Robert’s Rules Of Order; (d) The purpose of the LAA will be to conduct Advertising 
and Marketing for the benefit of all Grain & Berry™ Restaurants located in the LAA DMA; (e) The.LAA 
will nbt:cohductariy Advertising,and Marketing,program;or campaign for the Grain «fc Beny™ Restaurants 
m the Protected Market Area unless and until we have givra the LAA prior written approval for all concepts) 
materials or media proposed for any such Advertising and Marketing program or campaign; (f) On or before 
the 10th day of each month, each Member of the LAA will contribute up to 5% of the monthly Gross 
Revenues generated during the previous month by the Member’s Grain & Berry™ Restamant to the LAA 
(the “Local Advertising Cooperative Fee’O- The Local Advertising Cooperative Fee contributed by the 
Members will be used by the LAA for Advertising and Marketing programs and campaigns for the benefit 
of all, Grain & Berry™ Restaurants in the LAA DMA, The cost of all Advertising and Marketing in the
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LAA DMA must be approved by a majority vote of ^ Members present at.a duly convened meeting. If 
thecost of the Advertising and Marketing approved by the Members exceeds the amoimt of funds available 
to the LAA, then the Local Advertising Cooperative Fee payable by you and p other Members to the LAA 
pmsuanttosthis provision may beincreasediby vote of a majority of the Members presentata duly convened 
meeting. You will contribute the amoimt of the Local Advertising Fee agreed to by the Members to the 
LAA in accordance with thisproyision; and (g) The LAA will, within 20 days after the end of each calendar 
quarter, furnish to us and its Members in the form prescribed by us, a written summary of theiMembers’ 
contributions to the LAA and an accurate accounting of the LAA’s expenditures for approved Advertising 
and Marketing.

The Local Advertising Cooperative Fee paid by you to the LAA may be applied to the 5% Local, Advertising 
Expenditures requirement in this Agreement. Otherwise, contributions to the LAA by you pursuant to this 
provision will be in addition to the payment of the System Development Fees and the otoer advertising 
obligations of you set forth in this Agreement. Th^ are currently no ftnnchisee advertising councils or 
local advertismg cooperatives that advise us on advertising policies. We reserve the right to establish an 
advisory council of franchisees that will advise us on advertising policies mid other matters.

12.7 Local Advertising Expenditures. You must spend monthly for approved local advertising 
and promotion of-your Grain & Berry™ Restaurant (“Local Advertising Expenditures”) an amount not 
less than five percent (5%) of your Gross Sales per Calendar Month, Our System Standards for grand 
opening advertising programs and the Local Advertising Expenditures will be provided,in our Manuals or 
during your training, We may increase this minimum amount in markets which we deem to be high density 
or which require additional,marketing due to demographics and market conditions. Wemay require you to 
pay all local advertising expenditures required under this Section 12.7 to us and we or our designee may 
place that advertising and promotion.on your behalf. We may charge you up to a 15% administrative fee 
or placementfee ifwedo so, which will be deducted from theTcquired local advertising expenditure monies 
you pay to us. This 15% administrative fee also applies to any Pre-Opening Marketing Purchases that we 
administer and/or grant opening advertising, and the administrative fee will be deducted from those monies 
collected by Us as well. We may review your books and records relating to your expenditures for such 
advertiring and prdmotiba We may permit your local advertising;cooperative (LAA) contributions'tp count 
toward the 5% ongoing local advertising, expenditure requirement. In addition to your minimum local 
advertising;requirements, above, you must obtain telephone directory listings in the “white pages” and the 
“yellow pages”, internet or other electronic adyertisin^sting in the size and manner wesspecify, displaying 
the Marks, and for the listings we designate; if other fianchise owners operate Grain & Berry™ 
Restaurants in the Protected Market Area serviced.by the ,directories, then you must participate in and pay 
your pro rata share of the cost of such listings and advertising.

12.8 Websites and E-Commerce.

(a) We have the right to control all use of URL’s, domain names, websites, mobile 
communications sites, social media sites, addresses, metatags, links, e-inail'addresses and any Other 
means of electronic identification or origin (individually and cblleCtively, “e-names’’). We also 
have the right to designate, approve, control Or limit ,all aspects of y our use of the Intemet, Intranet, 
World Wide Web, Twitter™, Facebook™, LinkedlnO^^ Instagram™, Snapchat™, wireless 
technology, digital cable, use of e-names, e-maik websites, home pages, bulletin boards, chat 
rooms, e-mail, Unkmgj fraihing, on-line purchasing cooperatives, marketplaces, barter exchanges, 
and related technologies, methods, techniques, registrations, networking, ,social networking, mobile 
communications, and other social media or social marketing, and any electronic cormnuhication, 
commerce, computations, or any means of interactive electronic documents contained in a network 
of coinputers or similar devices linked by ConimUnicationS; software (collectively, “e-conunerce”). 
We have the right to monitor your and your employees’ e-commerce activities and you agree to
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provide iis access to any chat;rodms or bulletin boards on which or through which you discuss our 
:^chise system or ybuf relationship with us. You must follow all of our policies and procedures 
for the use, and regulaition of e-commerce. We may restrict your use of e-commerce to a centralized 
website, portal or network or other form of e-cormherce designated by us operated by us or our 
designee.

(b) At om option, we or one or more of our designees may maintain one or more 
websites to advertise, market and promote Gram & Berry™ Restaurants, the products and 
services that they offer and sell, and the Grain & Berry™ Restaurant frmichise dppdrtimity 
(each a “System Website”). If we establish one or more System Websites, we w^ provide 
you with a webpage that references your Grain & Ber^™ Restauranit on one or more of the 
System Websites that we designate. You must give lis the ihformatibn and materials that we 
request from time to time to develop, update and modify such webpage. By prpyiding the 
information and materials to us; you will be representing to us that they ^e accurate and not 
misleading and do not infringe upon any third party’s rights. However, we will own all 
intellectual property and other rights in the System Website, your webpage, and all information 
they contain (including the domain name dr URL for siich webpage, the log of “hits” by 
visitors, and any personal or business data that visitors supply).

(c) We will maintain the System Website, including your webpage, and may use 
the System Develdpment Fund’s assets td develop, maintain and update the System Website. 
We periodically may update and modify the System Website (including your webpage). You 
must notify us whenever any information on your webpage changes or is not accurate^ We 
will update or add information that we approve to yoiir webpage at reasonable intervals. You 
acknowledge: that we have final approval rights over all infonnatldn oh the System Website 
(including your webpage). We may implement and periodically mddify System Standards 
relating to the System Website,

(d) We will maintain your webpage on the System Website only while you are in 
full compliance with this Agreement and all System Standards (including those relating to the 
System Website). If you are in default of any obligation under this Agreement or the System 
Standards, then we may, in addition to our other remedies, temporarily remove your webpage 
from the System Website until you fully cure the defeult. We will permanently remove your 
webpage from the System Website upon this Agreement’s expiration or termination. We also 
may, at our option, discontinue any dr all System Websites at any time;

(e) You acknowledge and understand that the registration for the System Website 
domain name is and shall be marntained exclusively in ■ our name or the name of our designee. 
You.acknowledge diir or dur designee’s exclusive right, title and interest in and to the domain 
name for the System Website. You further acknowledge that nothing herein will give ydu any 
right, title or interest in such domain name. You wiU not, at any time, challeiige oin or our 
designee’s ownership of the System Website domain name, challenge the validity of the 
system Website domain name, or impair any right, title or interest of us or our designee in the 
System Website domain name;

(f) You further acknowledge and agree that we may, at any time in our sdle 
discretion, cease to make the Subpage available to you dr the public; You agree that We will 
have no liability for filing to make the Subpage available td you or the public. 
ADDITIONALLY, TO THE MAXIMUM EXTEND PERMITTED BY LAW, WE HEREBY 
EXPRESSLY DISCLAIM ALL WARRANTIES (WHETHER EXPRESS, IMPLIED OR 
STATUTORY) RELATED TO THE AVAILABILITY AND PERFORMANCE OF THE 
WEBSITE AND THE SUBPAGE, INCLUDING, WITHOUT LIMITATION, ANY
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IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE. TO THE MAXIMUM EXTENT PERMITED 
BY LAW, WE SHALL NOT BE LIABLE FOR ANY DIRECT OR INDIRECT DAMAGES 
(INCLUDING, WITHOUT LIMITATION, ANY CONSEQUENTIAL, PUNITIVE OR 
INCIDENTAL DAMAGES OR DAMAGES FOR LOST PROFITS OR LOSS OF 
BUSINESS) RELATED TO THE USE, OEPRATION, AVAILABILITY OR FAILURE OF 
THE WEBSTTE OR SUBPAGE. Upon the tennination or expiration of this Agreement for 
any reason or yOur default under this Agreement for any reason, all of your right to uplbad 
content onto, or otherwise use, the Subpage will immediately cease and we may cease to make 
the Subpage available to you.

(g) We also may maintain one or more social media sites (e.g., www.twitter.com. 
www.facebodk.com., www. snabchat:com. www. instagram.com, www.pinterest.com or such other 
social media sites). You may not establish any social media sites we designate utihzmg any user 
names or othawise associating with the Marks or Copyrights, without our advance written consent 
We may designate from time to time regional or Protected Maricet Area/Piotected M^ket Area 
specific user names/handles that youmust maintain. You wiU adhere to any social media policies 
that'we establish from time to time and will require all Of your employees to db so as well. You 
must ensure that none of your owners, managers or employees use our Marks and Copyrights on 
the Internet or Word Wide Web, except, in strict complimce with these social media policies. Use 
of social,media, mcludmg any pictures that may be posted on, usmg or through one or more social 
media sites, must be in compliance with the Manuals and System Standards, mcluding pur them 
current take-down policy.

(h) All advertising, marketing and promotional materials that ypu develop for your 
Restaurant must contam notices of the System Website’s domain name m themarmef we designa;te. 
You and your employees may not develop, mamtam or authori2K any other website, other onlme 
presence or other electrPmc medium that mentions or describes you or the Restaurant or displays 
any of the.Marks or Copyrights. You may not conduct commerce or directly or mdirectly offer or 
sell any prbducts or services using any website, another electromc means or medium, or otherwise 
over the Internet.

(i) Nothing m this Section will limit our right to maintain websites other than the 
System Websiteior to offer and sell merchandise bearing the Marks or Copyrights, from the System 
Website, another website or otherwise over the Internet without payment or obligation of any kind 
to you.

(j) You may not create a website for your Gram &.Berry™ Restaurant and:yoU may 
not advertise or sell Products or Services using ercommerce, unless previously approved by us. We 
require that you provide information to us via e-commerce and order Products and, Supplies via e- 
commerce. We may require you to coordinate your e-commerce activities with the Busmess 
Management System. You recognize and agree that between yOu and us, we own all rights to all 
mterest m and to any data collected Via e-commerce related to the System, the Marks or Copyrights, 
mcliiding any customer data, chck-stream data, cookies, user data, hits and the like: such 
information is deemed by us to be and constitutes our Confidential Information. You must riot use 
ariy Mark Or Copyrij^t as part of any domam name, Internet or “E-mail” address, or any other 
identification of you in any electromc medium or with any prefix, suffix or other modifyrng words, 
terms, designs, or symbok, or m any modified form, without our written consent.

12.9 Signage. All exterior and interior signs at the Gram & Berry™ Restaurarit (the “Signs”) 
must comply with the standard sign plans and specifications' estabhshed by us and provided to you. You 
will, at its expense, prepare or cause the preparation of complete and detailed plans and specifications for
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the Signs and will submit them to us for written approval. We will have the absolute right to inspect, 
examine, videotape and photograph the Signs at the Grain & Berry''^' Restaurant during the term of this 
Agreement, ^ou will be responsible for any and all installatioii costs, sign costs, architectural fees, 
engineering costs,; construction costs, permits, licenses, repairs, maintenancei Utilities, insurancei taxes, 
assessments and levies in connection with the construction, erectibn, maintenance or use of the Signs^ 
including, if applicable, aU elwtrical work, construction of the base and foundation, relocation of power 
lines and all required soil preparation work: You will comply with all federal, state and local laws, 
regulations, building codes and ordinances relating to the construction, erectibn, maintenance and use of 
the Signs: You may not alter, remove; change, modify, or redesign the Signs unless approved by uS in 
writing. We wilfhave the right to redesign die specifications for the Signs without the approval or consent 
of you. Within 90 days after receipt of written notice from us, you will, at yoiir expense, either modify or 
replace the Signs so that the Signs displayed at the Grain &.Berry™ Restaurant will comply with the new 
specifications: You will not be required to modify or replace the Signs more than once every five yeara. 
At hb time during or after the expiiration of the Term may you “drape”, obscure, paint oyer, remove of 
modify approved signage bearing our Marks without our express prior written consent and without 
complying with our instructions on how to do so,

12.10 Identification of Franchise. You will uot useithe names “Grain <&,Berry” or any derivative 
thereof in the name of your entify that ovms or operates yoiir Graifa & Beriy'’^ Restaurant or in any name 
of your affiliated or controlled entity in any incorporation, orgariization or other legal formation documents 
filed with any state goyeriimerit or agency. You will hold yourself out to the public as an independent 
contractor (franchisee) Operating your Grain & Berry™ Restainrant pursuant to a Franchise from us. You 
will file.for a certificate of assumed namein the manner required by applicablestate law to notify tire public 
that you are, operating your Grain.& Berry™ Restaurant as an independent contractor.

13. RECORDS. REPORTS AND FINANCIAL STATEMENTS.

13.1 Operating Accountirig System. You agree to establish and maintain at your oryn expense 
a bookkeeping, accounting and recordkeepmg system conforming to the requirements and formats we 
prescribe form time-to-time. We may require you to use approved computer hardware and Software in 
order to maintain certain sales data and other informatiOri, iricludmg updating the Manuals and for 
communication purposes. You agree that we may have access to such sales data and other information 
through the computer System at all times.

13.2 Reports. You agree to frimish to us on such forms that we prescribe from time-to-time: (a) 
On the fifteenth (15th) day of each calendar monfli: a report on the Grain & Berry™ Restaurant’s Gross 
Sales during the immediately preceding calendar month with the Royalfy payment; (b) within fifteen (15) 
days after the end of each cdendar quarter (i) a profit and loss statement for the Grain & Berry™ 
Restaiuant for the immediately preceding calendar month and year-tO-date; and (ii), a balance sheet as of 
the end of such month; (c) within sbcty (60) days afterthe end of the Grain &.Berry™ Restaurant’s fiscal 
year: (i) armUal profit and loss and source arid use of ftinds statements; and (ii) a balancesheetfOr the Grain 
& Berry™ Restaurant as of the end of such fiscal year; and (d) within three (3) days after our request: (i) 
exact copies Of federal and state income, sales and other tax returns; and (ii) such other forms, records, 
books and other information we may periodically require.

13.3 Access to Information. You agree to verify and sign e^h report and financial statement in 
the manner we prescribe. We have the right to disclose data derived frorn such reports without identifying 
you or the location of the; Grain & Berry™ Restaurant. We also have the right to require you to have 
reviewed or audited financial statements prep^d on an iarmual basis if we reasonably believe that the 
reports are incorrect. Moreover, we have the right, as Often as we deem appropriate (including on a daily 
basis), to access all computer registers and Other Computer Systems that you are required to maintain in
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connection with the operation of the Grain & Berry™ Restaurant and to retrieve all information relating to 
the Grain & Berry™ Restaurant’s operatidns;

13.4 Copies of Reporta. You agree to fiimish us with a copy of all sales, income and other tax 
returns relating to your Grain & Berryt” Restaurant, at our request. You will also send us copies of any 
sales of other reports sent to any landlord or governmental agency, at our request.

14. INSPECTIONS AND AUDITS.

141 Our Right to Inspect the Grain & Berry"*^ Restaurant. To determine whether you and 
the Grain & Berry™ Restamant are complying with this Agreement and all System Standards, we and our 
designated agents have the right at any time during your regular business houre, and without prior notice to 
you (but witiiout prior notice if we have reason to believe the Grain & Berry^ Restaurant is not operating 
in compliance), to: (a) inspect the Grain & Berry™ Restaurant and attend any classes; (b) observe, 
photograph and videotape tiie operations of the Grain & Berry^ Restaurant for such consecutive Of 
intermittent periods .as we deem necessary; (c) remove samples of any products, materials .or supplies fOr 
testirig and analysis; (d) interview persoimel and customers of the Grain & Beny™ Restaurant;; and (e) 
inspect and copy any books, records, websites (or other fpnns of e-commerce) and documents relating to 
your operation of the, Grain & Berry™ Restaurant, You agree to cooperate with us fully iri coimeCtionwith 
any such, inspections, observations,, photographing, videotaping, product removal and interviews. You will 
provide us and out designees (like accountants .and auditors) access to your Site and records to facilitate 
pur efforts. Ypu agree to present to yoiir customers such evaluation forms that we periodically prescribe 
and to participate and/or request your customers to participate in any surveys performed by us or on our 
behalf. You: agree to correct or repair any unsatisfactory conditions We specify within three (3) days.

14.2 Qur Right to Audit. We have the right at any time during your business hours, and with 
three (3) days prior notice to you, to inspect and audit, or cause to be ihsjpect^ and audited, your (if you 
are a Business Entity) and the Giaifi & Berry™ Restaurant’s business, bookkeeping and accoimting records, 
sales and income tax records and returhs and other records. You agree to cooperate; fully with our repre­
sentatives and independent accountants we hire to conduct any such inspection or audit If bur inspection 
or audit is made necessary by yoiu failure to furnish reports, supporting records or other information we 
require, or to furnish such items on a timely basis, or if the information is not accurate :(i.e., your Gross 
Sales are understated by two percent (2%) or more), yOu agree to reirhburseusfor the cost of such inspection 
or audit, including, without limifatipni the charges of attorneys and independent accountants and thetovel 
expenses, room and bp^d and compensation of our ernployees. You also must pay us any shortfall in the 
amounts you owe Us, including late fees and interest, within ten (10) days of bur notice. The foregoing 
remedies are in addition to Our other remedies and rights under this Agreement and applicable law

14.3 Independent:ShoDDing Services. We will have the right to hire an independent shopping 
or other evaluation service to: (a) visit the Grain & Berry™ Restaurant; (b) interview the customers of the 
Grain & Ber^™ Restaurant by telephone, electronically, interactive voice response, or in person; (c) 
summarize information ftom customer surveys pt comment cards for the Grain & Berry^ Restaurant; and 
(d) communicate with customers of the Gr^ & Berry™ Resfaiurant by e-mail or in writing, by direct 
contact, electronically, or interactive vbic» response for the purpose of evaluating: (i) the operations of the 
Grain & Berry™ Restaurant; (U) the quahty of the Products and Services provided to customers by the 
Grain & Berry™ Restaurant; (iii) whether you are incompliance with the; operational and qualify standards 
specified in the Manuals; and (iv) your compliance with all of the terms and conditions Of this Agreement. 
We Will determine the frequency, nature and extent of the evaluation services that will be, provided and the 
form of the reports the .shopping service will provide to us.
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TRANSFER

15.1 By Us. This Agreement is fully traaisferableby us, and inures to the benefit of any transferee 
or other legal successor to our interests, as long as such transferee or successor agrees to be boimdby, and 
^sumes all of our continuing obUgations under, this Agreement.

15.2 By You. You understand and acknowledge that the rights and duties created by this 
Agreement are personal to you (orj if you are a Business Entity, to your owners) and that we have granted 
the Franchise to you in reliance upon our perceptions of your (or your owners’) individual or collective 
character, skill, aptitude, attitude, business ability and financial capacity,. Accordingly, neither this 
Agreement (or any interest in it) nor any pVraership or otiier interest in you or the Grain & Berry'*^ 
Restaurant may be transferred without our prior written approval. Any transfer without such approval 
constitutes a breach of this Agreement and is void and of no effect. As used in this Agreement, the temi 
“transfer” includes your (or yoiur owners’) voluntary, involuntary, direct or indirect assignment, sale, gift 
or other disposition of any interest in; (a) this Agreement; (b) you; or (c) the Grain ,& Berry™ Restaurant. 
An assignment, sale; gift or other disposition includes the following events: (a) transfer of ownership of 
capital stock or a parmership interest; (b) merger or consPlidation or issuance of additional securities or 
interests representing an ownership interest to you; (c) any issuance or sale of your stock or any security 
convertible to your stock; (d) transfer of an interest to you, this Agreement or the Grain & Berry™ 
Restaurant to a divorce, insolvency or corporate or partnership: dissolution proceeding or othenyise by 
operation of law; (e) transfer of an interest to you, this Agreement or the Grain & Berry™ Restaurant, to 
the event of your death or the death of one of your owners, by will, d^laration of dr transfer to trust or 
under the laws of intestate succession; or (f) pl^ge of this Agreemerit (to Someone other than us) or of an 
ownership interest to you as security, foreclosure upon the Grain & Berry™ Restaurant or your transfer, 
surrender or loss of possession, control or management of the Grain & Berry™ Restaurant.

15.3 Conditions for Approval of Traiisfer bv You, if you (and your owners) are to tull 
compliance with this Agreement, then subject to toe other provisions of this Section 15, we wiU approve a 
trtoisfer toat meets all toe applicable requirements of this Section. The proposed transferee and its direct 
and indirect owners must be todividualssofgood character and otherwise meet our then apphcaUe standards 
for Grain & Berry™ Restaurant fianchisees. A trmisfer of ownership, possession or control of toe Grain & 
Berry™ Restaurant may be made oiily to conjunction with a transfer of tins Agreement. All of the following 
conditions must be met prior to or concurrently'wito the effective date of toe transfer: (a)'the-transferee:has 
sufficient business experience; apiitiide and financial resources to operate the Grain & Berry™ Restaurant 
or is otherwise acceptable to use a minority owner; (b) you have paid all Royalties, System Development 
FeCSj contributions, amounts owedfor pmchases fi-om us and all other amounts owed to us or to thirdtoarty 
creditorsiand have submitted all required reports and statements; (c) the transferee (or its Manager) and its 
managerial employee (if different from your Manager) have agreed to complete our standard training 
program; (d) the transferee has agreed to be boimd by all of the terms.and conditions of this Agreement; (e) 
you (and your transferring owners) have executed a general.release, to form satisfactory to us„ of any and 
all claims against us and our shareholders; officers, directors, employees and agents; (f) we have approved 
the material terms and conditions of such transfer and determined that the price mid terms of payment will 
not,adversely affect the transferee’s operation oftoe Grain & Beny™ Restaurant; (g) if youor your owners 
finance any part of the sale price of toe transfenred interest, you and/or your owners have agreed that all of 
toe transferee’s obligations pursuant to any promissory notes, agreemerits or security interests that you or 
your owners hayemserved to the Grain & Berry™ Restaurant are subordinate to toe transferee’s obligation 
to pay Royalties, System Development Fees, contributions and other amounts due to us and otherwise to 
cotoply with this Agreement; (h) you and your transferring owners have executed a non-competition 
covenant to favor of us and the transferee agreeing to be bound, commencing on the effective date of the 
transfer, by the restrictions contained to Section l7.4 of this Agreement; (i) you and yom transferring, 
owners have agreed that you and they will not directly or indirectly at any tone or to any manner (except
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with respect to other Grain & Berry™ Restaurants you own and operate) identify yourself or themselves or 
any business as a current-or former Grain.& Berry™ Restaurant, or as one of our licensees or franchisees^ 
use ,any Mark, any colorable imitation of a Mark, or other indicia of a Grain & Berry™ Restaurant in any 
manner or for any purpose or utilize for any purpose any trade name, trade dr service mark or other 
commercial symbol that suggests or indicates a connection dr association with us; and (j) you or the 
transferee pay to Us a transfer fee of 50% of dur then current Franchise Fee plus aD costs incurred by us in 
connection With the transfer and all business broker or franchise broker fees due from you, the transferee 
or uS to any third party on the transfer.

15.4 Transfer to a Business Entity. Notwithstanding Sectidn 15.3, if you are in full corqjliance 
with this Agreement, you may transfer this Agreement to a Business Entity that coridiicts no business other 
than the Grain & Berry™ Restaurant and, if applicable, other Grain & Berry™ ReStaurarits so long as you 
own, control and haye the right to vote fiftyrotie percent (51%) or more of its issued and outstanding 
ownership interests (like stock or pjulhership interests) and you guarantee its performance under this 
Agreement by signing the Owners Guaranty. All other owners are subject to our approval and must sign 
the Owners Guaranty. K any owner is an entity, we may require its owners and their spOuses sign the 
Owners Guaranty (i.e.,;all entitiesi and all persons who are direct or indirect legal or beneficial owhersmust 
sign the Owners Guaranty). The organizational or governing documents of the Business Entity must recite 
that the issuance and transfer of any ownership interests in the Business Entity are restricted by the terms 
of this Agreement, are subject to Our approval, and all certificates or other dOcmnents representing 
ownership interests in the Business Entity mustbear a legend referring to the restrictions of this Agreement. 
As a cOridition of om approval of the issuance or transfer of ownership interests to any person other than 
you, we may require (iu addition to the other requirements we have the right to impose) that the proposed 
owner execute an agreement, in a form provided or approved by us, agreeing to be bound jointly and 
severally by, tO comply with, and to guarantee the performance ofi all Of the your obligations imder this 
Agreement If the transferis occurring subjectto this Section 15A and the composition of your ownership 
is chan^g; you must pay our Simple Transfer Fee of $2,000 plus costs prior to our review of the proposed 
transferj and if under this Section 15.4, the ownership'composition remains the same, you pay our Transfer 
Fee of $500, plus our costs to review the proposed transfer. If the latter, you must use Exhibit G to this 
Agreement to effectuate the transfer.

15.5 Transfer Upon Death orCisabllitv. Upon yoUr death or disability or, if you are a Business 
Entity, the death or disability of the owner of a controlling intereist in you, your or such owner’s executor, 
administrator, conservator, guardian or other personal representative mu^ transfer your interest in this 
Agreement or such owner’s interest in you to a third party. Such disposition of this Agreemeiit or the 
interest in you (includmgj without limitation, transfer by bequest or inheritance) must be completed within 
a reasonable: time, not to exceed six (6) months fixim the date of death or disability, and will be subject to 
all of the terms and conditions apphcable to transfers contained in this Section. A failure to transfer your 
interest in this Agreement or the ownership interest in you Within this period of time constitutes a breach 
of this Agreement, For purposes of this Agreemehti the term “disability” means a mental or physical 
disability, impairment or condition that is reasonably expected to prevent or actually does prevent you or 
an owner of a controlling interest in you from managing and operating'the Grain & Berry™ Restaurant .

15.6 Operation Upon Death or Disability. If,, upon your death or disability br the death or 
disability of the owner of a controlling interest in you, the Grain & Berry™ Restaurant ikhotbeing managed 
by a trained Manager, your or such owner’s execUtor,;adininistrator, cotlServator, guardian or other personal 
representative must, within a reasonable time not to exceed fifreen (l5) days from the date of death or 
disability, appoint a Manager to operate the Grain & Berry™ Restaurant. Such Manager will be required 
to complete hairung at your expense^ Pending the appointment of a.Manager as provided aboye or if, in 
our judgment, the Grain & Berry™ Restaurant is not being managed properly any time after your death or 
disability or after the death or .disabihty of the owner of a controlling interest in y ou, we have the right, but
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not the obligation, to ap[wint a Manager for the Grain & Beny'ti^ Restaurant. Alliunds'from the operation 
of the Grain & Berry^ Restaurant during the management by our appointed Manager will be kept in a 
separateaccount, and all expenses of the Grain & Berry™ Restaurant, including compensation, other costs 
and travel and living expenses of oin Manager, will be charged to this account. We also have the right to 
charge a management fee (in addition to the Royalty and System Development Fees and contributions 
payable imdCT this Agreement) duriiig the period that our; appointed Manager manages the Grain &,Berry™ 
Restaurant, which is the greater of ten percent (10%) of your monthly Gross Sales or $6,000 per month. 
Operation of the Grain & Berry™ Restaurant during any such period will be on your behalf, provided that 
we only have a duty to utilize our best efforts and willmot be liable to you or your oyvners for any debts, 
losses or obligations incurred by the Giw & Berry™ Restaurant or to ariy of your creditors for any 
products, materials, supplies or services the Grain & Berry™ Restaurant purchases during any period it is 
managed by our appointed Manager.

15.7 Effect of Consent to Transfer. Our consent to a transfer of this Agreement and the Grain 
& Berry™ Restaurant or any interest in you does not constitute a representation as to the fairness of the 
terms Of any contract between you and the transferee, a guarantee of the prospects of success of tire Grain 
& Berry™ Restaurant or transferee or a waiver of any claims we may have gainst you (or yotir owners) or 
of our right to demand the transferee’s exact compliance with any of the terms or conditions of this 
Agreement.

15.8 Qur Right of First Refusal. You must not Assign or otherwise dispose of any interest in 
or any part of the Major Assets to any purchaser without first offering the saine to us in a written offer that 
contains the purchase price, payment terms, and all dtiier materia! terms and conditions of the proposed 
transaction (the “Franchisee's Offer”). We vrill have 50 business days after receipt of tire Franchisee’s 
Offer to give the you written notice which will either waive our option to purchase (the “Waiver Notice”) 
or will state that we intend to exercise our rights to purchase;or acquire the Major Assets according to the 
terms contained in the Franchisee’s Offer (the “Letter of Intent”). The “Major Assets” are all or 
substantially all of the assets of the Grain & Berry™ Restaurant,, including but not limited.to the Operating 
Assets and Restaurant Materials necessary to sustain operations or enable another to be able to, alone or in 
conjrmction with other assets, operate a competing business. We have the sole right to determine if any 
assets are Major Assets. Therefore^ if you (of any ofyoiu owners) at any time determine to sell, assi^ or 
transfer for consideration an interest in tliis Agreement and/or the Grain & Berry™ Restaurant or an 
ownership interest in you, you (or such owner) agree to obtain a bona fide, executed written offer and 
earnest money deposit (ih.the amount of five percent (5%) or more of the offering price) ftom a responsible 
andfully disclosed offeror (including lists.pf the owners of record and all beneficial ownersiofaiiy corporate 
or limited liability company offeror and all general and limited partners of any partnership offeror) and 
immediately submit to us a true and complete copy of such offer, in the form of the Franchisee’s Offer, 
which includes details ofthe payment terms of the proposed sale and the sources and terms of any financing 
for tire proposed purchase price. To be a valid, bona fide offer, the proposed purchase price must be 
denominated in a dollar amount. The offer must apply only to an interest in you or in this Agreement and 
the Grain & Berry™ Restaurant and rnay not include ah offer to purchase any of your (or your owners’) 
other property or rights; However, if the Offeror proposes to buy any other property or rights from you (or 
yoiu- owners) under a separate, contemporaneous offer, such separatCi contemporaneous offer must be 
disclosed to us, and thepriceand terms of purchase offered, to you (or your owners) for the interest in you 
or'in this Agreement and the Grain & Berry™ Restaurant must reflect the bona fide price offered and not 
reflect any value for any other property or rights. We have the right, exercisable by our Letter of Intent 
within thirty (3Q) days from the.date of the delivery to us of both an exact copy of Franchisee’s Offer,and 
all other information we request, to purchase such intwest for the price and on the terms and conditions 
contained in the Franchisee’s Offer, provided that; (a) vye may substitute cash for any form of payment 
proposed in such offer (vyith a discounted amount if an interest rate will be charg^ on any deferred 
paymente); (b) our credit will be deemed equal to the credit of any proposed purchaser, (c) we will haye
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not less than six^ (60) days after the Notice Date of our election to purchase to prepare, for closing; and (d) 
we are entitled to receive, and you and your owners agree to make, all customary representations and 
warfanties^^yen by the seller of the<assets of a business.or the capital stock of an incorporated business,as 
applicable; including, without limitation, representations and warranties as to: (i) owmership ^d condition 
of and title to stock or other forms of ownership interest and/or assets; (ii) liens and encumbrances relating 
to the stock or other ownership interest and/or assets; and (iii) validity of contracts and tiie liabilities, 
contingent or otheivme, of the Corporation whose stock ,is being, purchased. The date we provide you our 
Letter of Intent is the ‘TVotice Date.” We will have the absolute and unconditional right to terniinate our 
decision to purchase and any obligations in the Letter of Intent and any obligation to purchase’the Major 
Assets fi-om you for any reasontand at any time during Ihe due rhligence review period by giving you written 
notice; You will have the right to complete the transaction for the sale of the Major Assets to?a purchaser 
according to'the terms and conditions contaifled in,tire Franchisee’s^Offer to us if: (a) we deliver the Waiver 
Noticeito you, (b) we fail to dehver either the Waiver Notice or thoLetter of Intent to the Franchisee within 
30 business days after receivmg the Franchisee’s Offer, (c) we terminate our Letter of Inteat during the dUe 
diligence period pursuant to the provisions of this Section, or (d) you and we fail to agree on the terms and 
conditions for the definitive agreement or agreementsTor the purchase of the Major Assets by us from you 
(other than those objective terms and conditions contained in the Franchisee’s Offer) on or before the 60th 
day after theNptice Pate. If we exercise our right of first refusal, you and your selling owner(s) agree that, 
for a period of tivo!(2) years commencing on the date dfthe closing, you and they will be bound by the non­
competition covenant contained in Section 17:4 of this Agreement. You and your selling owner(s) fiirther 
agree that you and they will, dining this same time period, abide by the restrictions of Section 15.3(j) of 
this Agreement. If we do not exercise our right of first refusal, you or your owners may complete'the sale 
to such purchaser pursuant to and on the exact terms of Franchisee’s Offer, subject to our approval of the 
transfer as provided in Sections 15.3 and 15.4; provided that, ifthe sale to such purchaser is not completed 
vydthin one hundred twenty (120), days after delivery of Franchisee’s Offer to us, or if there is a material 
change in the terms of the sale (which you agree promptly to communicate to us), we will have an additional 
right of first refusal during the thirty (30) day period following either the expiration of such one hundred 
twenty (120) day period or notice to us of the matenal change(s) in tiie terms of the sale^ either on the terms 
originally offered or the modified terms, at our option. Our option to purchase in this Section will not apply 
to the Assignment of any of tire Major Assets (with the exception of this Agreement) by you to a bank, 
financial institution Of o&er lender in Connection with the your financing of (a) the real estate or leasehold 
improvements for Restaurant, b) the FF&E for the Restaurant, (c) inventory or supplies for the Grain & 
BerryF« Restaurant, or (d) working capital required by the Grain & Berry™ Restaurant.

16. TERMINATION OF AGREEMENT.

16.1 By You. If you and your oivners are in compliance with this, Agreement and we materially 
fail to coipply with this Agreement and do not correct or commence correction of such failure vvithin sbity 
(60) days after written notice of suchmaterial failure is delivered to us, you may fernunate this Agreement 
effective sixty (60) days after delivery to us of written notice of terminatioiL Your terminatibn of this 
Agreement for any other reason or without such notice will be deemed a temunatibn without cause.

16.2 By Us. In addition to any other rights to terminate specified elsewhere in this Agreement, 
we have the right to terminate this Agreement, effective upon delivery of written notice of termination to 
you, if: (a) you (or any of your owners) have made any material misrepresentation or omission in 
connection with your purchase of the Franchise; (b) you or the required.number of your personnel fail to 
successfully complete initial training to. oUf Satisfaction or you have not fulfilled all of the-conditions for 
managernent of the Grain & Berry™ Restaurant described in Section 22.2(e) and 7; (c) you fail to 
commence Constraction of the Grain & Berry™:Restaurant within six (6) months of the Agreemeiit Date; 
or with, any extension granted to you by us; (d) you fail to select and obtain our approval of a Site within 
six months of the Agreement Date and open the Grain & BerTy™ Restaurant within the ,earlier of six months

Grain & Berry Franchise Agreement 2019 vl



after the Final Site Approval Date or v«thin 12 months of the Agreement Date (and we have not granted an 
extension)- (e) you abandon or fail to actively operate the Grain & Berty™ Restaurant for two (2) or more 
consecutive business days, unless the Grain & Berry™ Restaurant has been closed for a purpose we have 
approved or because of casualty or government order, (f) yomsurrender or transfercontrol of the operation 
of the Grain & Berry™ Restaurant without our prior vratten consent; (g) you (or any of your owners) are 
or have been convicted by a trial court of, or plead or have pleaded no contest, of guiltyj to, a felony or 
other serious crime or offense that is likely to adversely affect your reputation, our reputation or the 
reputation of any other Grain & Beiry"*^ Restaurant; (h) you (or any of your owners) engage in any 
dishonestOr unethical conduct which rnay adversely affect the reputation of the Grain & Berry™ Restaurant 
or another Grain & Berry™ Restaurant or the goodwill associated with the Marks;- (i) you (or any of your 
owners) make an unauthorized assignment of this Agreement or of an ownership interest in you or the Grain 
& Berry™ Restaurant; (j) :in the event of your death or disability or the death or disability of the owner of 
a controlling interest in you, this Agreement or such owner’s interest in you is not assigned as required 
under this: Ag^errtent; (k) you lose the right to.possession of the Site; (1) you (orany of your owners) make 
any unauthorized use or disclosure of any Confidential Informatiomor use, duplicate or disclose any portion 
of the Manuals in violation of this Agreement; (m) you violate any health, safety,, environrnental Or 
sanitation law, ordinance or regulation and do not begin to cure the non-cOmpliance dr vidlatidn 
immediately, and correct such ndn-compliance dr violation within five (5) days, after written notice is 
delivered to you; (n) ydu fail to make payments of any amounts due to us and do not conect such failurei 
within ten (10) days: after written notice of such failiue is delivered to you; (o) you fail to make payments 
df any amounts due to ^proved suppliers of products or services and domot correct such failure within ten 
(iO) days after written notice of such failure is delivered to you by such suppUer; (p) you.fail to pay when 
due any federal or state income, service, sales or other taxes due on the operations of the Grain &,Berry™ 
Restaurant,,unless yoU are in good faith cdntesting your liability for such taxes; (q) you (or any of your 
owners) f^ td coinply with any other provision of this Agreement or any System Standard and do not 
correct such Mlure within thirty (30) daysafter written notice of such failure toicomply is dehvered toyou; 
(r) we determine that you are promoting a Competitive Business to customers Or are informing customers 
tiiat you will cease operations as a Grain & Berry™ Restaurant pripr to the end of the term; (s) you (or any 
of your owners) fail on twd (2) or mpre separate occasions wifliin any period of twelve ;(l2) consecutive 
months or on three (3) occas tons during the term of this Agreement to submit when due rqports or other 
data,, information or supporting records, td pay when due any amounts due to us or otherwise to comply 
with this Ag"eement, whether or not such failures to comply were corrected after written notice of such 
failiue was delivered to you; or (t) you make an assignment for the benefit of creditors or admit in writing 
your insolvency or mability to pay your debts generally as'they become due;, you consent to thejappointment 
of a receiver, tmstee or liquidator of all or the substantial part of your property; the Grain & Berry™ 
Restaurant is attached, seized,, subjected to a writ pr distress warrant or levied .upon, urdess.sUch attachment, 
seizure, writ, warrant or levy is vacated vvithin thirty (30) days; or any order appdmting a receiver, trustee 
dr liquidator of you or the Grain & Berry™ Restaurant is not vacated within thirty (30) days:following the 
entry df such order.

17. RIGHTS AND OBLIGATIONS UPON TERMINATION.

17.1 Payment of Amounts Owed To Us. You agree to pay us within fifteen (15) days after the 
effective date of termmation or expiration of this Agreement, or on such later date that we detertome 
amounts areidiie to us, all amounts due for Royalties, System Development Fees, contributions,, amounts 
owed for purchases from us, interest due on any of the foregoing, and any and all other amounts owed to 
Us which are then Unpaid

11.2 Marks and De-Identification. Upon the temunatidn or expiration of this Agreement fdr 
any reason: (a) to allow us sufficient time (up to sixty (60) days) to determine if wO will exercise r right to 
purchase and/or tosconfirm you are in compliance with all other postitermination obligations, you will not.
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without our express written permission, sell, tr^fer, encumber, lease, convey, gi^ ormake available to 
use to any other person or entity the furniture, fixtures, eqmpment, iCase, real property, inventory or 
personal property owned by or used by your Grain & Berry™ Restaurant; (b) for a period of 60 days, you 
will not transfer, encumber, lease, pledge, convey or gift any Ownership interest in you, or your parent 
company, if any; (c) without limiting any otherrigjits in law or equity, you and your ownere consent to our 
obtaining injunctive relief to enforce (a) and (b) hereof; (d) you will, ihimediafely upon demand at our 
direction, and to our sole satisfaction, cOvCr, drape, remove Or obsciire all silage, tr^e dress and other 
identifiable aspects Of the Grain & BCny™ Restaurant; (e) you may not directly or indirectly at any time 
or in any manner (except with respect to other Grain & BerryT^ Restaurants you own and operate) ide;ntify 
yourself or any business as a current or former Grain<& Beny™ Restaurant, or as one of our licensees or 
fianchisees, use any Mark, any colorable imitation of a Mark or other indicia of a Grain & Berry™ 
Restaurant in any manner or for any purpose or utilize for any purpose any trade name, tradci dr service 
mark or other commercial Symbol that indicates or suggests a connection or association with us; (f) you 
will not, for a period of 60 days, promote to any former or current customer the operation of any other 
business at the Site; (g) you agree to immediately take such action asmay be required id cancel all fictitidiis 
or assumed name or equivalent registrations relating to your use of any Mark; (h) if we do not have or do 
not exercise an option to purchase the Grain & Betry™ Restaurant pursuant to Sectidn 17.5, ydu £^ee to 
deliver to us within 30 days after; as applicable, the effective date of expiration of this Agreement or the 
Notification Date (as defined in Sectidn 17.5(a)) all Signs, sign-faces, sign-cabinets, marketing materials, 
foims and dther materials containing any of our Marks or Copyrights or otherwise identifying or relating 
td a Gi^ & Berry™ Restaurant and allow us, without liability to you or third parties, to remove all such 
items from the Grain & Berry™ Restaurant; (i) if we>do not.have or dp not exercise an option to purchase 
the Grain & Berry™ Restaurant pursuant to Section 17.5, you agree thatafter the efifectiVe date of expiration 
of this Agreement or the Notification Date (whicheyer is applicable), you will promptly and at your own 
expensemake such alterations we specify to distiiigUish the Grain & Berry 1* Restaiuant clearly from its 
former appearance and frorn Other Grain & Berry™ Restaurants so as to prevent confusion by the public; 
(j) if we do ndt haveor do not;exercise an option to purchase the Grain & Berry™ Restaurant piusuant td 
Section 17.5 you agree tiiat after the effective.date of expiration of this Agreement pr the Notification Date 
(whichever is applicable), you will;notify the:telephone company and all telephone directory publishers of 
tee termination or expiration of your right to use any telephpne, telecopy or dther numbers and any re^ar, 
classified or other telephone directory listings associated with aiiy Mark, authorize tee transfer of such 
numbers and directory listmgs tp us or at our difectidn and/dr instruct tee telephone company to forward 
alt calls made tp your telephdne numbers to numbers we specify prior to such transfer of tee^ number and 
listings to us, you rnust not transfer teem; (k) you agree to fli^sh us, within thirty (3Q) days after tee 
effective date of expiration of this Agreement or tee Notification Date (whichever is applicable), with 
evidence satisfactory to us of your compliance with the foregping dbligations; (1) mthin 30 days after tee 
date of tee expiration or tennination of this Agreement, yoU vviU, at yoUr expense^ alter; modify and change 
both the exterior and interidr appearance df tee building and tee Grain & Berry™ Restaurant so teat it will 
be clearly distinguished from tee standard appearance of a Grain & Berry™ Restaurant and/or prevent 
public confusion; and (m) we will have tee absolute right to notify tee telephonei company and aU listing 
agencies of tee termination or expiration of your right.to use all telephone numbers md all Clasafied and 
other directory listings for tee Grain &.Berry™ Restaurant and to aiiteorize tee telephone compatiy arid all 
listing agencies to transfer to us or its assignee all telephone numbers and directory listings of the Grain & 
Berry™ Restaurant. You acknowledge and agree teat we haVe tee absolute right and interest in and to all 
telephone numbers arid directory listirigs associated with tee Marks, and you hereby authorize us to direct 
the telephone company and all listing agencies to transfer tee Franchisee’s telephone numbers and directory 
listings to us or to an assignee of ours, if this Agreement expires or is terrninated or if we acquire the Grain 
& Berry™ Restaurant. The telephone company md all hsting agencies may accept tee Conditional 
Assignment of Telephone Numbers and Listings Agreement attached as an exhibit to our Franchise 
Disclosure Docurnent as evidence of our exclusive rights td such telephone numbers and directory listings. 
You yrill execute tee Conditional Assignment df Telephone Numbers and Listings Agreement and such
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other documents as we may req^ to complete tee transfer of the telephone numbers as contemplated 
herein

17.3 Confidential Irifdrmatton. You agree teat, upon termination or expiration of this 
Agreement, you will immediately cease to use any of our Confidential Information in any business or 
otherwise and return to us all copies of tee Manuals and any other confidential materialsthat we haVe loaned 
toyou.

17.4 Competitive Restrictions. Upon termination or expiration of this Agreement for any reason 
whatsoever (and youbaye not acquired a Successor Franchise), you and your owners agree that for aperiod 
of two (2);years commencing on tee effective date of termination or expiration neither you nor any of your 
owners will have any direct of indirect interest (e.g. through a spouse or child) as a disclosed or beneficial 
owner, investor, partner, director, officer, employee, consultant, member. Manager, represehtatiye or agent 
or in any other capacity in any Competitive fiusiness (as defined in Section, 10) Operating: (a) at tee Site; 
(b) within tee Protected Market Area;, (c) at, within qr within twenty-five (25):milesbf tee Site or Protected 
Market Area; or (d) witein or within 25 nules of the Site or Protected Market Area of any other Grain & 
Berry™ Restaurant in existence Or under development. If any person restricted by this Section refuses 
voluntarily to comply with tee foregoing obligations, tee two (2) year period will commence wite.tee entry 
Of an order of an afbitfatorj or court if necessaiy, enforcing this provision. You and your owners; expressly 
acknowledge teat you possess skills and abilities of a general nature and have other opportunities for 
expiloiting such skills. Consequently, enforcement of the covenants ntede in this Section wiU not deprive 
you of your personal goodwill or ability to earn a living.,

17.5 Our Right to Purchase upon Termination or Expiration.

(a) Exercise of Option. Upon our termination Ofthis Agreement in accordance with 
its terms and conditions or yOur termination of this Agreement without cause, we have the option, 
exercisable by giving written notice to you within sixty (60) days'from tee date of Such termination, 
to purchase tee Grain & Berry™ Restaurant from you, including the: leasehold rights to tee She. 
(The date on which we notify you whether or not we are exercising our option is referred to in this 
Agreement as tee “Notification Date”). We have tee unrestricted right to assign teis option to 
purchase the Grain & Berry™ Restaurant. We will be entitled to all customary warranties and 
representations in connection witebur asset purchase, including, without limitation„representations 
and warranties as to ownership and condition of and title to assets; liens and encunibrances on 
assets; validity of contracts and agreements; and habilities affecting the assets, contingent or 
otherwise.

(b) Leasehold Rights. You agree at our election: (i) to assign your leasehold interest 
in tee Site to us; (ii) to enter into a subleasefor tee remainder of tee lease-term on tee same-terms 
(including renewal options) as the prime lease; or (iii) to lease to us if you own tee Site in 
accordance wte tee Agreement to Lease and our Standrud Lease Agreement.

(c) Purchase Price. The purchase price for tee Grain & Berry™ Restaurant will be 
its ‘‘fair market value” (i.e., value of the,Grain:&Berry™ Restaurant’S assets carried on the balance 
sheet for teat Grain & Berry™ Restaurant), detemtined in a manner consistent with generally 
accepted accounting principles consistent with our System Standards; provided teat tee Grain k 
Berry™ Restaurant will be valued as an independent business and its value, will not include any 
value for (i) tee Franchise Or any rights granted by this Agreement; (ii) the Marks or Copyrights;, 
or (iii) participation in the network of Gralin & Berry™ Restaurants. Fair market value will be 
determined by an accountant of our choice and you must provide that, accountant access to your 
books and records to determine fair market value. If you do not provide such access when
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requested, the purch^e price will be determined by us based on an estimate of your to market 
Value;

(d) Goodwill Not Included. The Restaurant’s to nwket value will not include the 
goodwill you developed in the market of the Grain & Berry™ Restaurant that exists independent 
of the goodwill of theMarks and the System: The length of the remaining term of the lease for the 
Site will not be considered in determining the Grain & Beny™ Restaurant’s fair market vdue.

(e) Excluded. Assets. We may exclude from the fair market value of assets purchased 
cash or its equivalent and any equipment, signs, inventory, materials and supplies that are not 
reasonably necessary (in function or quality) to the Gtoi & Berry™ Restaurant’s operatibn or that 
we have not approved as meeting standards for Grain & Berry™ Restaurants, and the purchase 
price will reflect such exclusions.

(f) Payment of Purchase Price. The purchase price will be paid at the closing of the 
purchasCj which wiU take place at the time we choose, but not later than riinety (90) days after 
determination of the purchase price. We have the right to set off against the purchase price,, and 
thereby reduce the purchase price by, any and all amounts you or your owners owe to us. At the 
closing, you agree to deliver .instruments, transferring to us: (i) good and merchantable title to the 
assets purchased, free and clear.of aU liens:and encumbrances (otherthan liens and,security interests 
acceptable to us), with all sales and other transfer taxes paid.by yOu; (ii) all licenses and permits of 
the Grain & Berry^ Restaurant which may be assigned of transferred; and (iii) the leasehold 
interest and improvements in tiie Site.

(g) Delivery of Title and Escrow. If you carmot deliver clear title to all of the 
purchased assets,.or ifthere areiother umesolved issues, the.closing of the sale wiUfre accomplished 
through an escrow. You and your owners further agree to execute general releases, in form 
satisfactory to us, of any and all claims against us and our shareholders, officers, directors, 
employees, agents,, successors and assigns.

17.6 Continuing Obligations. All ofour and your (and your owners’and affiliates’) obligations 
which expressly or by their nature survive the expiration or termination of this Agreement will continue in 
full force and effect subsequent to and notwithstanding its expiration or temtiriation and until they are 
satisfied in full or'by their nature expire; Examples include, without limitation, indemnificatibn, payment, 
identiftcatibn and dispute resblution provisions.

17,;7 Additional Competitive Restrictions. Without limiting aiiything in Section 17.4, during 
the term of this. Agreement and uponiterminatibn or expiratibn of this Agreement for any reason whatsoever 
(and you have not acquired a Successor Franchise), except if another Franchise Agreement with us is in 
good, standing, ybu and your owners agree that for a period.of two (2) years commencing on the effectiye 
date of termination of expiration neither you nor any of your owners will have any toeot or indirect interest 
(e.g. through a SpbUsC br chUd) as a disclosed or beneficial owner, investor, partner, director, officer, 
emplpyeCj consultant, member. Manager, representative or agent or in any other c£q>acity in any 
Competitive Business. If any person restricted by this Section refuses voluntarily to comply with the 
foregoing obligations, the two (2) year period will cpimnence with the. entry-of an order of an arbitrator, or 
court if necessary, enforcing this provision. You and yPur owners expressly acknowledge that you possess 
skills and abilities of a general nature and have other opportunities for exploiting such skills. Consequently, 
enforcement Of the covenants made,in this Sectiomwill not deprive you Of your personal,gpodwiU or ability 
to earn a hying.. You and we agree that if any court or arbitrator were tp determine that this Section 17.8 is 
not enforceable, the remaining in-termjand post-termination prpvisibns of this Agreement will stand along 
and will rerimin enforceable.
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17.8 Assumption of Rertaurant’s Management. If we determine you have abandoned the 
Restaurant, or are not complying with System Standards or have breached this Agreement, we or our 
designee have the right (but not the obligation), under the circiunstances described in the paragraph.belowi 
to enter the Site and assume the Restaurant’s management for any period of time that wedeem appropriate. 
All lunds from the.Restaurant’s operation during the period of our (or our designee’s) management:will be 
kept in a separate accoimt and all Restaurant expenses will be charged to such accoimt. In addition to all 
other fees and'payments owed hereunder, wemay charge you a reasonable management fee that we specify, 
not to exceed 3% of the Restaurant’s Gross SaleSj plus any outiof-pocket expenses incurred in connection 
with the Restaurant’s management and will not be liable to youfor any debts, losses or obhgations that tiie 
Restamant incurs, or to any creditors for any suppli^ of other products Or services purchased for the 
Restaurant, in connection with such managemeiit. We or o:ur designee may assume the Restaurant’s 
management under the following circumstances: (a) if yoii abandon or fail to actively operate the 
Restaurant for any period; or (b) we provide you with a notiee, in the form specified in Subsection 17, of 
your violation of tMs Agreemeiit^ within the applicable cure period (if any). Our exercise of bur rights 
under this Section will not affect our right to terminate this Agreement.

18. RF.T ATIinNSHTP OF THF PARTIES/INDEMNIFICATION.

18.1 Independent Actors. You and we understand and agree that this Agreement does not create 
a fiduciary relationship between you and us, that we^and you are and will be independent business actors 
and tiiat nothing in this Agreement is intended to make either you or us a general or special agent, joint 
venturefi partner or einployee of the other for any purpose. You mustnot and will not act;^ our independent 
contractor for purposes of employment compensation taxes and the like. You agree to conspicuously 
identify yourself in all dealings with customers, suppliers, pubUc Officials, Restaurant personnel and others 
as the independent owner and operator of the Grain & Beny’’^' Restamant under a Franchise we haye 
granted and to place such notices of independent ownership on such forms; business cards, stationery and 
adVertismg and other materials.as we may require from time-tOTtime. If you do not do so, we may place 
the notices and accomplish the foregoing as we see fit, md you must reimburse us for dding sb:

18.2 No Liability for Acts.of Other Party. Y ou agree not to emplby any of the Marks in .signing 
any contract or applying for any license Or permit,, or in a ffiaimer that may result in om liability for any of 
your indebtedhess or obligations, and that you will not use the Marks in any way we have not expressly 
authorized. Neither We nor you will make any express or implied agreements, warranties, guarantees or 
representations or incur any debt in the name or on behalf of the other, represent that our respective 
relationship is other than franchisor and franchisee or be obligated by or have any liability under any 
agreements Or representations made by the other that are not expressly authorized in writing. We will not 
be obligated for any damages to any person or property directly or indirectly arising out of the Graiin & 
Berry™ Restaurant’s operation Or the business you conductpursuant to this Agreement.

18.3 Taxes. We will have no liability for any sales, use, surcharge, service, occupation, excise, 
gross receipts, income, payroll, unemployment Compensation, property or other taxes, whether levied upon 
you or the Grain & Betty™ Restaurant, in coimeetion with the business you conduct (except aiiy taxes We 
are required by law to collect froin you with respect to purchases from us). Payment bf ^ such taxes is 
your responsibihfy.

18.4 Indemnification. You agree to indermiify, defend and hold,hartriless us, our affiliates; bur 
parents, and our and our affiliates’ and parents’ respective shareholders, direCtore, officers, employees, 
agents, successors and assignees (the “Indemnified Party(ies)’’)4gainst,and to reimburse any one, or more 
of the Indemnified Parties for all claims, obligations and damages described in this Section, any and all 
taxes described in Section 18.3 and any and all claims and liabilities directly or indirectly arismg but of the 
Grain & Berty™ Restaurant’s bperatibn (even if our negligence is alleged,, but not proven) or:your breach 
of this Agreement. Ebr purposes of this indemnification, “claims” includes all obligations, damages:(actual.
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consequential or otherwise) and costs reasonably incuned in the defense of any claim against any of the 
Indemnified P^bs, including;, without limitation, reasonable accountants’, arbitrators’, attorneys’, 
paralegals!’ and expert \\dtness fees, costs, of investigation and proof of facts, court costs,, other exp^es of 
litigation, arbitration or alternative dispute: resolution and travel and living expenses. We have the right to 
defend any such claim against us. Without limiting the foregoing, clairns includes all claims, damages, 
attorneys’ fees and costs arising fi-pm, out of, in connection with, or as a result of; (a) any personal injury, 
property damage, commercial loss or environmental contamination resulting fi-om any act or omission pf 
you or your employees, agents dr representatives- (b) any failure on the part of you to comply with any 
requiremrat of any lawsor any governmental authority; (c) any failure by you to pay any of its obligations 
to any person or entity; (d) any failure by you to comply >yith any requirement or condition of this 
Agreement or any other agreement with us; (e) any misfeasance or malfeasance by you; and (g) any tort 
committed by you or your employees, agents or representatives. This indemnity will continue in Ml force 
and effect subsequent to and notwithstanding the expiration or termination of this Agreement. Under no 
cirCiunstances will we or any Other Indemnified Party be required to seek recovery fiom any insurer or other 
third party, of otherwise tomitigate our, their or your losses and expenses, in order to mmtain and recoyer 
iiilly a claim,against you. You agree that a failure to pursue such recovery or mitigate a loss will in no way 
reduce or alter the:amounts we or another Indemnifi^Party may recover firdm you.

19. INSURANCE.

19.1 Types Required^ During the term of this Agreement, you must maintain in force, at your 
expense, the minimum amount and types of insurance coverage we designate and under policies of 
insurance issued by carriers approved or designated by us fi-om time to timOi including the following types 
of insurance coverage: (a) cpmpreheiisive, public and jjrbduct liabihty insurance against claims for bodily 
and personal injury, death and property damage caused by or occurring in conjunction with the operation 
of your Grain & Berry™ Resfeurant; (b) general casualty and property insurance includmg fire, flood, 
hurricane, vandalism and malicious mischief and extended coverage insurance with a full replacement 
value of your mventory and contents of your Grain & Berry^ Restaurant, Coyermg SuCh risks as are 
covered in the Standard Extended Coverage Endorsemenf and including coverage of,at least $1,000,000 
per occurrence and'$ l,000,000 aggregate coverage, insuring you and us, and their officers, directors, agents 
and employees fiom loss, liability, claim, darriage or expense, including bodily injury, personal injury, 
death,, property damage, products liabihty and other legal, liability, resulting from the condition, operation, 
uSe, business of occupancy of the Grain & Berryf^ Restaurant, including the surrounding premises, the 
parking area, and the sidewalks; (c) comprehensive motor vehicle insurance with coverage Of at least 
Sl,000j000 per occurrence (including personal injury protection, uninsured motorist protection, and 
“umbrella” coverage) for any motor vehicles operated, owned or leases by yoiir Grain & Berry'^ Restaurant 
or used by any of your employees;, (d) workers’ compensation in the amounts required by applicable law 
for your Grain & Berry™ Restaurant; (e) “urnbrella” liability insurance; in the mininium amount of 
$l,d00;000 that will pfoyide liability insurance coverage for loss, liability, claim, daniage or expense 
incurred by you and us in excess of the primary liability insurance coverage carried by the you; (f) liability 
insurance against liability for personal;services care and negligence; (g) “special perils” pfopefty insurance 
coverage, which will include fire and extended coverage, for the inventory, machinery and FF&E owned, 
leased or used by you at the Grain & Berry™ Restaurant, The property insurance policy (including fire 
and extended coverr^e) inUst have coverage limits equal to at least actual “replacement” cost; (h) business 
interruption insurance coverage Of at least $3,000 per month for a minimum of 12 months iriSuring you 
against all compensable tosses .and damages resulting,fi-om an interruption in the operatiOii of the Grain & 
Berry™ Restaurant; (i),if you, or any of your owners, owns, either directiy or indirectly, the building or the 
business premises for the Grain & Berry™ Restaurant, then you will insure the building or the business 
premises for and against special perils, loss anddamages in an amOunt.eqiral to at least actual “replacement” 
cost (if the Grain & Berry™ Restaurant is either partially or completely destroyed by fire or any oflier 
catastrophe, then you will Use the insurance proceeds to repair or reconstract the Grain & Berry™
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Restaurant ^ provide for in this Agreement and recommence business es soon as reasonably possible); (j) 
comprehensive crime arid blanket einployee dishonesty insurance; and (k) such other insurance we may 
designate from time to time or as, is required under the Equipment Lease Agreement and any lease or other 
financing document (if any) for the Giriin & Berry™ Restaurant.

19.2 Coverage Requirements. You must mmtain the insurance coverages in the minimum 
amounts we prescribe fi-om time-to-time in our System Standards. We may periodically increase or 
decrease the amounts of coverage required Under these insurance pohcies and require different or additional 
kinds of insurance at any time to reflfect inflation, identification of new risks, changes in law or stand^ds 
of liability, higher damage awards or other relevant changes and circumstances.

19.3 Policy Terms. All insurance policies must: (a) contain no provision which in any way 
limits or reduces coverage for us in the event:of any claim by us or any of our affiliates, directors, officers 
or agents; (b) extend to provide indemnity for all obligations assumed by you under this Agreement and all 
items for which you are required to indemnify us under the provisions of this Agreement or otherwise; (c) 
name us and Our affiliates as additional insureds; (d) contain a waiver of the insurance compmy’s right of 
subrogation against us; (e) provide that the coverage afforded applies separately to each iiKured against 
whom a claim is brou^t as though a separate policy had been issued to each insured; (f) require the 
insurance company to provide and pay for attorneys to defend any legalactions, lawsuits or claimsibrought 
against you and or us, and your or pur officeis, directors, agents and employees; (g) provide that the 
insurance company will provide us with at least thirty (30) days’ priOr written notice of termination, 
expiration, cancellation Or material modification of any policy; and (h) provide ttiat you cannot reduce the 
policy limits, restrict coverage; cancel or otherwise alter or amend the policies without our prior 
written consent.

19.4 Evidence of Coverage; Before the expiration of the term of each insurance policy, you 
must fiimish us with acopy of each new, renewal or replacement policy yOu have Obtained to extend your 
coverage, along with evidence of the premium payment. If you do nOt maintain the, required insurance 
coverage, or do not furnish us with satisfactory evidence of insurance coverage and premium pa5mients, we 
may Obtain, at our option and in addition to our other rights and remedies under this Agreement, any 
required insurance coverage On your behalf. If we do so, you must fully cooperate with us m our effort to 
obtain the insurance policies and must promptly sign all forms required to obtain Orimaintoin toe insurance^ 
You must:also allow any inspections of your Grain & Beiry™ Restaurant required to obtain or maintain 
the insurance. Finally, you must pay us, on demand, any costs and premiuins we incur in obtaining 
insurance .on your behalf Neither your obligation to maintaih insuiance coverage nor our maintenance of 
insurance on your behalf will reduce Or absolve yOii of ariy obligations of indemnification described in this 
Agreement.

20. ENFORCEMENT.

20.1 Severabilitvi Substitution of Valid Provisions. Except as otherwise stated in this 
Agreement, each tenn of this Agreement, and any portion of any term, are severable. To toe extent any 
provision is deemed unenforceable, the remainder of this Agreement will continued fid! force and effect. 
To toe extent that any provision restricting your competitive activities is deemed unenforceable; you and 
we agree toat-such provision will be enforced to toe frdlest extent permissible imder governing law. This 
Agreement will be deemed automatically modified to comply with such governing law if any appUcable 
law requires: (a) a greater prior notice Of toe termination of or refusal to renew this Agreement; or ,(b) toe 
taking of some other action not described in this Agreement; or (c) if any System Standard is invalid or 
unenforceable. We may modify such invalid or unenforceable provision to the extent required to be valid 
and enforceable. In such event, you will be bound by toe modified provisions.
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20.2 Waivers. We will not be deemed to have waived our right to demand exact compliance 
with,any of the terms of this Agreement, even if at any time: (a) we do not exerciser right or power available 
to us under this Agreement; or (b) we do not insist on your strict coinpliance with the terms of this 
Agreement; or (c) if there develops a custom or practice which is at: variance \vith Ihe terins of this 
Agreement; or (d) if we accept payments \vhich are otherwise due to us under this: Agreement. Siniilarly, 
our waiver of any particular breach or series of breaches under this Agreement or of any similar term in any 
other agreement between you,andus or between us and any other fianchise owner, will not affect our rights 
with respect to any later breach by you or anyone else.

20.3 Limitatibn of Liability. Neither of the parties will be liable for loss or damage or deemed 
to be in breach of this Agreement if failure to perform obligations results from: (a) compliance with any 
law, ruling, order, regulation, requirement or instruction of aiiy federal, state or municipal goveniment or 
any department or agency thereof; (b) acts of God; or (c) acts or omissions of a similar event or cause. 
However, such delays or events do noteXcuse payments of amounts owed at any time;

20.4 Approval and Consents. Whenever this Agreement requires our advance approval, 
agreement Or consent, you agree to make a timely written request for it Our^^roval or consent will not 
be valid Unless it is in writing. Except where expressly stated otherwise in this Agreement, we have the 
absolute right to refuseany request by you or to withhold our approval of any action Or Omission by you. 
If we provide to you any waiver, approval, consent, or suggestion, or if we neglect or delay oiir response or 
deny any request for any of those* we will not be deemed to have tnade any wafrahties or guarantees which 
you may rely on, ^d vi^l not assume any liability or obligation to you.

21. DISPUTES SUBJECT TO ARBITRATION.

21.1 Agreement to Arbitrate. You and we acknowledge that resolving disputes prior to 
commencing arbitration hearings or court proceedings is in the best interests Of both parties, all other 
franchisees and the Business Systeni. Therefore, the parties agree that they will seek to settle any dispute 
between them prior to arbitration. However, if the parties are xmable to settle the dispute or controversy, 
then exceptjas expressly provided to the contrary infections 21.12, 21.13 and 21.6 of this Agreement, ^1 
disputes aid controversies between you and we, including allegations of fiuud, misrepresentation and 
vioktion of any state or federal laws* rules or regulations, , arising under, as a result of. Or in connection with 
this Agreement, the Grain & Berry™ Restaurant Or the Franchisee’s Restaurant are subject tO and will be 
resolved exclusively by arbitration conducted accordiiig to the then, current commercial arbitration.rules of 
the.Ainerican Arbitratipn Association.

21.2 Notice of Dispute. The party alleging the disputemust provide theother party with written 
notice setting forth thei alleged dispute in detail. The party who receives written notice alleging the dispute 
will have 30 days after receipt of the written notice to correct, settle or compromise the dispute specified in 
the written notice. If the written notice alleges that the Franchisee is deUnquent in the payment of any fees 
or other payments payable to us, the Franchisee wiU have 10 days to make full payment (including interest 
and,administrative fees as provided for herein) to us.

21.3 Demand for Arbitration. If the dispute alleged by either party has not been corrected, 
settled or compromised within the time period provided for in Section 21.11, then either party may demand 
arbitration in accordance with the Code of Procedure of the National Arbitration Forum. Unless agreed 
Otherwiseby the parties, three Arbitrators will be selected to hear the matter, one of which must be a retired 
judge; You and we will each fully perform their obligations imder this Agreement during the entire 
arbitration process.

21.4 Venue and Jurisdiction. All arbitration hearings will take place exclusively in 
Hillsborough County, Florida, and will beheld no later than 90 days after the Arbitrators have been selected.
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You and we and its officers, directors. Owners and the Personal Guarantors do hereby agree and submit to 
personal, jurisdiction in the State of Florida in connection with any arbitration hearings hereunder and any 
suits brought to enforce the decision of the Arbitrators, and do hereby waive any rights to contest venue 
and jurisdiction in the State of Florida and any claims-that venue and jurisdiction are invalid.

21.5 Pbwers of Arbitrators. The authority ofthe Arbitrators will belimited to rnaking a finding, 
judgment, decision and award relating to the interpretation of or adherence to the written provisions of this 
Agreement. The Federal Rules of Evidence (the “Rules”) will apply to all arbitration hearings and the 
introduction of all evidence, testimony, records, affidavits, documents and memoranda in any arbitration 
hearing must comply in all respects with the Rules and legal precedents interpreting the Rules. Both p^es 
will have the absolute right to cross-examine any person who testified:against them or in favor of the other 
party. The Arbitrators will have no authority to add to, delete or modify in any inanner the terfns and 
provisions of this Agreement. All findings, judgments, decisions and awards of the Arbitrators will be 
limited to the dispute set forth in the written deniand for arbitration, and the Arbitrators will have no 
authority to decide any other issues. We and you, further agree that, in any arbitration proceeding, except 
for excluded disputes in Section 21.breach party must submit or file any claim which would constitute a 
compulsory counterclaim (as defined by Rule 13 of the 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 you or us. and will not have the right to declare any Mark generic Or otherwise invalid. Except as 
provided in Section 21,10, the Arbitrators will not haVe the right or authority to award punitive damages to 
either us or you, our or your officers, directors. Owners and the Personal Guarantors, and you and we and 
their officers, directors, Owiiers and the Personal Guarantors expressly waive their rights to plead or seek 
punitive damages. AH findings, judgments, decisions and awards by the Arbitrators willbe in writing, will 
be made within 60 days after the arbitration hearing has been completed, and will be final and binding bn 
you and us. The written decision of the Arbitrators will be deemed to be an order, jud^ent and decree 
and may be entered as such in any court of Competent jurisdiction by either party. If, during the course of 
arbitration, either party fails to appear at a meeting or hearing duly scheduled in accordance with the Code 
of Procedure of the NAF, the Arbitrators will have the absolute right to enter a default judgment and 
resulting order agamst'the party failing to appear.

21.6 Disputes Not Subject to Arbitration. Notwithstanding Section 21,1 or anything to the 
contrary in tiiis Agreement, the following disputes between you and us Will ^ be subject to arbitration: 
(a) your or your owners’, employees’, officers’, directors’ or agents’ use of the System, Marks or 
Copyrights; fo) your obligations upon termination of expiration of this Agreement; and (c) your or your 
owners’, officers’, directors’, employees’ or agents’ violation of the provisions of this Agreement relating 
to confidentiality and the covenants not to compete.

21.7 No Coilatefal Estoppel dr Class. Actions. All arbitration:findings, cpnclusioris, orders and 
aWafdsmade by the Arbitrators will be final andbindingon you and we; hovyever, such arbitratiOn findings. 
Conclusions, orders and awards may not.be used to collater^y estop either you or We fi-om raising any like 
or similar issue or defense in any subsequent arbitratipn, litigation^ Court hearing or other proceeding 
involving third parties, including other fianchisees., You and we ag'ee that no person or entity except you 
and we, and your and our respective officers, directorSj owners and/or personal guarantors will have the 
right to join in, become a party, litigate Or participate in any arbitration proceeding arising Under this 
Agreement, and therefore, you and we specifically agree that the NAF and the Aibitrators appointed under 
the NAF procedural rules will not be authorized to permit class actions Or to permit any other person or 
entity to be involved, participate, or be named as a litigating party in any arbitration proceeding or matter 
brought imder this Agreement:by you or we or your and oUr respective officers, directors, owners and/or 
personal guarantors.
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21.8 Confidentiality. All evidence, testimony, records, documents, findings, decisions, 
judgmeiits and avvards pertaining to any arbitration hearing between you and us will be secret and 
Confidential m all respects. Except as provided for in Section 21.5 or as may be required by law. You and 
We will not disclose the decision or award of the Arbitrators and willjnot disclose any evidence, testimony, 
records, documents, findings, orders, or other matters fiqm the arbitration hearing to any person or entity 
except as required by law. Nothing herein will prevent either party fir»m disclosing or using any information 
presented in any arbitration proceeding in any sUbsequenit Court hearing brought by either you or we 
pursuant to this Agreement.

21.9 Federal Arbitration Act: Any issue regarding arbitration will be governed by the Federal 
Arbitration Act and the fedend common lawof arbitration.

21.10 Waiver of Punitive Damages. EXCEPT FOR YOUR OBLIGATIONS TO 
INDEMNIFY US PURSUANT TO SECTION 18.4 OF THIS AGREEMENT AND CLAIMS FOR 
UNAUTHORIZED USE OF OUR MARKS, COPYRIGHTS OR CONFIDENTIAL 
INFORMATION OR YOU OR YOUR OWNERS’, OFFICERS’, DIRECTORS’, EMPLOYEES’ 
OR AGENTS’ VIOLATION OF THE NONCOMPETITION COVENANTS, YOU AND WE EACH 
WAIVE TO THE FULL EXTENT PERMITTED BY LAW ANY RIGHT TO, OR CLAIM FOR, 
ANY PUNITIVE OR EXEMPLARY DAMAGES AGAINST THE OTHER YOU AND WE ALSO 
AGREE THAT, IN THE EVENT OF A DISPUTE BETWEEN YOU AND US THAT ARE 
Subject to the limitation or exemption of punitive damages, the party
MAKING A CLAIM WILL BE LIMITED TO EQUITABLE RELIEF AND RECOVERY OF ANY 
ACTUAL DAMAGES IT SUSTAINS.

21.11 Limitations of Claims. ANY AND ALL CLAIMS ARISING OUT OF THIS 
AGREEMENT OR THE RELATIONSHIP AMONG YOU AND US MUST BE MADE BY 
written notice to the other party within one (1) YEAR FROM THE OCCUR­
RENCE OF THE FACTS GIVING RISE TO SUCH CLAIM (REGARDLESS OF WHEN IT 
BECOMES KNOWN); EXCEPT FOR CLAIMS ARISING FROM; (A) UNDER-REPORTING OF 
GROSS REVENUES; (B) UNDER-PAYMENT OF AMOUNTS OWED TO US OR OUR 
AFFILIATES; (C) CLAIMS FOR INDEMNIFICATION; AND/OR (D) UNAUTHORIZED USE OF 
THE MARKS OR COPYRIGHTS. HOWEVER, THIS PROVISION DOES NOT LIMIT THE 
RIGHT TO TERMINATE THIS AGREEMENT IN ANY WAY.

21.12 Governing Law. EXCEPT TO THE EXTENT THIS AGREEMENT OR ANY 
PARTICULAR DISPUTE IS GOVERNED BY THE U S- TRADEMARK ACT OF 1946 (LANHAM 
ACT, 15 U.S C. §1051 AND THE SECTIONS FOLLOWING IT) OR OTHER FEDERAL LAW, 
THIS AGREEMENT AND THE FRANCHISE ARE GOVERNED BY FLORIDA LAW, 
EXCLUDING ANY LAW REGULATING THE SALE OF FRANCHISES OR GOVERNING THE 
RELATIONSHIP BETWEEN A FRANCHISOR AND FRANCHISEE, UNLESS THE 
JURISDICTIONAL REQUIREMENTS OF SUCH LAWS ARE MET INDEPENDENTLY 
WITHOUT REFERENCE TO THIS SECTION. ALL MATTERS RELATING TO 
ARBITRATION ARE GOVERNED BY THE FEDERAL ARBITRATION ACT. References to any 
law or regulation also refer to any successor la\ys or regulations and any impending regulations for any 
statute, as in effect at the relevant time. References to a governmental agency also refer to any successor 
regiilatory body that succeeds to the function of such agency.

21.13 Jurisdiction. YOU AND WE CONSENT AND IRREVOCABLY SUBMIT TO THE 
JURISDICTION AND VENUE OF ANY STATE COURT OF COMPETENT JURISDICTION 
LOCATED IN HILLSBOROUGH COUNTY, FLORIDA AND WAIVE ANY OBJECTION TO
THE Jurisdiction and venue of such courts, the exclusive choice of
JURISDICTION does NOT PRECLUDE ARBITRATION AS DESCRIBED IN THIS

Grain & Berry Franchise Agreement 201? vl



AGREEMENT OR THE BRINGING OF ANY ACTION BY THE PARTIES OR THE 
ENFORCEMENT BY THE PARTIES IN ANY JUDGMENT OBTAINED IN ANY SUCH 
JURISDICTION, IN ANY OTHER APPROPRIATE JURISDICTION OR THE RIGHT OF THE 
PARTIES TO CONFIRM OR ENFORCE ANY ARBITRATION AWARD IN ANY 
APPROPRIATE JURISDICTION,

21.14 Waiver of Jury TriaL YOU AND WE EACH IRREVOCABLY WAIVE TRIAL BY 
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM^ WHETHER AT LAW OR IN 
EQUITY, BROUGHT BY EITHER YOU OR US,

21.15 Camalative Reniedi^ The rights and remedies provided in this Agrwment are cumulative 
tmd neither you nor we wfll be prohibited from exercising, any other right or remedy provided under this 
Agreement or permitted by law or equity.

21.16 Costs and Attorneys’ Fees. Ifa claim for amounts owed by you to us or any of oUr affiliates 
is asserted in any legal or arbitration proceeding or ifeither you or We are required to enforce this Agreement 
in a judicial or arbitratibn proceeding, the party prevailing in such proceeding will be entitled to reim­
bursement of its costs and expenses, including reasonable accounting and attorneys’ fees. Attorneys’ fees 
will include, without limitation, reasonable legal fees charged by attorneys, paralegal fees, toid costs and 
disbursements, whether incurred prior to, or in preparation for, or contemplation of, the filing of written 
demand or claim, action, hearing, or proceeding to enforce the Obligations of the parties imder this 
Agreement.

21.17 Binding Effect This Agreement is binding On and will inure to the benefit of our successors 
and assigns. Except as otherwise provided in this A^eemeht, this Agreement will also be binding on your 
successors andiassigns, and yOur heirs, executors and administrators.

21.18 Entire Agreement This Agreement, including the introduction, addenda and exhibits to it, 
constitutes the entire agreement between you and us. There are no other oral or written understandings or 
agreements between you and us concerning the subject matter of this Agreement Except ^ expressly 
provided otherwise in this Agreement, this Agreement may be modified only by written agreementsigned 
by both you and us . However, nothing contained in this Section will limit your right to rely on statements 
made in oin Franchise Disclosure Document

21.19 No Liabtlitv to Others; No Other Beneficiaries. We wall not, because of this Agreement 
or by virtue Of any approvals, advice Or services provided to you, be liable to any person or legal entity who 
is not aparty to this Agreement Except as specifically described in this Agreement,mo other party h^ any 
rights because of this Agreement. The Franchisee acknowledges that other Grain & BerryTM ftanchisees 
have or will be granted flnqchises at different times, different locations, under different economic 
conditions and in different situations, and further acknowledges that the economics and terms and 
conditions Of such other franchises may vary substantially in forin and in substance firirn those contained 
in this Agreement.

21.20 Construction. The headings of the sections are for convenience only. If two or more 
persons are at any time Franchise owners hereunder, \yhether or not as partners or joint venturers, their 
obligations and liabilities to us are joint and several. This: Agreement may be signed in multiple copies,, 
each of which wall be an original. “A or B” means “A” or “B” or both.

21.21 Certain Definitions. The term “family manber” refers to parents, spouses,, offspring and 
siblings, and'the parents :and siblings of spouses. The term “affiliate” means aiy Business Entity directly 
Or indirectly owned or controlled by a person, under common control with a person dr controlled by a 
person. The terms “franchisee, franchise owner, you and your” are^plic&le to one or.more persons, a
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Business Entity, as the case may be. The singular, use of any pronoun also includes the plurM and the 
masculine and neuter usages include the other and the feminine. The term “person” includes individuals 
and Business Entities. You and we are sometimes referred to individually as a “party” and collectively as 
“parties.” The term “section” refers to a s^on or subsection of this Agreement. The word “control” 
means the power to direct or cause the direction of inanageinent and policies. The word “owner” means 
any person holding a direct or indirect, legal or beneficial ownership interest or voting rights in another 
person (or a transferee of this Agreement or an interest in you), including any person who has a direct or 
indiiect interest in you or this Agreement and any person who has any other legal or equitable interest, or 
the power to vest.in himself any legal or equitable interest, in the revenue, profits, rights or assets., Where 
a measure of distance is indicated, the distance is measured as a strai^tTline shortest measure from such 
two points.

21.22 Timing is of the Essence. It will .be a material breach of this Agreement to fail to perform 
any obligation within the time required or permitted by this Agreement. In computing time periods from 
one date to a later date, the words “from” and “commencing on” (and the like) mean “firom and 
including”; and the words “to,” “until” and “ending on” (and the like) mean -4d but excluding.” 
Indications of time of day mean Michigan time.

21.23 Exercise of our Business Judgment We have the right, in our sole judgment to operate, 
develop and change the System in any manner that is nOt specifically prohibited by this Agreement. 
Whenever we have reserved in this Agreement a right to take or withhold an action, or to grant or depUne 
to grant you a. right to take or omit an action, we may, except as otherwise specifically provided in this 
Agreement, make our decision or exercise our rights based on the inforrnatibn readily available to us and 
our judgment of what is in our and/or our firanchise network’s best interests at,the time our decision is made, 
regardless of whether we could have made other reasonable Or even arguably preferable alternative 
decisions or whether our decision or the action We take promotes our financial or other individual interest.

21.24 Electronic MaiL You acknowledge and agree that exchanging information with us by e- 
mail is efficient and desirable for day-to-day communications and that we and you may utilize e-mail fpr 
such communications. You authorize the transmission of e-mail by us and our employees, vendors, and 
Affiliates (“Official Senders’^ to you during the Term. You further agree that (a) Official Senders are 
authorized to send e-mails fo thosemf your employees as you may occasionally authorize for the purpose 
of communicating with us;;(b) you will cause your officers, directors, and employees to give their consent 
to Official Senders’ transmission of e-mails to them; (c) you will require-such persons not to opt out or 
otherwise ask to no longer receive e-mails fi-oto Official Senders during the time that such person works 
for or is affiliated with you; and (d) you will not opt out or otherwise ask tono longer receive e-mails from 
Official Senders during the Term. The consent given in this Subsection will not apply to the provision of 
notices by either party under this Agreement using e-mail unless the parties otherwise agree in a written 
document manuafiy signedhy both parties.

22. MISCELLANEOUS.

22.1 No Warranties bv Us. We expressly disclaim the making of, and you acknowledge that 
you have not received or relied upon, any warranty or guaranty, express or implied, as to the revenues, 
sales, profits or success of the business venture contemplated by this Agreement or the extent to which we 
will continue to develop and expand the network of Grain & Beity'*''^ Restaurants. You acknowledge and 
understand the follovring: (a) any statement regarding the potential or probable revenues, sales or profits 
of the business venture are made solely in the Franchise Disclosure Document delivered to you prior to 
signing this Agreement; (b) any statement regarding the potential or probable revenues, sales pr profits of 
the business venture or statistical information regarding any existing Grain & BenyT^ Restaurant Owned 
by us or our affiliates, or that is not contained in our Franchise Disclosure Document, is unauthorized, 
unwarranted and unreliable and should be reported to us immediately; and (c) you have not received or
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relied on any representations^put ^ or our ftanchisihg program or policies made by us, or om officers, 
directors, employees or agents, that are contrary to the statements made in our Franchise Disclosure 
Document dr to &e terms of this Agreement. If there areanyexceptions-to any of the foregdihg, you agree 
to: (i) immediately notify our President; and (ii) note such exceptions by attaChing a statement of exceptions 
to tWs Agreement prior to signing it.

22.2 Your Operation by a Business Orpaniaatinn. If you are, at any timci a business 
organization (like a corporation, limited liability company or partnership) (‘business Entity^’)^ you agree 
and represent that you have the authority to execute, deliver and perform your obligations under this 
Agreement and are duly organized dr formed and validly existing in good standing under the la\ys of the 
state of your incorporation or formation. You and yoiu: owners agree to Complete and on an ongoing basis 
immediately revise and send to us any changes to the Principal Owner’s Statement will completely and 
accurately describe all of your owners and their interests in you (a copy of our current form of Principal 
Ovraer’s Statement is attached as?an exhibit td dur Franchise Disclosure Document. Each of your Principal 
Ovraers, during the term of this Agreement, will sign and deliver to us our standard form of Principal 
Owner’s Guaranty (“Owner’s Guaranty’^ undertaking to be bound jdintly and severally by all provisions 
of this Agreement and any other agreements between you and us. A copy of our current form of Principal 
Owner’s Guaranty is attached as an exhibit to our Franchise Disclosure Ddciuneht., At our request, you 
will furnish trae and correct copies of all documents and cdntraCts governing the rights^ obligatidns and 
powers of your owners and agents (like Articles of Incdrjporation dr organization and partnership, operating 
or shareholder agreements).

22.3 Your Acknowled^ents. YoU acknowledge and agree that: (a) you have read this 
Agreement md our Franchise Disclosure Document; (b) you understand and accept the terms, conditions 
and covenahts contained in this Agreement as being reasonably necessary to maintain opr high standards 
of quality and service and the uniformity of those standards at each Grain & Berry™ Restaurant and to 
protect and preserve the: System, Copyrights and gdodvtill Of the Marks; (c) you have conducted an 
independent investigation of the business venture contanplated by this Agreement and recognize that, like 
any other business, the nature of the business conducted by a Grain & Berry™ Restaurant: may evolve and 
change over time; (d) an investment in a Grain &.BerrytM Restaurant involves business risks and that your 
business abilities and efforts, are \ntal to the success of the venture; (e) any information you acquire; from 
otiier Giain & Berry™ Restaurant fianchisees relating to their sales, profits or cash flows does notconstitute 
information obtained from us, nor do we make any representation as to the accuracy of any such 
information; and (f) in aU.of their dealings with you, our officers, directors, employees and agents act only 
in a representative, and not in an individual, capacity. All business dealings between you and such persons 
as a result of this Agreement are solely between you and us.

22.4 Your Representations. You represent to us, as an inducement to our entry into this 
Agreement, that: (a) all statements you have made and all materials you have subtoitted to us in connection 
with your purchase of a Grain & Berry'U^ Restaurant franchiseiare accurate and complete and that you have 
made no misrepresentations or material omissions in obtaining the franchise; (b) you will comply with 
and/or assist us,to the fullest extent possible in our efforts tO Comply with Executive Order 13224 issued by 
the President of the United States, the USA PATRIOT Act, and all other present and future federal, state 
and local laws, ordinances, regulations, policies, lists and any other requirements of any governmental 
authority addressing or in any way relating, to terrorist actssand acts of war (the “Anti-Terrorisiii Laws’’); 
(c) neither you nor any of your owners, employees, agents, property or interests are subject to being 
“blocked” under any of the Anti-Terrorism Laws and that neither yoU nor they are otherwise in violation of 
any of the Anti-Terrorism Laws; and (d) you have read, in their entirety, this Agreement and the Franchise 
Disclosure Document, We have approved your request to purchase a Grain & Beny'rM Restaurant in 
reliance on all of your representations.
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23. NOTICES AND PAYMENTS

Ail written notices and reports permitted or required under this A^eement dr'by the Manuals will 
be deemed delivered; (a) two (2) business days after teing placed in the hands of a commercial airborne 
courier service for next business day delivery; or (b) three (3) business days after placement in the United 
States m^ by certified mad, return receipt requested postage prepaid. All such notices must be addressed 
to us at the address on Page 1, attention Douglas Lang and to you at the adchress in Exhibit A- Either you 
or we niay change the address for delivery of all notices and reports and aiiy such notice will be effective 
within ten (10) business days of any change in address. Any required payment dr report not actually 
received by us during regular business hours on the date due (or postmarked by postal authorities at least 
two (2) days prior to such date, or in which the receipt firdm the commercial courier service is not dated 
prior to two (2) days prior to;sUch date) wiQ be deemed delinquent.

Intending tp be borind, yoii and we sign and deliver this Agreement in two (2) counterparts effective on the 
A^eement Date^ regar^ess of the actual date of signature.

“US”:
GRAIN & BERRY CAFE, LLG

“YOU”;

Name:.
Date:_

Name:,
Title:_
Date:_ Name:.

Date:

{Business Entity Name]

Name:.
Title:J
Date:
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EXHIBIT “A”
TO THE

GRAIN S BERRY CAFE, LLC 
FRANCHISE AGREEMENT

1. Franchise Fee. The Fimchise Fee is: $

2 . System Development Fee. The System Development Fee as of tiie Agreement Date is 1% of Gross
Sales,

3, Site Selection Area. Your Site must be located within the following;geographic area: 

_ [Check if map attached]
[Check if to be determined after signing the Franchise Agreement]

If you and we have not selected a Site Selection Area and indicated in advance ^ the time you sign the 
Franchise Agreement, you and \ye must agree bn a Site Selection Area wito 60 days ofthe Agreement Date; 
Designation ofthe,Site Selection Area is subject to pur sole discretion and any righte we have,granted to any 
other franchisees or which we may subsequently grant to any other franchisees: If you and. we cannot a^e 
on a Site Selection Area within 60 days ofthe Agreement Da,te, wemay (a) terminate the Frarichise Agreement 
or (b) designate a Site Selection Area which we determine in our sole discretion.

4. Site. The address, of your ^proved.Site is:

n [To be determined within the Site Selection Area after signing of the Agreernrat]

5. Protected Market Area. The Protected M^et Area for your Grain & Berry™ Restaurant; (as 
refereneed in Section 2.3 of the Franchise Agreement)is as follows:

LJ [Check if map attached]

6. Agreement Date; The Agreement Date is

7. Franchisee; The‘Tranchisee,” “you” or‘Vour” means.
,a

8. Local Advertising Expenditures. Your minimum Local. Advertising Expenditures are O 5% of 
ihohthly Gross Sales.or □___ of monthly Gross Sales.
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9. Current Mailing Address of Franchisee. The corpoiafe/mailing address of the.Franchisee for 
providing noiSceiis:

“US”:
GRAIN & BERRY CAEE, LLC

By^_______________________

“YOU”:

Name:^
Date:^

N^e:
Title:_
Date;

Name:_
Date;

A-2
Grain & Beny FfanchiM Agreement 2019 vl



SCHEDULE 1 
to EXHIBIT A

□'MAP OF SITE,SELECTION AREA 

□ MAP OF PROTECTED MARKET AREA

□ both
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SCHEDULE 2 
to EXHIBIT A

PRE-OPENING PACKAGE ITEMS 

Pre-Opening Package Items:;

Ouantitv Type

Other Pre-Opening Package Items:

Ouantitv Item
Estimated 

Delivery Date
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EXfflBIT “B” TO THE 
GRAIN & BERRY CAFE, LLC 
FRAiVCinSE AGREEMENT

FORM OF
ADDENDUM TO LEASE AGREEMENT
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(The following form contains a sample! of the languageirequired by the Franchise Agreement: 
You may provide this to your attorney to use as a sample when he or she reviews your lease. 
Sample Form only: Consult with your attorney or real estate advisor. Do not use this form 
without obtaining your own legal advice;)

ADDENDUM TO 1.F.ASF AHRF.F.MENT

TfflS ADDENDUM TO LEASE AGREEMENT (this “Addendum”) is effective of
, 20______________________ (the “Effective Date”), and is being signed simultaneously with the

Lease (the “Lease”) dated,, 20_________________________ between
(the ‘Tranchisee” or ‘Tenanf) and

(the “Landlord”) for the real property commonly known as 
___________________________ (the “Premises?’).

1. Incorporation and Precedence. This Addendum is incorporated into the Lease and 
supersedes any conflicting provisions in it. Capitalized terms not otherwise defined in this Addendum have 
the meanings as defined in the.Lease.

2. Background. The Tenant will operate a Grain & Berry™ Restainant at the Premises xmder
a Franchise Agreement:dated^^, 20_________(the ‘Ttanchise Agreemtenf) with Gram,&
Berry Cafe, LLC (the “Franchisor”). By entermg intb a franchise relationship with the Franchisor, the 
Tenant has agreed to grant the Franchisor a security interest in the Lease, all of the furniture, fixtures, 
inventory and supplies located in the Premises as collateral for: (a) the payment of any obligation, liability 
of other amount owed by Tenant or its, affiliates to the Franchisor under the Franchise Agreement. The 
Franchise; Agreement also requires that the Lease contain provisions that the Tenant is requesting the 
Landlord to include.

3. Marks. The Tenant has the right to display the ttade and services marks set forth on Exhibit 
A to this Addendum and incorporated by reference herein in accordance with the specifications requifed.by 
the Franchisor, subject only to the provisiohs of applicable.law, for the term of the Lease.

4. Easement. The Landlord grans to the Tenant during the term of the Lease a non-exclusiye 
right and easement over that portion of the property as may be required by the Tenant to improve, renovate; 
repair, replace and maintain the Premises or replace its signage or its panel on the pylon sign for the 
property^ The Tenant has the right to change.or'alter the signage at any time during the term of the Lease 
provided the signage is in compliance with all applicable governmental codes and regulations. The signage 
may include: (a) signage on the exterior fix>nt wall of the Premises; (b) silage on another exterior portion 
of the Premises; (c) a separate pylon sigh on the property; (d) separate signage on the property; (c) a panel 
on the pylqn sign for the property; and (f) other signage which may e required by the Franchisor or agreed 
upon by the Landlord and the Tenant.

5. Access to Premises. During the term of the Lease, the Landlord and Tenant acknowledge 
and agree that the Franchisor will have unrestricted access to the Prerhises to inspect the Premises and 
Tenant’s business operations in accordance with the Franchise Agreement.

6. Copies of Reports. The Landlord agrees to provide copies of all revenue and other 
information and data in Landlord’s possession related to the operation of the Tenants Grain & Berry^w 
Restaurant ’on a timely basis as the Franchisor may request, dining the term of the Lease.

7. Notice of Default. The Landlord will give written notice to the Franchisor (concurrently 
with the givmg of such notice to the Tenant) of any default (a ‘‘Default”) by the Tenant under the Lease^by
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certified mail, return receipt requested, or by nationally recognized overnight courier service, at the 
following address or to such other'address as the Franchisor thay provide to Landlord fi-om time to time:

Grain & Berry Gafe, LLC 
33840 U.S. Hwy 19 N.

Palm Harbor, Florida 34684 
Attention: Douglas Lang

Such notice will grant the Franchisor the right, but not the obligation, to cine any Default, if the Tenant 
fails to do so, within 15 days after the expiration of the period in which the Tenant may cure the Default 
under the Lease.

8. Franchisor’s Assurnption Of Le^e. In the event of a Default of the Lease by Tenant or the 
defaiilt qf the Franchise, Agreemeht;by Tenant, and upon written notice by the Franchisor to have the Lease 
assigned to the Franchisor as lessee (the “Assignment Notice’’), (i) the Franchisor will become the lessee 
of the Premises and will be:liable for all obligations under the Leasearising after the date Of the Assignment 
Notice, and (ii) the Landlord will recognize the Franchisor as the lessee of the Premises effective as of the; 
d^e of the Assignment Noticei

9. Default:Under Franch^e Agreement. Any Default under the Lease which is not cured by 
Tenant within any applicable cure period also constitutes grounds for termination of the Franchise^ 
Agreement.

lOi Non-Disturbance. So long as the Lease term continues and the Tenant is not in Default 
under the Lease, the Tenant’s use, possession and enjoyment of the Premises will not bemterfered with by 
any lender of the Landlord or any other person. The Landlord agrees to use its best efforts to obtain prior 
to commencement of the Lease any documents necessary to ensure the foregoing, including a 
Subordination, Non-Distuibance and Attornment Agreenient or similar agreement.

11. Amendment. The Landlord and the Tenant will not cancel, terminate, modify or amend 
the Lease including, without hmitation, the Franchisor’si rights under this Addendum, without the 
Franchisor’s prior written consent.

12. Benefits and Successors. The benefits of this. Addendum inure to the Franchisor and to its 
successors and assigns.

13. Remaining Provisions Unaffected. Those parts ofthe Leaseithat are not expressly modified 
by this Addendum remain in full force and effect.

Intending to be bound, the Landlord and the Tenant sign and dehver this Addendum effective on 
the Effective Date, regardless o the actual date of signature;

WITNESSES: “TENANT’

By;____
Name:__
Address:

By:_
Name:
Title:_
Date:
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By:____
Name:__
Address:

Nme:_
Title:_
Date:

WITNESSES: ‘XANDLORD”

By::_
Name: Name:
Address:. Title

Date

Name:_
Address:

By:_
Name:
Title:
Date:
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EXHIBIT A 

Marks

(Not an exclusive list)

Si
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EXfflBIT “C” TO THE 
GRAIN & BERRY CAFE, LLC 
FRANCHISE AGREEMENT

STATE SPECIFIC RIDERS
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COLORADO ADDENDUM TO FRANCfflSE AGREEMENT 
COMPETITIVE RESTRICTION BUY-OUT ADDENDUM

THIS ADDENDUM (this “Addendum”) is effective as of _ .(the
“Effective Date”) (regardless of the actual date of sigaature)- tod amends the Franchise Agreement (the 
“Agreement”) datedbetween GRAIN & BERRY CAFE, LLC (“we,” 
“us> or “our”);and________________ (“you ” or “your’O.

1. Precedence and Defined Terms^ This Addendum is an integral part of, and is 
incorporated into, .the Agreement to the extent the state of Colorado requires a liquidated damages provision 
in order for non-competition provisions to be eifforceable. Nevertheless, this Addendum supersedes any 
inconsistent or conflicting provisioiis of the Agreement. Terms not otherwise defined in this Addendum 
have the meaniings as defined in the Agreement. The accommodations under this Addendum are being 
granted to you at your request tod for your benefit.

2. Competitive Restrictions. Section 17.4 of the. Agreement contains competitive 
restrictions upon the termination or expiration of the Agreement (the “Competitive Restrictidn”).

3. Competitive Restriction Biiv-Out Option, in exchange for a lump sum payment of 
$1,000;000 within fifteen days Of the teimihation or expiration of the Agreement (“Buy Out iPrice”), you 
cto buy out the Competitive Restriction. Upon receipt of the Buy Out Price, you will be released fi-omttod 
no longer be bound by thC'Competitive Restriction. However, you vrill remain bound by all other post- 
termination and post-expiration obligations and restrictions contained mthe Agreement (including, without 
limitation, all confidentiality provisions), Vou ^ee that the Buy Out Price is, and will be, a reasonable 
price of your ability to buy put the Competitive Restriction.

“US” GRAIN & BERRYCAFE, LLC “YOU^

Name:
Title;_
Date:_

Ntoie:
Title;_
Date-
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GEORGI A COMPETITIVE RESTRICTIONS

If your Franchise Agreement is governed by Georgia law^ or if Georgia Law ^lies to the 
competitive restrictions in it. Section 17.6 is modified to read as follows;

17.4 Competitive Restrictipns: Upon termination or expiration of this Agreement for any reason 
whatsoever (and you have not acquired a Successor Franchise), you and yoiir owners a^ee that for a period 
of two;(2) years commencing on the effective date of terrnination or expiration neither you nor any of your 
owners will have any direct or indirect interest as a disclosed or beneficial owner, investor, partner, director, 
officer, employee, consiiltanti member. Manager, representative or agent or in any other capacity in any 
Competitive Business operating:at .or within 25miles of the Site, within the Protected M^ket Area. If any 
person restricted by this Section refuses volunt^y to comply with the foregoing obligations, the two (2) 
year period will commence with the entry ofan order of a coiut if necessary, enforcing this provision. You 
and your owners expressly a:cknowledge that you possess skills and abilities of a general nature, and have 
other opportunities for exploifiiig such skills. Gonsequentiy, enforcement of the covenantsmade in this 
Section will not deprive you of your personal goodwill or ability to earn a liying.

*US” GRAIN & BERRY CAFE, LLC “YOU”

Naune:_
Title:_
Date;_

By:_
Name;_
Title:_
Date:_
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TEXAS ADDENDUM TO FRANCfflSE AGREEMENT 
COMPETITIVE RESTRICTION BUY-OUT ADDENDUM

TmS ADDENDA (this “Addendum”) is effective of. (the
‘‘Effective Date”) (regardless of the actual date of signature), and amends the Franchise Agreement (the

“Agreement”) dated__________ ___  between GRAIN & BERRY CAFE, LLC (“wef “us,’^ or “our”)
and _____________ (“you,” or “your”).

1. Precedence and Defined Terms. This Addendum is an integral part of, and is 
incoiporated into, the Agreement to the extent the state: of Texas requires a liquidated damages provision 
in order for non-competition provisions to be enforceable. Nevertheless, this Addendum supersedes any 
inconsistent or conflicting provisions of the Agreement. Terms not otherwise defined in this Addendum 
have the meanings as defined in the Agreement. The accommodations under this Addendum are being 
granted to you at your request and for your benefit.

2. Competitive Restrictions. Section 17.4 of the Agreement contains competitive 
restrictions upon the.termination or expiration of the Agreement (the“Competitive Restriction”).

3. Competitive Restriction BuVrOut Option. In exchange for a lurrip smn payment of 
$1,000,000 within fifteen days of the termination or expiration of the Agreement (“Buy Out Price”), you 
can buy out;the Competitive Restriction. Upon receipt of the Buy Out Price,, you will be released from and 
no longer be boimd by the Competitive Restriction. However,, you will rem^ bound by all other pOst- 
ternunations and post-expiration obligations and restrictions contained in the Agreement (that includes, 
without limitations all confidentiality provisions). You a^ee that the Buy Out Price is, and will be^ a 
reasonable price of your ability to buy out the Competitive Restriction.

“US” GRAIN & BERRY CAFE, LLC “YOU”

Name:
Title:_
Date:_

Name:
Title:_
Date:.
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STATE ADDENDUM TO THE GRAIN & BERRY CAFE, LLC 
FRANCHISE AGREEMENT 

FOR THE STATE OF INDIANA

1. Under indiana Code 23-2-2,7-1 (10), jurisdiction atid venue must be in Indiana if the franchisee so
requests- This amends Sections 21:12 and 21.13 of the Franchise Agreement.

2. Under Indiana Code 23-2-2.7-1(10), fianchisee may not agree to waive any claims or rights.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this 
Addendum dated

GRAIN & BERRY CAFE, LLC YOU

By:^__
Name:_
Title:_
Date:_

By:___
Name:^
Title:_
Date:_
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EXHIBIT “D” to THE 
GRAIN & BERRY CAFE, LLC 
FRANCHISE AGREEMENT

SBA ADDEMIUM
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ADDENDUM TO FRANCfflSE AGREEMENT

THIS addendum (“Addendum”) is made and entered into on20_____________________ ^ by and

between GRAIN & BERRY CAFE, LLC (‘Tranchisor”) located at 33840 U S. Hwy 19 N., PALM 

HARBOR, FLORIDA 34684, tod 
(‘Tranchisee’’), located at__________________________________________________________

Franchisor and Franchisee entered into a Franchise Agre^OTt on (such
Agreement, together with toy amendments, the ‘Tranchise Agreement”). Fraichisee is applying for 
financing(s) from a lender in which funding is provided with the assistance of the U.S. Small Business 

Administration (“SBA’O; SBA requires the execution of this Addendum asa condition for obtaining SBA- 

assisted financing.
In consideration of the mutual promises below tod for good tod valuable consideration, the receipt and 

sufficiency of which the parties acknowledge the parties agree, that notwithsttoding any other terms in the 

Frtochise Agreement dr any other dociunent Franchisor requires Franchisee to, sign:
CHANGE OF OWNERSHIP

• If Franchisee is proposing to transfer a partisil interest in Franchisee and Franchisor has an
option to purchase of a fight of first reffisal with respect to that partial interest, Franchisor 
niay exercise such option or right only if the proposed transferee is not a current ovtoer or 
family member of a current owner of Franchisee, If the Franchisor’s consent is required for 
any transfer (full or partial). Franchisor will not unreasonably withhold toch consent. In the 
event of am ^proved transfer of the fianchise interest or any portion thereof, the transferor 
wdll not be liable for the actions of the transferee Franchisee;

FORCED SALE OF ASSETS

o If Franchisor has the option to purchase the business personal assets upon default dr 
tennination of the FrancWse Agreement and the parties are unable to agree on the value df 
the assets, the value will be determined by an appraiser chosen by both parties. If the 
Franchisee owns the real estate where the i^chisee Ideation is operating, Franchisee will 
not be required to sell the real estate upon default or termination, but Franchisee may be 
required to lease the real estate for the remainder of the fianchise term (excluding additional 
renewals) for ftif market value.

' While-relationships established under license, jobber, dealer and similar agreements are :not generally described as “fianchise” 
relationships, if such relafipnships-meet die Fedi^ Trade Gpmmission’s (FTG’s) definition of a fianchise;(see 16 CFR § 43Q, 
they are treated by SBA as fianchise relationships for fianchise affiliation determinations per 13 eER;§ 121.301(f)(5),

D-2
Grain & Beny Franchise Agreement 2019 vl



COVENANTS

• If the Franchisee owns the real estate where the ftanchisee location is operating. Franchisor 
has not.and willnot.during the term of the Frmchise agreemrat.recOrd against the real estate 
any restrictions on the use of the property, including any restrictive cdveriahts, branding 
covenants or environmental use lestrictidhs. If any such restrictions are currently recorded 
against the Franchisee’s real estate, they must be removed in order for the Franchisee to 
obtain SB A-assisted financing.

EMPLOYMENT

• Franchisor will not directly control (hire, fire or schedule) Franchisee’s employees^ For 
temporary personnel franchises, the tempor^ employees wall be employed by the 
Franchisee not the Franchisor.

As to the.referenced Franchise Agreement, this Addendum automatically taminates when SBA no longer 
has any interest in.any SBA-assisted fmancing provided to the Franchisee.

Except as amended by this Addendum, the Franchise Agre^ent remains in full force and effect according 
to its terms.

Franchisor and Franchisee acknowledge that submission of false informatibn to SBA or the withholding 
of material information frotn SBA, can result in criminal prosecution imder 18 U.S.C. 1001 and other 
provisions, including liabilityTor treble damages under the False Claims Act, 31 U.S^C. §'§ 3729 - 3733.

Authorized Representative of FRANCHISOR

By:.^

Print Name:

Title:

Authorized .Representative of FRANCHISEE

By:

Print Name:

Title:

Note to Parties: This Addendum only addresses “affiliation” between tiie Franclusbr and Franchisee. 
Additionally, the applicable Franchisee and the franchise system miist meet all SBA requirements.
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EXHIBIT “E^ TO THE 
GRAIN & BERRY CAFE, LLC 

FRANCHISE AGREEMENT

FORM OF NOTICE OF DESIGNATION OF PROTECTED AREA AND SITE SELECTION 
AREA AND/OR SITE AFTER EXECUTION OF FRANCHISE AGREEMENT

1. Y our Protected Area is:

□ [Check , if Map is attached],

2. Ydlir Site Selection Area is; _ 

D [Check if Map is attached]

Yotirsiteis;

GRAIN & BERRY CAFE, LLC

Name:_
Title:_
Date:_

E-1
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EXfflBIT“F’’TOTHE 
GRAIN & BERRY CAFE, LLC 
FRANCHISE AGREEMENT

FRANCHISOR TRANSFER QF OWNERSHIP APPROVAL AND 
CONSENT TO ASSIGNMENT AGREEMENT

This Franchisor Traisfer of Ownership Approval and Consent to Assignnient Agreement (the 
"Assignment"), effective as Of(the ‘Transfer Date’% is by and between 
GRAIN & BERRY CAFE, LLC, a Florida limited liability company ("Franchisor"),

 (“Assignor” and ‘Transferor” and “Guarantor”); and 
__ (“Assignee” and “Transferee”)'(independently each is a “Party”

and collectively the “Parties”).
background INFORMATION

Franchisor and Transferorare parties to three certain Grain & BerryTMEranchise Agreements.(the 
‘Tranchise Agreeiriehts”) each dated(attached as Exhibits “C”), Transferor 
has represented to Franchisor that Transferor wishes to assign all rights and responsibilities under the 
Franchise Agreements to Assignee, Assignee wishes to accept the assignment, and they have requested 
Franchisor’s consent to the assignment as required by the Franchise Agreernents.

OPERATIVE PROVISIONS
1. Transferee and Transferor acknowledge and represent that: Tradsferee is an entity wholly 

owned by Transferor and'Transferor controls the Transferee; the investment opportunity is not being offered 
by or through the Franchisor, but is being offered by Transferor to the Transferee, subject to Franchisor’s 
approval; the Transferor is hot an agent of the Franchisor; and the Transferor is not soliciting this 
investment opportunity on behalf of the Franchisor.

2. Effective on the Transfer Date, Transferor hereby assigns to Transferee and Transferee 
assumes all of Transferor’s rights, tide and interest in and to each of the Franchise Agreements (attached 
as Exhibit “C”). Franchisor approves such transfer.

3i Transferee will complete and execute a new Principal Owners Statement (Exhibit “A-I ”) 
and Principal Owners' Guaranty (ExMbif “A-2”), and shall be signed simultaneously herewith. Transferor 
will simultaneous with its execution of this A^ignmehti execute the General Release contained in Exhibit 
“B” attached hereto.

4. This: Assighmeht amends, modifies and supersedes any conflicting: provisions of the 
Franchise Agreeniehts, and constitutes the entire agreement of the parties with respect to this Assignment; 
there are no other oral or written understandings or agreements between the Parties concerning the subject 
matter of this Assignment; except as expressly provided otherwise herein, this Assignment may only be 
modified in 'writing and signed by all parties; and except as modified by this Assignment, the Franchise 
Agreemente remain in fill force and effect. This Assignrhent is not effective On the date first above written 
nor enforceable unless and until all parties who aire duly authorized to do so have formally affixed their 
signature hereto. This Assignment and its Exhibits may be signed in counterparts, with each counterpart 
being an original signature and attached to the original copy of each Franchise Agreement. The Exhibits 
to this Assignment are integral parts of this Assignment and are incorporated into it by this reference.
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INTENDING TO BE BGUND, the partiesibereto have executed this Assignment which is effective 
as of the date first above written, regardless of the ^tiial date of signature:

‘‘ASSIGNOIOTRANSFEROR’’ “ASSIGNEE/TRANSFEREE”

By:_
Name:
Date:

“FRANGHISOR”

By:_
N^C:
Title:

GRAIN & BERRY CAFE. LLG. 
a Florida limited liability company

Name: 
Title: . 
Date:

G-2
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EXHIBIT ” A-1"

PRINCIPAL OWNER STATEMENT

This fortQ must be completed by die Franchisee: (‘T,” “me,” or “my”) if I have multiple ovraers. Or 
if I, or my firanchised business, is owned by a business organization (like a coiporation, partnership Or 
liniited liability company). Franchisor is relying on the tmth and accuracy of this form in awarding the 
Franchise Agreement to me.

Form of Franchisee. I am a (check one);

General Partnership Q

Corporation O

Lirnited Partnership □

Limited Liability Company □

Other Q

Specify.

Business Entity. I was incorporated or formed on , Under the laws of 
the State of . I have not conducted business under any name other thsua iny Corporate,
limited hability company or partnership name arid . _. The follovnng is a list 'of
all persons who have management rights and powers (e;g., officers, managers, partners, etc.) and their 
positions are listed below:

Name of Person Position(s) Held

Ovroers. The following list includes the full name and mailing .address of each person who is one 
my owners and fuUy describes the nature of each ovraer’s interest. Attach, additional sheets if necessary.

Owner’s Name Address Description of Interest
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Governing Documents. Attached are copies of the documents and contracts governing the 
ownership, management and other significant .aspects of your entity (e.g., articles of incorporation or 
organization, partnership or shareholder agreements, etc.).

This Statement of Principal: Owners is current and complete as of

INDIVIDUALS:

Signature_______

Name: ________

Signature^

Name:

CORPORATION, LIMITED LIABILITY COMPANY OR PARTNERSHIP:

Name_ 

By:^.__

Title-
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EXHIBIT'^A-2?'

PRINCIPAL OWNERS’ GUARANTY

This Principal Owners’ Guaranty (this “Guaranty”) must be signed by the principal owners
(referred to as “you” for purposes of this Guaranty only) of ,________ , the
“Business Entity”, and the Tr^sferee and Assignee of three Franchise Agreernents effective as of 

, as amended (the “Franchise Agreements’^^ between the Business Entity and 
GRAIN & BERRY eAFE, LLC, a Florida, limited liability company (“us,” “our” or“we”).

1. Scope of Guaranty; In consideration of md as an inducement to our signing and 
delivering the Franchisor Transfer of Ownership Approval and Consent to Assignment Agreement (the 
“Assignmenf’), each.of you signing this Guaranty personally and unconditionally: (a) guarantee to us and 
our successors and assigns that your Business Entity will punctually pay and perform each and every 
undertaking,.agreement and covenant’set forth in the Franchise Agreements; and;^) agrafe to be personally 
bound by, and personally liable for the breach of, each and every provision in the Franchise Agreements.

2. Waivers. To the extent permitted by law, each of you waive: (a) acceptance and notice 
of acceptance by us of your obligations under this Guaranty; (b) notice of demand for payment of any 
indebte^fess or nonpierfonhance of any obligations guaranteed by you; (c) protest and notice of default to 
any party wth respect to the indebtedness or nonperformance of any obligations guaranteed by you; (d) 
any right you may have to require that an action be brought against the Business Entity or any other person 
as a condition of your liability; (e) all ri^ts to payments and claum for reimbiusement or subrogation 
which you may have against toe Business Entity arising as a result of your execution of and performance 
under this Guaranty; and (f) all other notices and legal or equitable defenses to which you may be entitled 
in yoiir Capacity as guarantors^

3 . Consents and Agreements. Each of you consent and agree that: (a) your direct and
imrnediate liability under this Guaranty are joint and several; (b) you must render any payment or 
performance required under toe Franchise Agreernents upon demand if the Business Entity fails to db so 
after you and toe Business Entity has received notice and have failed to Cure within toe time periods 
provided under toe Franchise Agreements; (c) your liability will not be contingent or conditioned upon our 
pursuit of any remedies against toe Business Entity or any other person; (d) your liability will not be 
diminished, relieved or otherwise affected by any extension of time, credit or other indulgence which we 
may from time to time grant to Business, Entity or to any other person, including, witooui liniitation, the 
acceptance of any partial payment or performance or toe corripromise or release of any claims and nonsuch 
indirlgence will in any way modify or ainend this Guaranty; and (e) this Gitaranty will continue and is 
irrevocable: during toe term of toe i^sigrunent and, if requirol by toe Franchise Agreements.

4. Enforcement Costs. If we are required to enforce this Guaranty in any judicial or 
arbitration proceeding or any appeals, then you must reimburse us for our enforcement costs. Enforcement 
costs include reasonable accountmts’, attorneys’, attomey’s assistants\ arbitrators’ and expert witness fees, 
costs of investigation and proof of facts, court costs, arbitration filing fees, other litigation expenses and 
travel and living expenses, whether incurred prior to, ,in preparation for, or in contemplation of toe filing of 
any written demand claim, action, hearing or proceeding to enforce this Guaranty.

5. Effectiveness. Your obligations under this Guaranty are effective on toe Transfer Date of 
the Astignment, regardless of the. actual date of signature. Terms not otherwise defined in this Guaranty 
have toe meanings as defined in toe Franchise Agreements. This Guaranty is govemedby California law 
and we may enforce our rights regarding it in tiie state of California. Each of you irrevocably submits to 
toe jurisdiction and venufe; of such courts.
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Each of you now sign and deliver this Guaranty effective as of the date of the Assignmehtfegardless of the 
actual date of signature.

INTEREST IN BUSINESS ENTITY GUARANTOR(S)

Name:_

Name:
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TfflS RELEASE AND

EXHIBIT‘D”

RELEASE BY TRANSFEROR/ASSIGNOR

AGREEMENT NOT TO SUE (“Release”) is given by 
and all of its predecessors, parent company, affiliates, owners, officers.

employees, legal representatives and agents, directors, successors and assigns, and their employees, owners, 
officers, directors, heirs, beneficiaries, executors and administrators (individually and collectively; 
“Releasor”) to GRAIN & BERRY CAFE, LLC, and their predecessors, agents, affiliates, subsidiaries,, 
parents, legd representatives, agents, successors, assigns, heirs, beneficiaries, executors and administrators 
(individually and.cbllectively, "Released Parties ").

Releasor is a party to three Grain & Berry'*>^ Franchise Agreements dated effective
(the "Franchise Agreements")- Releasor seeks to, pursuant to toe terms of toe Franchise Agreements; and 
the Consent to Assignment Agreement dated(toe “Assignment’)! transfer its rights 
under toe Franchise Agreements to(“Transferee”). As a result of 
such transition (toe “Transfer”), Releasor and Transferee will engage in a transaction that constitutes a 
“transfer” rmder toe terms of toe Franchise Agreements. The Franchise Agreements and Assigmnent 
require Franchisee to provide this release to Released Parties as a condition to entering into the Trarisfer. 
For good and valuablexonsideration, receipt and sufficiency of which are hereby acknowledged. Releasor 
hereby agrees as follows:

1. Effective on toe datesof this Release, and subject to toe exceptions set forth to Paragrih 5 below. 
Releasor forever releases and discharges Released Parties from and agrees not to file or prosecute any 
litigation orarbitration for anyand all claims, causes of action, suits,.debts, agreements, promises, damages, 
losses, liens, demands, controversies, liabilities, contractual rights and/or obligations, of whatever nature 
or kind, to law or to equity, known or luiknown, suspected or unsuspected, fixed or contingent, past or 
present, which Reieasor.now has, holds, claims to have claims to own, or claiims to hold or ever had,, claimed 
to have, claimed to hold or claimed to own, against Released Parties, tocludiug without lirnitation,ianytotog 
arising out of that certain Prior Agreement, toe relationship under which Releasor was sold training, 
products or services to enable it to operate or begin a business of operating multiple Grain & Benyrti 
Restaurant fianchised bustoesses, the business relationship between Released Parties,and'Releasor and.any 
other relationships between Releasor and Released Parties; except Released Parties’ obligations to toe 
Franchise Agreements and Assignment which this Release is an Exhibit. This Release is intended by toe 
parties' agreements effectimting toe Transfer. Subject to toe foregoing, this Release is intended by the 
parties to be unqualifiedly general to scope and effect and effective for: (a) any and all claims and 
obligations, including toose of which Releasor is not now aware; and (b) all claims Releasor has finm 
anything which has happened up to now, Vpu agree that we haVe toe right to injunctive relief for, and you 
agree to entry of injunction dismissing any claims or counterclaims you may bring in contradiction to or 
breach of this release and coVenarit not to.sue.

Each party acknowledges that there is a risk that; subsequent to toe execution of this Release, it will 
discover, incur or suffer claims which are unknown or unanticipated at toe time this Release is executed, 
including Without limitation, unknown or unanticipated claims which arose fi'om, are based upon, or are 
related to toe Franchise Agreements or any other agreement with Released Perties or some part dr aspect 
thereof, which if known by it On the date this Release is being executed may have materially affected its 
decision to execute this Release. Each party acknowledges and agrees that it is assuming toe risk of such 
unknown and unanticipated claims and agrees that its release contained to this Release applies toereto.

By affixing their signatures to this Release, toe parties ackno\vledge that they have carefully read and fixlly 
understand toe provisions of this Release and toat their release of such claims is knowmg and voluntiUy. 
The parties acknowledge that they have had a reasonable opportunity to consult with an attorney prior to
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executing this Release,, and that they have executed this Release voluntarily. Ekch party represents that it 
does not rely and has not relied upon any representation or statement made by any of the Released Parties, 
or any of their representatives wii regard to the subject matter, basis or effect of this Release.

2. Covenant Not to Sue. The parties covenant and agree for themselves and for their assigns, heirs, 
representatives, agents, family members, and all other persons acting on their behalf or claiming under them 
(collectively, the “Covenantors”) not to bring or allow to be brought on behtdf of any Covenantor, any 
action, cause of action, Siiit or plher proceeding of any kind, which has accrued or whichmay ever accrue, 
whether based in the Constitution, common law or staitiite, contract, tort, or in equity, for the actual or 
punitive damages.or other relief; agaiiist one another arising, out;of, resulting from, or in any maimer related 
to the, matters released under this Release. The Released Parties acknowledge that this Release shall be a 
complete defense: to any claim released under this Release md hereby consent to the entry of a t^porary 
Or permanent injunctipn to end the assertion of any such claim.

3 . Releasor is bound by this Release. Releasor freely and voluntarily gives this Release to Released 
Parties for gopd and valuable consideratiph ,and ReleasPr and Released,parties acknowledge itS; receipt and 
sufficiency. Releasor is giving up its right to sue and promises not to litigate certain claims under this 
Release. Tlie parties are executing this License after independent investigation and without fraud, duress, 
or undue influence

4. FPr the purpose of implementing a full and complete release and discharge of all such knpwn and 
unknown claims. Releasor expressly acknowledges that,this Release is intended to ihclude ahd does include 
in, its effect, without Untitations, any and all rights and claims except Released Piuties’, which Franchisee 
does not know or suspect to exist in Releasor’s favpr^ as of the, date of executiPn of this Release and that 
this Release expressly provides for the extinguishment of all such claims, including but not limitedito, any 
and all rights or claims under any applicable federal, state or local statute, regulation or common law,

5. ReleasPr expressly acknovvledges that if Releasor is located in California or is a resident of 
California, it has been fully advised by its attorney of the contents of Section 1542 of the Civil Code of 
Califomiai and that that section and the benefits thereof are hereby expressly waived. Section 1542 reads 
as follows;

Section 1542. (General Release-Claims Extinguished.) A general release 
dPes not extend to claims which the creditor does nPt knPw Pr suspect to 
exist in his or her favor at the time of executing the release, which if known 
by him or her must have materially aftected his or her settlement with the 
debtor.

Notwithstanding the prPvisions of Section 1542, and for the purpose of implementing;a.full and complete 
release and discharge; of Claims, the Parties expressly acknowledge that this Release is intended to include 
in its effect, without limitations, all Claims which the PdrtiPs dp not know or suspect to exist in thefr favor 
at the time of execution herepf, and that foe settlementagieed upon contemplates foe extinguishment of any 
and all such Claims.

6. Releasor represents and waffahts to Released Parties that Releasor has not assigned or transferred 
to any other person any claim or right Releasor had or now has relating to or against foe.Released Parties.

7.. Releasor acknowledges and agrees that if Releasor violates this Release, Releasor \yill cause foe 
Released Parties immediate economic harm in foe form of foe Released,Parties’ time, econornic disruption 
and attorneys’ fees in responding to any such lawsuit or claim released,hereunder; Accprdingly, should 
Releasor file suit or counterclaim (in litigatipn or arbitration) or threaten any of foe same. Releasor will 
immediately, upon demand from Released Parties, pay tp Released Parties $25,000 as partial, but not full
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accord and satisfaction of such expenses incurred or likely to be incurred by them in evaluating ^d 
respoiidmg to such claims or threatened claims. Such liquidated damages will not preclude or be in lieu of 
any other actual or consequential damages, or attorneys’ fees bore by Releasor hereunder or ^ a breach 
hereof.

8: In this Release, each pronoun includes the singular and pliifal as the context may require.

9. This Release;is governed by Florida law or [ ]law (if box checked].

This Release is effective ^ of the date notwithstanding the actual date of 
signatureSi

IN WITNESS WHEREOF, the undereigned Releasor executes this Release!

SignaturcL 
Name:___

STATE OF 
COUNTY OF J

The foregoing instrument Was acknowledged before me this
by ;

day of 
on

_,20
behalf

as identification.
who is personally known to mC or has produced

Signature of Notary 
Printed.Name of Notary_
Notery PubUc, State of_
Serial Number ofNotary_
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EXHIBIT D to THE DISCLOSURE DOCUMENT

CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS

AND LISTINGS
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CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS AND LISTINGS

THIS CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS AND LISTINGS (tiiis 
“Assignment”) is elFective as of _______________ ,, between GRAIN & BERRY CAFE, LLC, a
Florida limited liability company, with :its principal place of business at 5499 Federal Highway, Suite M, 
Boca Raton, Florida 33487 (“we;” “us” or “our”) and^^, whose current 
place of business is  ̂
(“you” or “your”). You and we are sometimes referred to collectively as tiie “paries” or individually as 
a “party”,

BACKGROUND INFORMATION:

We have simultaneously entered mtb the certain Franchise Agreement (the “Franchise
Agreement”) dated as of, 20______________with you, pursuant to which you plan to own and operate
a Grain & Berry™ Restaiuant (the “Grain & Berry'''” Restaurant”). Grain & Berry™ Restaurants uSe 
certain proprietary knowledge, procedures, formats, systems, forms, printed mataials, applications, 
methods, specifications, standards and techniques au&ori!^ or developed by us (collectively the 
“System”). We identify Grain Berry™ Restaurants and various components of the System by certain 
Irademarls, trade names, service marks, trade dress and other corrrmercial symbols (colleetively the 
“Marks”), fir order to protect our interest in the System and the Marks, we will.have the right to control 
the telephone numbers and listings of the Grain & Berry™ Restaurant if the Franchise Agreement is 
terminated.

OPERATIVE TERMS:

You and we agree as follows:

1. Backgound Information. The background infonnation is trae and correct. This 
Assigrunent will be interpreted by reference to the background information. Terms not otherwise defined 
in this Assignment will haye the meanings as defined in the Franchise Agreement.

2. Conditional Assignment You assign to us, all of your right, title'and interest in and to 
those certain telephone numbers and regulM, classified or other telephone directory listings (collectively, 
the “Nuiribers and Listings”) associated with the Marks and used fi'om time to time in connection with the 
operation of the Grain & Berry'™ Restaurant. We will have no liability or obligation of any kind Whatsoever 
arising fi'om or in cormection with this Assignment, unless we notify foe telephone Company and/or foe 
listing agencies with which you have pl^ed telephone directory listings (collectivelyj the “Telephone 
Company”) to effectuate foe assignment of foe Numbers andListings to us. Upon tenniinationor expiration 
of foe Franchise A^eement we will have foe right and authority tonwnership of foe Numbers and Listings, 
In such event,, you wUl haVe no further right, title or interest in the Numbers and Listings and will remain 
liable to foe Telephone Corripany for all past due fees owing to foe Telephone Company on or before foe 
date On Which foe assignment is effective. As between us and you, upon termination or expiration of foe 
Franchise Agreement, we will have foe sole right to and interest in foe Numbers and Listings.

3. Power of Attorney. You irrevocably appoint us as your hue and lawful attomey-in-fact 
to: (a) direct.foe Telephone Company to effectuate foe assigrunenf of foe Numbers and Listings to us; and 
(b) sign on your behalf such documents and take such actioiis as may be necessary to effectuate the 
assignment, Notwithstanding anything else in foe Assignment, however, you will immediately notify and 
instmct foe Telephone Company to effectuate foe. assignment described in this Assignmerit to us when, and. 
only when: (i) foe Franchise Agreement: is terminated or expires; md,(ii) we instruct you to so notify foe 
Telephone Company. If you fail to promptly direct foe Telephone Company to effectuate foe assigrunent 
of foe Numbers and Listings to us, we will direct foe Telephone Conipany to do so. The Telephone
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Company may accept our written direction, the Franchise Agreement or this Assignment as; conclusive 
proof of our exclusive rights in and to the Numbers and .Listmgs upon such tertninatibn or expiration. The 
assignment will become immediately and automaticisilly effective: upon Telephone Company's receipt of 
such notice from you or us. If the Telephone Company requires that you and/or we sign the Telephone 
Company's assignment forms or other documentation at tlie time of teimmation or expiration of the 
Franchise Agreement,, our signature on such forms or documratation on your behalf will effectuate your 
consent and agreement to the assignment. At any time, you and we will perform such acts and and 
deUyer such documents as may be necessary to assist in or accomplish &e assignment described herein 
Upon termination Or expiiation of the Franchise Agreement. The power of attorney conferred uponms 
pursuant to the provisions set forth in this Assignment is a power coupled with an interest and caimot be 
revoked, modified or altered without our consent.

4. Indemnification. You will indemnify and hold us and our affiliates, stockholders, 
directors, officers and representatives (collectively, the 'Tiidemnified Parties”) harmless from and ag^st 
any and all losses, liabilities^ claims, proceedings, demands, damages, judgments, injuries, attorneys' fees, 
costs and expenses that any of the Indemnified Parties incur as a result of any claim-brought against any of 
the Indemnified Parties or any action which any of the Indemnified Parties are named as a party or which 
any of the Indemnified Parties may suffer,, sustain or incur by reason of, or arising out of, your breach of 
any of the terms of any agreement or contract or the; nonpayment of any ddbt you have with the Telephone 
Company.

5. Binding Effect. This Assignment is binding upon and inures to the benefit of the parties 
and their respective successore-in-interest, heirs, and;SucCessors and assigns.

6. Assignment to Control. This Assignment will govern and control over any conflicting 
proyisipnjin any agreement or contract which you may have with the Telephone Coinpany.

7. Attorney's Fees. Etc: In any action or dispute, at law or in equity, that may arise under or 
otherwise relate to this Assignment or the enforcement thereof, the prevailing party will be entitled to 
reimbursement ofits attbmeys' fees, costs and expenses from the non-prevailing party. The tenn “attorneys' 
fees'’ means any and all charges levied by an attorney for his or her services including time charges and 
other reasonable fees including paralegal fees andfegal assistant fees and includes fees eamed in settlement, 
at trial, appeal or in bankruptcy prpceedmgs and/pr in arbifration proceedings;

8. Severability. If any of the provisions of this Assignment or any section or subsection of 
this Assignment is held invalid for any reaspn, the remainder of this Assignment Pr ahy such section or 
subsection will.not be affected, sand will remain in full force and effect in accordance with its terms.

9. Governing Law and Forum. This Asrignment is governed by Florida law. The parties 
will not institute ahy action against any Of the other parties to this Assignment except in the state or federal 
courts of general jurisdiction.in St. Petersburg, Florida, and they irrevocably submit to the jurisdiction of 
such courts and waiveany objection they may have to either the jurisdiction orvenue Of such cPurt

ASSIGNOR; ASSIGNEE:

FRANCinSEE GRAIN & BERRY CAFE, LLG

Name:_
Title;_
Date;_

Name:
Tit}e:_
Date;
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EXHIBIT E TO THE DISCLOSURE DOCUMENT

FORM OF

PRINCIPAL OWNER’S STATEMENT
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PRINCIPAL OWNER STATEMENT

This form must be completed by the Franchisee (‘T,” “ine,” dr “my’-) if I have multiple owners or 
if I, or my ffanchised business, is owned by a business organization (like a corporation, partnership or 
limited liability company). Franchisor is relying, on the tmth and accuracy of this form in awarding the 
Franchise Agreement to me.

Form of Franchisee. l am a (check one):

1. General Partnership □
2. Corporation □
3. Liniited Partnership □
4. Liniited’Liability Company □
5. Other □

Specify

Business Entity: I was incorporated or formed on _, under the laws of
the State of. I have not conducted business under any name other than my corporate, 
limited liabilily company or partnership name and __________________ The following is a list of
all persons who have management rights and powers (e,g,. Officers, managers, partners^ etc.) and their 
positions are listed,below:

Name ofPerson Position(s) Held

Owners. The followiiig list includes the full name and mailing address of each person who is one 
my owners and fully describes the nature of each owner’s interest. Attach additional sheets ifnecessary.

Owner’s Name Address Description of Interest

Grain & Ber^ Gafe, tEC Single/Multi 2019 (non-Reg) FDD vl
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Gbveming DocuniMts. Attached are copies of the documents and contracts governing; the 
ownership, management and other significant aspects of your entity (e.g., articles of incorporation or 
organization, partnership or shareholder agreements, etc,).

This Statement of Principal Owners is current and complete as of.

INDIVIDUALS:

Signature,

Name:; _______ _____________________ . --

Signature_

Name:,

CORPORATION, LIMITED LIABILITY COMPANY OR PARTNERSHIP:

Name,___________________^_________

By:____________________ ^__________

Title:.

qtain & Berry Gafe, LLG Single/Multi 2019 (non-Reg) FDD vl
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EXHIBIT F TO THE DISCLOSURE DOCUMENT

FORM OF

PRINCIPAL OWNERS GUARANTY
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PRINCIPAL OWNER GUARANTY

This Owner Guaranty (to “Guaranty”) must be signed % the principal owners (referred to as 
“yon” for purposes of iMs Guaraiity only) of ^(the “Business-Entity”)
under theA^eement effective as of__________________  (the “Agreement”)
between the Business Entity and GRAIN & BERRY CAFE, LLC (“us,” “our” or“we”).

1. Scone of Guaranty. In consideration of and as an inducement to our signing ^d 
delivering the Agreement, each of you signing this Guaranty personally and unconditionally: (a) guarantee 
to us and our successors and assigns that your Busine^ Entity will punctually pay and perform each and 
every undertaking, agreement and covenantset forth in the Agreement;;and (b) agree to be personally bound 
by, and personally liable.for the breach of^ each and every provision: in the Agreement.

2. Waivers. Each of you waive: (a) acceptance and notice of acceptance by us of your 
obligations'under this Guaranty; (b) notice of demand for payment of any indebtedness or nonperformance 
of any obligations guaranteed by you; (c) protest and notice of default to any party with respect to the 
indebtedness or nonperformance of any obligations guaranteed by you; (d) any ri^t you may have to 
require that an action be brought against the Business Entity or any other person as a condition of your 
liability; (e) all ri^ts to payments and claiips for reimbursement or subrogation which you may have,against 
the Business Entity arising as a result of your execution of and performance under tlus Guaranty; and (f) 
all other notices and legal or equitabledefenses to which you may be entitled in your capacity as gururantors,

3. Consents and Agreements. Each of you consent and agree that: (a) your direct and 
immediate liability under this Guaranty are joint and several; (b) you must render any payment or 
performance required under the Agreement upon demand if the Business Entity fails or reiuseS punctually 
to do so; (c) yoin liability will not be contingent or conditioned upon our pursuit of any remedies against 
the Business Entity or any other person; (d) your liability will not be diminished, relieved or otherwise 
affected by my extension of time, credit or other indulgence which we may from time to time grant to 
Business Entity or to any Other person, including, without limitation, the-acceptance of any partial payment 
or peifonnanCe or the compromise or release of any claims and no such indulgence will in any way modify 
or amend to Guaranty; and (e) this Guaranty ^^l continue and is irrevocable during the term: of the 
Agreement and, if required by the Agreement, after its termination or expiration.

4. Enforcement Costs. If we are required to enforce to Guaranty in any judicial Or 
arbitration proceeding or any appeals, you must reimburse us for our enforcement Costs. Enforcement costs: 
include:reasonable accountants’, attorneys’, attorney’s assistants’, arbitrators’ and expert witness fees, costs 
of investigation and proof of facts, court costs, arbitration filing fees, other litigation expenses and travel 
and Uving. expenses, whether incurred prior to, in preparation for, or m contemplation of the filing of any 
written demand, claim, action, hearing or proceeding to enforce this Guaranty.

5. Effectiveness. Your obligations under this Guaranty are effective on the Agreement Date, 
regardless of the,actual;date of signature. Terms not otherwise defined in to Giiaranty have the meanings 
as defined in the Agreement. This Guaranty is governed by Florida law and we may enforce our rights 
regarding it in the?courts of St, Petersburg,,Florida, Each of you irreyocably submits to the jurisdiction and 
venuciof such courts.

Each of you now si^ andrieliver this Guaranty effective as of the date of the Agreement regardless 
of the actual date of signature.

Grain & Beny Cafe, liG Smgle/Multi 2019 (non-Reg) FDD vl
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PERCENTAGE OF OWNERSHIP 
INTEREST IN BUSINESS ENTITY

GUARANTORS

Naifle:

Name:

Name:

Name:_
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EXHIBIT G TO THE DISCLOSURE DOCUIHENT

FORMS OF 

GENERAL RELEASE

(SUCCESSOR FRANCHISE, ASSIGNMENT AND TRANSFER)
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RELEASE AND AGREEMENT NOT TO SUE r- RENEWAL 

THIS RELEASE AND AGREEMENT NOT T0 SUE 0‘Release”) is given by.
and all of its predecessors, parent company; affiliates, owners, officers, employees, legal 

representatives and agents, directors, successors and assigns, and their employees, owners, officers, directors, 
heirs, beneficiaries; executors and administrators (individually and collectively, “Releasor”) to GRAIN & 
BERRY CAFE, LLC, and their predecessors, agents, affiliates,, subsidiaries, parents, legal representatives, 
agents, successors, assigns, heirs, beneficiaries^ executors and administrators (individually and collectively, 
"Released Parties").

Releasor is a party to that certain.
Agreement^^). Releasor'seeks to enter into a successor.

. Agreement: dated, effective. (the "Prior
.Agreement (the "Successor

Agreement") pursuant to the tenns for closing under the Prior Agreement. The Prior Agreement requires 
Releasor to provide this release to Released Parties as.a condition to entering into;the Successor Agreement. For 
good and valuable consideration, receipt and sufficiency of which are hereby acknowledged. Releasor hereby 
agrees.as follows:

1. Effective on the date of this; Release, and subject to tire exceptions set forth in Paiagraph 5 below, 
Releasor forever releases and discharges Released Parties fiom and agrees not to file or prosecute any litigation 
or arbitration for any and all claims, causes of action,, suits, debts, agreements, promises, damages, losses, liens, 
demands, controversies, liabilities, contractual rights and/or obligations, of whatever nature or kind, in law or in 
equity, knowi or unknown, suspected or unsuspected, fixed or contingent, past or present, which Releasor now 
has, bolds; claims to have claims to own, or claims to hold, or ever had claimed to have, claimed to hold, or 
claimed to own, against Released Parties, including, without limitation, anything arising put of that certain 
relationship under which Releasor was sold training, products or services to enable Releasor to operate or'begin
a business of operating a , [insert either Franchise, Area
Development] business,, the business relationship between Released Parties and Releasor and any other 
relationships tetween Releasor and Released Parties; except Released Parties’ obligations under the: Successor 
Agreenient dated effectiveto which this release is an E^ibit. Subject to the 
foregoing, this Release is, intended by the parties to be unqualifiedly general in scope and effect and effective 
for: (a).any and all claims and obhgations, including those of which Releasor is not now aware; and (b).all claiins 
Releasor has firom anything which has.happened up to now. You agree that we have theright to inj unctive relief 
for, and you agree to entry of injunction dismissing any claims or counterclaims you may bring in contradiction 
to or breach of thus release and covenaht not to sue.

Each, party acknowledges that there is^a risk that, subsequent to the execution of this Release, it will discover, 
inOur or suffer claims which are unknown or unanticipated at the time this Release is executed, including without 
limitation, unknown or unanticipated claims which arose fi-om, are based Upon, or are related to the Franchise 
Agreement or any otiier agreement with Released Parties or some part or aspect thereof, which if known by it 
on the: date this Release is being executed may have materially affected its decision to execute this Release. 
Each party acknowledges ^da^ees that it is assuming the risk of such unknown and unanticipated claims and 
agrees that its release contained in this Release?appiies thereto.

By affixing their signatures to this Release, the parties acknowledge that they have carefully read and fully 
understand the provisions of this Release and that their release of such claims is knowing and voluntary. The 
parties acknowledge that they have had a reasonable opportunity to consult with an attorney prior to executing 
this Release, and that they have: executed this Release Voluntarily, Each party represents that it doe snot rely 
and has not relied upon any representation or statement made by any of the Released . Parties, or any of their 
representatives witii regard to the subject matter, basis Or effect of this Release.

2. Govenant Not to Sue. The parties covenant and agree for themselves anti for their assigns, heirs, 
representatives, agents, family'members, anti all other persons acting on ttieir behalf or claiming under them 
(collectively, the “Covenantors”) not to bring or allow to be brought on behalf of any Covenantor, any action.
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cause of action, s\iit or other proceeding of any kind, which has s^crued or which niay eyer accrue, whether 
based in the Constitution, common law or statute, contract, tort, or in equi^, for the actual or puriitive damages 
or other relief, against one another arising out of, resulting frOmi or in any manner related to the matters released 
under this Release. The Released Parties acknowledge that this Release shall be a complete defense to any claim 
released under this Release and hereby consent to the entry of a temporary or permanent injunction to end the 
assertion of any such claim.

3. Releasor is bound by this Release. Releasor finely and voluntarily gives this,Release to Released Parties 
for good and valuable consideration and Releaspr and Released parties acknowledge itsreceipt and suHiciency. 
Releasor is giving up its right to sue and promises not to litigate certain claims xmder this Agreement. The 
parties are executing this Release after mdepradent investigation and without fraud, duress, or undue influence

4. For the purpose of implementing a frill and complete release and discharge of all known and unknown 
Claims, Releaspr expressly acknowledges that this Release is intended to include and does include in its effect, 
without liiriitations, any and all rights which Releasor does not know or suspect to exist in Releasor’s favor, as 
of the date of execution of this Release and that this Release expressly proyideS for the extinguishment of all 
such claims, including but not limited to, any and all tights pr claims imder any applicable federal, state or local 
statute, regulation or common law,

5. Releasor expressly acknowledges that if Releaspr is located in California or is a resident of California, 
it has been fully advised by its attorney of the confehtsi of Section 1'542 of the Civil Code of California, and that 
that sectionand the benefits thereof are hereby expressly waived. Section 1542 reads as follows:

Section 1542. (General Release—Claims Extinguished.) A general release does not extend to claiins which the 
creditor does nPt know or Suspect to.exist in his or her fiivor at the timeof executing the release. Which if known 
by him or her must have materially affected his or her settlement With the debtor.

Notwithstanding the provisions of Section 1542, and for the purpose of hnplemenfing a full and complete release 
and discharge of Claims, the Parties expressly acknowledge that this Agreement is intended to include in its 
effect,, without limitations, all Claims which the Parties do not know or suspect to exist in,their favor at the time 
of execution hereof, and that the settlement agreed upon contemplates the extinguishment of any and all such 
Claims.

6. Releasor represents and warrants to Released Parties that Releasor has not assigned or transferred to any 
other person any claim or tight Releasor had; or now has relating to or against the Released Parties.

7. Releasor acknowledges and agrees that if Releasor violates this Release, Releasor will cause the 
Released Parties immediate economic harm in the form of the Released Parties’ time, economic disruption and, 
attorneys’ fees in responding to any such lawsuit or claim released hereunder. Accordingly, should Releasor 
file suit or counterclaim (in htigatibh or arbitration) or threaten any of the same. Releasor will immediately, 
upon demand from Released Parties, pay to Released Parties. $25,000 as partial, but not full accord and 
satisfaction of such expenses incurred or likely to be incurred by them in eyaluating and responding to such 
claims or threatened claims. Such liquidated damages Will not preclude or be in lieu of any other actual or 
consequential damages, or attorneys’ fees bore by Releasor hereunder or as a breach hereof

8. In this Release, each pronoun includes the singular and plural as'the context may require.

9. This Release.is governed by Florida law or [ ]^law (if box checked].
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This Release is effective . notwithstanding the actual date of signatures;

IN AVITNESS WHEREOF, the undersigned Releasor executes this Release:

By:_
Name:
Title:_
Date:
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RELE  ASE AND AGREEMENT NOT TO SUE - ASSIGNMENT 

TfflS RELEASE AND AGREEMENT NOT TO SUE (“Release”) is given by ^
.and all of its predecessors, parent company, affiliates, owners, officers, employees, legal 

representatives and ^ents, directors; successors and assigns, and their etnployees, owners, officers, directors, 
beiis, beneficiaries, executors and ,a<toiinistra:tors (individually and collectively, “Releasor”) to GRAIN & 
BERR^Y CAFE, LLC, and their predecessors, agents, affiliates, subsidiaries, parents, legal representatives, 
agents, successors, assigns, heirs, beneficiaries, executors and administrators (individually and collectively, 
"Released Parties ")

Releasor is a party to that certain. Agreement dated effective. (the "Prior
Agreement"), Releasor seeks to, pursuant to the terms of the Prior Agreement; transfer its rights under the Prior 
Agreement to(“Transferee”). As a .result of such transaction 
(the “Transfer”), Releasor and Transferee will engage in a transaction that constitutes a “transfer” under the 
terms of the Prior Agreement. The Prior Agreement requires Franchisee to provide this release to Released 
Parties as.a condition to entering into the Transfer, For good and valuable Consideration, receipt and riifficiency 
of which are hereby acknowledged. Releasor hereby agrees as follows:

1. Effective on the date of this Release, and subject to the exceptions set forth in. Paragraph 5 below. 
Releasor forever releases and discharges, Released Parties ffOm and agrees not to file or prosecute any litigation 
Or arbitration for any and aU Claims, Causes of action, suits, debts, agreements, promises, damages, losses, liens, 
demands, controversies, liabilities, contractual rights and/or obligations, of whatever nature or kind, in law or in 
equity, known or unknown, suspected or unsuspected, fixed or contingent, past or present, which Releasor iiow 
has, holds, claims to have claims to own, or claims to hold or ever had, claimed to have, claimed to hold or 
claimed to own, against Released Parties^ including without limitation, anything arising out of that certain Prior 
Agreement, the relationship under which Releasor was sold training, products or services to enable it to operate 
or begin a business of operating a[insert either Franchise; Area Development] 
business, the business relationship between Released Parties and Releasor and any other relationships between 
Releasor and Released Parties; except Released Parties’ obligations under the to which this release is an Exhibit 
This Release is intended by the parties' agreemeiits effectuating the Transfer. Subject to the foregoing, this 
release is mtended by the parties to be unqualifiedly general in scope and effect and effective for: (a) any and all 
claims and obligations, including those of which Releasor is not nOw aware; and (b) all claims,Releasor has fi-om 
anything which haSihappenedup.to iiOWi YOu agree that we have the right to injunctive relief for, and you agree 
to entry of mjrmction dismissing any claims or counterclaims you may bring in contradiction to or breach of tins 
release and covenant not to sue.

Each party acknowledges that there is a risk that, subsequent to the execution of this Release, it will discover- 
incur or suffer claims which are unknown or rmanticipated at the time this Release is executed, includiiig Without 
limitation, unknown or unanticipated claims which arose fi-om, are baSed upon. Or are related to the Franchise 
Agreement or any other agreement with Released Parties or some part Or aspect thereof which if known by it 
on the date this Release is being executed may haye materially affected its decision to execute this Release. 
Each party acknowledges and agrees that it is assuiriing the risk of such unknown and unanticipated claims and 
agrees that its release contamed m this Release applies thereto.

By affixing their sigiiatures to this Release, the parties acknowledge that they have carefully read and folly 
understand the provisions of this Release and that their release of such claims is knowing and voluntary. The 
parties acknowledge that they have had a reasonable opportunity to consult with an attomey prior to-executing 
this Release, and that they have executed this Release voluntarily. Each party represents tiiat it does not rely 
and has not relied upon any representation or statement made by any of the Released Parties, or any of their 
representatives with regard to the subject niatteri basis Or effect Of this. Release.

2. Covenant Not to Sue. The parties covenant and agree for themselves and for their assigns, heirs, 
representatives, agents, family members, and all other persons acting on their behalf or claiming under them
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(collectively^ the “Covenantors”) not to bring or allow to be brought on behalf of any Covenantor, any action, 
cause of .action, suit or other proceeding of any kind, which has accrued or whibh may ever accrue, whether 
based in the Constitution, common law or statute, contract, tort, or in equity, for the actual or punitive damages 
or other relief, against one another arising out of, resulting from, or in any manner related to the matters,released 
under this Release: The Released Parties acknowledge that this Release shall be a complete defense to any claim 
released under this Release md( hereby consent to the entry of a temporary or permanent injunction to end the 
assertion of any such claim.

3. Releasor is .bound by this Release. Releasor freely and voluntarily gives this Release to Released Parties 
for good and valuable consideration and Releasor and Released p^es acknowledge its receipt and sufficiency. 
Releasor is giving up its right to sue promises not to litigate certain claims under tiiis Agreement. The 
parties are executing this License after independent investigation and without fraud, duress, or undue'influence

4. For the purpose of implementing a full and complete release and discharge of all such known and 
unknown claims, R^eleasor expressly acknowledges that this Release is intended to include and does include in 
its effect, without limitations, any and.aft rights and claims except Released Parties’, which Franchisee does not 
know or suspect to exist in Releasor’s favor, as of the date of execution of this Release and that this Release 
expressly provides for the extinguishment of all such clainis, including but not limited to, any and £ill rights or 
claims under any appUcable federal, state or local statute, regulation or common law.

5. Releasor eicpressly acknowledges that if Releasor is loca:ted in California or is a resident of California, 
it has been fully advisedby its attorney of the contents of Section 1542 of the CivilCode of California, and that 
that section and the benefits theieofare hereby expressly waived. Section 1542 reads as follows:

Section 1542. (General Release-Claims Extinguished.) A general release does not extend to claims which the 
creditor dobs not know or suspect to exist in his or her favor at the time of executing the release^ which if known 
by him or her. must have materially affected his or her settlement with the debtor.

Notwithstanding,  the provisions of Section 1542, and for the purpose of implementing a full and complete release 
and discharge of Claims, the Parties expressly acknowledge that this Agreement is intended to include m its 
effect, without limitations, all Claims which tiie Parties do hot know or suspect to exist in their favor at the time 
of execution hereof, and that the settlement agreed upon contemplates the extinguishment of any and all such 
Claims.

6. Releasor represents and warrants to Released Parties that Releasor has not assigned or transferred to any 
other person any claim .or fight Releasor had or now has relating to or againsf the Released Parties,

7. Releasor acknowledges and agrees that if Releasor violates this Release, Releasor will Cause the 
Released Parties immediate economic,harm in the form of the Released Parties’ time, economic disruptibn and 
attorneys’ fees in responding to any such lawsuit or claiin released hereunder. Accordingly , should Releasor 
file suit or counterclaim (in litigation or arbitration) or threaten any of the same. Releasor will immediately, 
upon demand froin Released Parties, pay to Released Partibs $25iOOO as partial, but not full accord and 
satisfaction of such expenses meurred or likely to be ineurred by them in evaluating and responding to such 
Claims of threatened claims. Such liquidated damages will not preclude or be in lieu of any other actual or 
consequential damages, or attorneys’ fees bore by Releasor hereimder or as a breach hereof

8. In this Release, each pronoun includes the singular and plural, as the context may require.

9. This Release is governed by Florida law or [ ]law (if box checked] .

G-5
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Thiis Rdease iseffective . notwithstanding the actual date of signatures.

IN WITNESS WHEREOF, the: undersigned Releasor executes this Rel^e:

By:_
Name:
Title:

Grain & Beny Cafe, LLC SingiyMiilti'2019 (non-Reg) FDD vi
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EXHIBIT H TO THE DISCLOSURE DOCUMENT

FORMOF

ELECTRONIC FUNDS TRANSFER AGREEMENT
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ELEGTRONIG FUNDS TRANSFER
AUTHORIZATION TO HONOR GHARGES DRAWN BY AND PAYABLE TO 

GRAIN & BERRY GAFE, LLG/PAYEE

BANK. NAME AGCOUNT # ABA# FEIN

The undersigned Depositor hereby authori^s and requests the Depository designated below to honor and 
to charge to the: following designated account, checks, and electronic debits (Collectively, “debits”) drawn 
on such account which are payable to the above named Payee. It is agreed that Depository’s rights with 
respect, to each such debit shall be the same as if it were a check drawn and signed by the* Depositor. K is 
further agreed that if any such debit is not honored, whether with or without cause-and whether 
intentionally or inadvertently. Depositor shall be under no liabiUly whatsoeven This authorization shall 
continue in force untilDepository and Payee haye received at least thirty (30) days written notification 
fi-om Depositor of its termination.

The Depositor agrees with respect to any action taken piirsiiant to the above authorization:

(1) To indemnify the Depository and hold it harmless fi-om any loss it may suffer resulting from or in 
cormection with any debit, including, Mthout limitation^ exwutidti and issuance of any check, draft or 
order, whether or not gemiine, purporting to be authorized or executed by the Payee and received by the 
Depository in tire regular course of'business for the purpose of payment, including;any costs or expenses 
reasonably incurred in cormection therewith.

(2) To, indemnify Payee and the.Deposrtory for any loss; arising in theieyent that ariy such debitshall 
be dishonored, whether with or without cause and whether intentionally or madyertently.

(3) To defend at Depositor’s own cost and expense any action which might be brought by a,depositor 
or any other persons because of any actions taken by the Depository or Payee pursuant to the foregoing 
request and authorization, or in any marmer arising by reason of the Depository’s or Payee’s participation 
therein.

Name of Depository 

Name of Depositdr:_

Desigiated Bank Acct.:_
(Please attach one voided check for the aboye account)

Gr^ &Berry Gafe, LLCiSingle/Multi 2019 (non-Reg) FDD vl
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Business Location;,. 

Business #:______

For infpnnatipn call:. 

Address:_________

Phpnev#:_ 

Fax #•__

Name of Franchisee/Depositor (please print)

Signature and Title of Authorized Representative

Date:
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EXHIBIT I TO THE DISCLOSURE DOCUMENT

FORM OF
CONFIDENTIALITV, NON-SOLICITATION AND NON-COMPETITION

AGREEMENT
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CONFIDENTIALITY, NON-SOLICITATION 
AND NON-COMPETITION AGREEMENT

Tins CONnDENTIALITY, NONrSOLIGITATION AND NON-COMPETITION 
AGREEMENT (this “Agreement”) is effective as of ,, between

(“we,” “us,” “our” or “Franchisee”) and___________
(“you” or “your”), an employee or independent contractor of ours.

BACKGROUND INFORMATION:

We have entered into a Franchise Agreement (the “Franchise Agfeemenf’) with GRAIN & 
BERRY CAFE, LLG,, a Florida limited liability company (the ‘Tranchiisor”) to operate a Grain & Berry^M
Restaurant at_______________________ ________(the “Site”). The Grain & Berry™ Restaurant
specializes mproViding Grain & Berry™ Restaurants and programs formulated for services and is operated 
pursuant to formats, specifications, standards inethods and procedures prescribed or approved by the 
Franchisor (the “System”). We possess or have access to certain confidential information relating to the 
System; including the operations manuals; other proprietary inaterials; workout ahd training programs, the 
sdes and marketing techniques used, knowledge of and experience in developing and operating a Grain.& 
Berry™ Restaiirant; custoiner. information; knowledge of specifications for and suppliers of certain goods, 
products, services, and supplies lised by or related to the System, certain of which the Franchisor licenses 
to us or which are developed by us under the Franchise Agreement but are owned by the Franchisor (the 
“Confidential Information”).

You understand that the System and Confidential Information are the Franchisor’s proprietary, 
trade secrets ^d are confidential., You acknowledge that we and the Franchisor have provid^ you with 
specialized and extensive training regarding the Grain & .Berry'^ Restaurant and that we have developed 
extensive customer goodwill. We have an obligation under Our Franchise Agreement to maintain the 
Confidential Information as secret and confidential. You represent to us and the Franchisor that you have 
other skills that you can utilize if, for any reason, your relationship AVith us ends.,

OPERATIVE TERMS:

Accordingly, you and we agree as follows:

1. Confidentiality. You will (a) not use the Confidential Information in any other business 
or capacity; (b) maintain the absolute confidentiality of the Confidential Information during and after the 
term of Ae Franchise Agreement and your employment by, or association with, usj (c) not make 
unauthorized copies of any portion of ftie Confidential Information disclosed in written form; and (d) 
comply with all procedures we prescribe from time to time to prevent unauthorized use or disclosure of the 
Confidential Information.

2. Competitive Restrictions. During the time that you are:associated with us, asran employee 
or independent contractor and for 2 years afterwards^ unless we and the Franchisor otherwise permit in 
writing and except on our behalf, you will not:

(a) have any direct or indirect interest (e.g.. through a spouse or child) as a disclosed 
or beneficial owner, investor, partner, director, officer, employee, consultant, member, manager, 
representative or agent Or in any other ca;paci1y m .any business or facility owning, operating, 
managing, or granting franchises of licenses to others to do so, or in any business (other than a 
Grain & Berry™ Restaurant operated imder a franchise agreement with Franchisor) (a 
“Competitive Business”) operating:

(i) at the Site;

Grain & Be^ Cafe, LLC Single/Multi 2019 (non-Reg),TOD vl



(ii) within 25 miles of the Site; or

(iii) within 25 miles of any other Grain & BerryTM Restaurant in operation or 
Under construction on the later of the effective date of the termination or expiration of your 
employment or the date on which you comply with such restrictions (see Section 5 below).

(b) recruit or hire any employee of purs, of the Franchisor^ of pur dr its affiliates, or of 
any of the Franchisor’s franchisees or licensees; and

(c) oh behailf of yourself or any other person, or in any capacity associated with any 
Other person or entity, solicit, divert, take away, or interfere with any of the business, customers, 
vendors, suppliers, franchisees or cPnteacfors of ours dr the Franchisor, Pur dr its affiliatesfor any 
of its franchisees as may exist during the term of this Agreement dr thereafter;

3; Severability and Substitution. You acknowledge and agree that these competitive 
restrictions will not umeasonably deprive ydu of ypur ability to earn a living or engage other business 
activities. Ydu and we agree that: (a) the time period, geographic area, and scope of the competitive 
restrictions contained in this Agreement are reasonably necessary to protect our Idealized efforts and the 
Franchisor’s efforts.to develop Grain & Berry™ Restaurants throughout the U.S.;.and (b) toithe extent that 
any pdrtion df this Agreement is deemed unenforceable by virtue of its scope, area, activity, or duration, 
butmay be made enforceablehy modifyiiig any or all thereof; this Agreement w^l be enforced to the fullest 
extent permissible under the laws dr public policies df the jmisdiction in which enforcement is sought, and 
such modified provision will be enforced to the fullest extent.

4. Extension of Time Period. The time period during which you are to refiain from any df 
the activities listed in this Agreement wUl be automatically extended by any length of time during which 
you or atiy of your affiliates, successors of assigns arC in breach of any provision of this Agreement. This 
Agreement wUl continue through the duratidn of the extended time periods.

5 ; Suspension of Compensation. We will not be required to pay any other coinpensatidn to
ydu during any period of time in which you are in breach of this Agreement. Upon such breach,,,you forfeit 
payment pf such amounts without lirnitation on any other remedies available to us for redress,

6. No Defense or Setoff. You must not assert, by way of defense dr setoff, any alleged breach 
or damage caused by you if we must enforce this Agreementragainst you-

7. Ininhctive Relief. You and we agree that the breach of this Agreement will result in 
irreparable harm to us and the Franchisor, and that no monetary award Can fully eprnpensate us dr the 
Franchisor if you violate it. Thus,, if you breach this Agreement, you agree that we. will be entitled to an 
injunction restraining you frpm any fiirther breach: Such injunctive relief may be dbtained without bond, if 
determined permissible by a court df competent jurisdiction, but upon due notice, in addition to such other 
and fiirther remedies of relief as may be available to us or the Franchisor at equity or law.

8 . Relationship. This Agreement governs only certain aspects df your relationship with us.
The terms and conditions of yoiu employment or provision of services for us remain the,same as they have 
been prior to the date of this Agreeinent, or as established afterwards. By entering into this Agreement, 
neither you npr we are committing to erripldy dr engage the other, or to work for the other for any period 
of time or under any hew Pr different terms and epnditions; If you are an employee^ this Agreement does 
not change your status as “at will.”

9. Miscellaneous.

(a) Complete Agreement: This Agreement contains thecomplete agreement between
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the parties concemiiig this subject inattCT. This Agreement supersedes any prior or 
contemporaneous agreement, representation^ or understanding. Oral or writt^ between them. The 
continued relationship between the parties described in this Agreement constitutes full and 
sufficient consideration for the binding commitment of the parties to this Agre^ent.

(b) Waiver and Amendment: A waiver or amendment of this Agreement, or any 
provision of it, will be yalid and effective only if it is in writing and signed by all parties or the 
party waiving such provisiom No waivCT of any tetm-of this Agreement wiU operate as; a waiver of 
any other term of this Agreement or of that same term at any other time.

(c) Rights CumulatiVe;,No right or remedy available to any party is exclusive of any 
other remedy. Each and every remedy vvdll be cumulative to aiiy other remedy given under this 
Agreement, or otherwisedegally existing upon the occurrence of a breachof this Agreement.

10. Certain Definitions: As used throughout this Agreement, the following terms have the 
following meanings;

(a) The term “Competitive Business” means any business or facility owning. 
Operating or managing or granting flunchiSCs or licenses to othersTo do so, any store onfacility that 
features Grain & Beny'rM Restaurants, ofifering Acai bowls, Pitaya bowls, SpiruUna bowls. Kale 
bowls, smoothies, fresh juices, cold-pressed juice bottles, toast with toppings, coffee products, and 
other pre-packaged food and drink products or any other products or services or related products 
and accessories that are the same or similar to theProdiicts and Services offered by Grain & Berry™ 
Restauimts (other than a Grain & Berry™ Restaurant under a fianchise agreement with us). A 
Competitive Business also includes any business acting as an Ar^ Representative, franchise 
broker, business broker, franchise seller. Area Representative or the like for any business 
franchising or licensing Competitive Businesses other than us.

(b) The term “person” means any corporation, professional corporation or 
association, partnership (limited or general), joint venture, trust, association or other entity or 
enterprise or any naturd person.

(c) The term “affiliate” means^ with respect to ahy person, any other person that 
directly, mdirectiy, or through one or more intermediaries, controls' is controlled by or is under 
common control with,, such person, and includes any subsidiaries or other entities that are 
beneficially ovraed by such person, or its affiliates.

(d) The term ‘‘attorney’sTees” nieans any and all charges levied by an attorney for his 
services, includmg time charges, e^^enses and other reasonable fees including paralegal fees and 
legal assistant fees, and includes fees earned in settlement, at trial, on appeal or in bankruptcy 
proceedings.

11. Attorneys- Fees. In any action or dispute, at law or in equity, that may arise under or 
otherwise relate to this Agreement, the prevailmg par^ will be entitled to. full reirtibursetnent of its;litigaition 
or arbitration expenses from the,other party. Litigation or arbitration expenses includeattomeys’ fees, costSj 
arbitration fees, expert witness fees and other related expensesi including paralegal fees, travel and lodging 
expenses and court and arbitration filing costs. Reimbursement is due within 30 days of written notice after 
determination.

12. Governing Law. This Agreement is governed by the law of the state where the Grain & 
Berry™ Restaurant is located.

13. Third Party Beneficiary. The parties understand and acknowledge that the Franchisor is 
a third-party benefitiary of the terms of this Agreement and^ at its option, rnay enforce the provisions of
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this Agreement against you. Your obligations under this Agreement vyoll continue for the benefit of our and 
the Franchisor’s successors and assigns.

14. SnrvivaL The provisions of this Agreement survive any termination of the Franchise 
Agreement or the ielationship between you and us.

15. Background Information. The background information is true and correct ^d is 
incorporated into this AgfeCmrat. This Agreement wdl be interpreted with reference to the background 
information.

Intending to be bouiid, the parties sign below:

THE “FRANGHISEE”: “YOU”:

By:_
Name:_
Its:__
Date:

Name:,
Date:
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EXHIBIT A
TO CONFIDENTIALITY, NON-SOLICITATION 

AND NON-COMPETITION AGREEMENT

If you are located in the state of Georgia, Section 2(a)(iii) Of the Confidentijiiity, Non-Solicitation 
and NOnTCpmpetition Agreement will hot apply to you.

THE “FRANCHISEE”: “YOU”:

,By:_
Name:_
Its:__
Date:

Name:_
Date:
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TABLE OF CONTENTS OF OPERATING MANUAL
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EXHIBIT K TO THE DISCLOSURE DOCUMENT

LIST OF GRAIN & BERRYtm RESTAURANT FRANCHISEES
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LIST OF GRAIN & BERRY™ RESTAURANT FRANCHISEES 
AS OF DECEMBER 31,2018

FLORTOA
Maggie and Jamie Keefer Southernmost Acai, LLC
11622 Countryway Blvd. 2722 N. Roosevelt Blvd.
Tampa, FL 33626 Key West, FL 33040
(8131 818-2929 f5861 337-2682

FRANCHISEES THAT HAVE SIGNED FRANCHISE AGREEMENTS 
BUT ARE NOT YET OPEN AS OF DECEMBER 31,2018

FLORIDA
Dr. Scott Upright Dr, Scott Upright
New Tampa Location Land 0 Lakes Location
3181 Barbour Trail 3181 Barbour Trail
Odessa, FL 33556 Odessa, FL 33556
(989) 737-8232 (989) 737-8232
Dr. Scott Upright Dr, Scott Upright
Wesley Chapel Location Gainesvillfe Location
3181 Barbour Trail 3181 Barbour'Trail
Odessa, FL 33556 Odessa, EL 33556
(989)737-8232 (989) 737-8232
Jmnie and Maggie Keefer Dr. Roger Hector and Timothy Adams
Trinity Location Downtown Tampa Location
2986 Long Bow Way 40l4W.EmpedradoSt.
Odessa, FL 33556 Tampa, FL 33629
(813) 546-7913 (813) 281-1011
Allen Gabiid Turner and RobertaLyn Collier Dr. Scott Upright
Maitland Location CarrollWood Location
14701 Evans Ranch Rd. 3181 Barbour Trail
Lakeland, FL 33809 Odessa, FL 33556
(417) 251-1891 (989.) 737-8232
Chris and Brandy McAdams Dr; Roger Hector and Timothy Adams
Brandon Location South Tampa Location
12818 Dupont Circld, #B5A 4014 Wr. Empedrado St.
Tampa, FL 33626 Tampa, FL 33629
(813)690-1390 (813) 281-1011

LIST OF GRAIN & BERRY™ RESTAURANTS - COMPM^ OWNED LOCATIONS
AS OF DECEMBER 31, 2018:

Each of the bdow ^.^iliate/company owned locations.
FLORIDA

Acai Group, LLC Acai Groupj LLC
33840USHwy 19N. 2784 E. Fowler Ayenue
Palm HarborvI^ 34684 Tampa, FL 33612
(727) 771-7794 (813)631-0676
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tiST OF GRAIN & BERRY^m RESTAURANT FRANCHISEES 
AS'OF AUGUST 21,2019

FLORIDA
Maggie and Jamie Keefer Southernmost Acai, LLC
11622 Gountryway Blvd, 2722 N. Roosevelt Blvd
Tampa, FL 33626 Key West, FL 33040
(813) 818-2929 (586) 337-2682

FRANCHISEES THAT HAVE SIGNED FRANCHISE AGREEMENTS 
BUT ARE NOT YET OPEN AS OF AUGUST'21, 2019

FLORIDA
Maggie and Janiie Keefer Southernmost Acai, LLC
2986 Long Bow Way 2722 N. Roosevelt Blvd
Odessa, FL 33556 Key West, FL 33040
(727) 207-3474 (586) 337-2682
Dr. Scott Upright Dr. Scott Upright:
Land 0 Lakes Location Wesley Chapel Location
3181 Barbour Trail 3181 Barbour Trail
Odessa, FL 33556 Odessa, FL 33556
(989)737-8232 (989) 737-8232
Dr. Scott Upright Jamie and Maggie Keefer
Gainesville Location Trinity Location
3181 Barbour Trail 2986 Long Bow Way
Odessa, FL 33556 Odessa, FL 33556
(989) 737-8232, (813) 546-7913
Di\ Roger Hector and Timothy Adams Allen Gabriel Turner and Roberta Lyn Collier
Downtbvm Tampa Location Maitland.Location
4014 W. Empedrado St. 14701 Evans Ranch Rd.
Tampa, FL 33629 Lakeland, FL 33809
(813)281-1011 (417)251-1891
Davis and Amy Suggs Davisand.AmySuggs
Ocoee Locaition Hamlin, FL Location
12627 Langstaff Drive 12627 Langstaff Drive
Windermere, FL 34786 Windermere, FL 34786
(407)235-4383 (407).235-4383
TolgaErgul
Riverview Location
1395BrickellAve;, #800
Miami,. FL 33131
55 2198467-0853
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EXHIBIT L TO THE DISCLOSURE DOCUMENT

LIST OF GRAIN & BERRY^m RESTAURANTS WHO HAVE LEFT THE SYSTEM
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LIST OF GRAIN & BERRY™ RESTAURANTS 
FRANCfflSEES WHO HAVE LEFT THE SYSTEM 

AS OF DECEMBER 31,,2018

If you buy this.franchise, your contact information may be disclosed to other buyers whileryou are part of 
and whenryou leave: the System.
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EXHIfirr M to THE DISCLOSURE DOCUMENT

LIST OF

STATE agencies/agents FOR SERVICE OF PROCESS

Our registered agent in theState of Florida is:

Acai group, LLC
33840 US Highway 19 N.

Palm,Harbor, Florida 34684
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STATE AGENCY PROCESS, IF DIFFERENT

California California Department of Business OverSi^t 
Los Angeles
320 West 4* Street
Suite 750
Los Angeles, CaLfomia 90013

Sacranento
1515 K Street, South
Suite 200
Sacramento, California 95813-4052

San Diego
1350 Front Street
San Diego, California 92101

San Francisco
One Sansome Street, Suite 600
San Francisco, California,94104

Hawaii Business Registration Division
Securities Compliance Branch
Department of Commerce and Consumer 
Affairs
P.O. Box 40
Honolulu, Hawaii 96810

Comniissioner of SeCiirities 
Department , of Commerce and 
Consumer Affairs
Business Registration, Division 
Securities Compliance Branch
335 Merchant Street, Room 203 
Honolulu, Hawaii 96813

Illinois FranCliise Division
Office of Attorney General
500 South Second Street
Springfield, Illinois 62706

Indiana Franchise Section
Indiana Securities Division
Secretary of State, Room E-H1
302 W. Washington Street 
Indianapolis,;indiana 46204

Administrative Office of the
Secretary of State
201 State House
Indianapolis, Indiana 46204

Maryland Office of Attorney General
Securities Division
200 St. Paul Place
Baltimore,.MarvIand;21202-2021

Maryland Securities Commissioner 
200 St. Paul Place
Baltimore, Maryland 21202-2021

Florida Consumer Protection Division
Antitrust and Franchise Unit
Florida Department.of Attorney General
670 G. Mermen Williams Building
525 West. Oftawa
Lansing, Florida 48933

Minnesota Minnesota Department of Commerce 
Commissioner of Commerce
85 7^ Place, Suite 280
St., Paul, Minnesota 55101-3165
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STATE AGENCY PROCESS, IF DIFFERENT
New York NYS Department of Law

Inyestpr Protection Bureau
28 Liberty Street;, 21®* Floor,
New York, New York 10005

Nevv York Department of State
One Commercial Plaza
99 Washington Avenue^ 6* Floor 
Albany, New York 12231

North Dakota Office of Securities Commissioner
Fifth Flopr
600 East Boiilevard
Bisniarck, North Dakota 5,8505

-Oregon Department of Insurance and Finance 
Corporate Securities Section
Labor and Industries Building
Salem, Oregon 97310

Rhode Island Division of Securities
1511 Pontiac Avenue
John 0. Pastore Complex-Bldg. 69-1
Cranston, RI 02920

1

South Dakota South Dakota Division of Insurance
Securities Regulation
124 S. Euclid, Suite 104
Pierre, SD 57501

Virginia Ronald W. Thomas, Administrator
State Corporation Commission
Division of Securities and
Retail Franchising
13O0 EastiMain Street, 9th Floor
Richmond, Virginia 23219

Clerk
State Corporation Commission
1300 East MainStreet
Richmond, Vir^a 23219

Washington Washington Department of Financial 
Institutions
Securities Division
150 Israel,Road SW
Tumwater, WA 98501

Wisconsin ! Securities and Franchise
Registration
Division of Secmities
Fourth Floor
345 W. Washington Avenue
Madison, Wisconsin 53703
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EXfflBIT N TO THE DISCLOSURE DOCUMENT

FRANCHISE COMPLIANCE CERTIHCATE
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FORM OF FR ANCHISE COMPLIANCE CERTIFICATION

The purpose of this Certification is to detennine whether any statements or protnises were;made to 
you that we have not authorized jmd that, may be untrue, inaccurate or niisleading. Please review each of 
the fQllo>ymg questions and statements carefblly and provide honest and complete responses to each.

1.

2.

3.

I had my first face-to-face iheeting with your representative on:

Have you received and personally reviewed our Franchise Agreement ^d any attachments to it?

Yes _____ , No ______

Dp you understand all of the information contained in our Franchise Agreement (hereinafter, each 
the Franchise Agreement) and any attachments provided to,you?

Yes ______ No _____

If ho, what ,parts of the Franchise Agreement and any attachments do you not understand? 

(Attach additional pages, if necessary.)

4. Have you received and personally reviewed our Franchise Disclosure Document (“Disclosure 
Document”)?

5. Did you sign a receipt for the Disclosure Document indicating the date you,received it?

Yes ______ No _

6. Do you understand all of the information contained in the Disclosure Document and any state- 
specific Addendum to the DisclpsureDocumerit?

Yes ______ No _____

If so, what parts of the Disclosure Docunient and/br Addendum to you not understand? (Attach 
additional pages' if necessary.)

7. Have you discussed the benefits and risks of purchasing a Grain & Berry™ Restaurant with an 
attorney, accountant or other professional advisor?

Yes

If not, do you wish to haye more time to do so?

N-1
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8:.

9.

11.

12.

Do ydii understand that the success or failure of your Grain & Berry™ Restaurant will depend in 
large part upon your skills andiabilities, competition from.other Grain & Berry™ Restaurants and 
other economic and business factors?

Yes ______ No

MaSi any employee or other person speaking on our behalf made any statement or promise 
concerning the revenues, profits or operatmg costs of a Grain & BerryTM Restaurant?

Hasrany employee or other person speaking on our behalf made any statement or promise regarding 
the amount of money you may earn in Operating ,a Grain & Berry™ Restaurant?

Has any employee or Other person speaking On our behalf made any statement or promise 
concerning the likelihood of success that you should or might expect to: achieve fijom operating a 
Gram & Berry''^’ Restaurant?

Yes ______ No

Has any etnplOyee or Other person speaking on our behalf made any statement, promise or 
agreemenit concerning the advertising, marketing, training, support service or assistance that we 
will fiunish to you that is contrary to, or different from, the information contained in the Disclosure 
Document?

Yes

Have you paid any money to us>coriceniing;the purchase of your Grain & Berry^ Restainant prior 
to today?

Yes ______ NO

Do you imderstand the difference between a fiill-service Grain & Berry™ Restaurant which you 
are acquiring ^d the other facilities which we now have or may develop in the fixture, and 
understand tiiat you do not have any rights in and to these facilities?

15. If you have answered “Yes” to any one of questions 9-13 or “No” to questions 14, please provide 
,a. Ml explanation of each “Yes” or“No” answer m the following blank lines. :(Attach additional 
pages, if necessary, and refer to them betow.)

16. Iisigned the Franchise Agreement and Addendum,(if any) on.
that no Agreement.or Addendum is effective until signed and dated by us.

_, and acknowledge

Grain & Beny Cafe, LLG Single/Multi-2019 (nonTReg) FDD vl
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Ple^e imderstand that your responses to these; questions are important to us and that we will rely 
on them.

By signipg this Gbmpliance Geitiiication, you are representing liiat you have responded truthfully 
to the above questions.

FRANGfflSEE AEELIGANT:

Dated:

N-3
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EXfflBIT O TO THE DISCLOSURE DOCUMENT

RECEIPTS
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RECEIPT

Ttis di^lbsure document suntmarizes provisions of die fianchise agreement and other.information in plain language. Read this discldsure 
document and all agreements carefully.

if GRAIN & BERRY GAEEj LEG offers you a franchisei it must provide thisidisclosure dpcument to ,you fourteen days before you sign a 
binding agreement Or make a payment wth’the fiahchisor or.an afBliate in connection with the proposed franchise sale.

Under Illinois, Maine; Nebraska, New York, Oklahoma, Rhode Island or South Dakota law, if a^licable, GRAIN & BERRY CAFE, LLC 
must provide tiiis disclosure dOcumdit to yoii at your first personal meeting to discuss the firanchise. New Yoric Law requiresfthe Franchisor 
to provide the Franchise Disclosure Document at the earlier of the first personal meeting or 10 business days before theiexecutionof the 
franchise agreement or other agreement or the payment of any consideration that relates to the firanchise relationship.,

If GRAIN & BERRY CAFE, LLC does not deUver this disclosure document on time or if it contains a false or misleadihgi 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, 
Washihgtori, D.C., 20580 and in the state agency listed on Exhibit "M":

The individuals below act as our fianchise sellers on this frahchise sale:

Grain & Berry Cafe, LLC 
33840 U.S.Hwy 19 N. 
Palm,Harbor,:Florida 34684

Douglas, Lang Jack Kessler

GRAIN & BERRY CAFE, LLC authorizes the respective state agencies identified on Exhibit ‘‘N”to'r^ive;service of process for it in the 
particular smte.

Issuance Date: ^ 2019

I received a disclosure document dated _ , 2019, that included the following Exhibife:

Exhibit A State.Specific Addenda and Exhibits: Exhibit I Confidentiality, Non-Solicitationand Noh-Qmpetitign
Exhibit B Financial Statements Agreement,
Exhibit. C Form of Franchise, Agreement' Exhibit J Table of Contents of OperatingjManual
EaibitD Form of Conditional Assignment of Telephone Exhibit K List of Grain & Berry™ Restai^t Franchisees

Numbers.fand Listings Exhibit L List of Grain & Berry™ Restaurant Franchisees Who
Exhibit E Form of Owner’s Statement Have Left the Sy^OT
Ei^bitF Form of Owner’s Guaranty Exhibit M List ofState Agencies/Agents for Service'of Process,
Exhibit G Form of General Release (Successor Franchise, Exhibit N Franchise Cprhpliance Certification

Assignment/Transfer)
Exhibit H Form oTElectronic Funds Transfer Agreement

EithibitO Recbipfe

if a Business Entity:

By (Signature);. 
Name Printed;_

NAMEOFENUTY

Date FDD Received.,.

PROSPECTIVE FRANCHISEE:

If an Individual: 

__ Signature;.
NamePrinted;

Date FDD Received;

KEEP THISCOPY FOR YOUR RECORDS.

This disclosure document is iilsb available iii pdf format and can be requested on our website: www.prainandberrvxbm
0-1
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RECEIPT

This disclosure document summarizes provisions of the franchise agreement and other information in plain language. Read this disclosure 
document and all agreements carefully.

If GRAIN & BERRY CAFE, LLG offers you a franchise, it must provide<this disclosure document to you fourteen days before you sign a 
binding agreement or make a payment with the franchisor or an affiliate in connection with the proposed franchise sale.

Under Illinois, Maine, Nebraska, New York, Oklahorna, Rhode Island or South Dakota law, if applicable, GRAIN & BERRY CAFE, LLG 
must provide this disclosure document to you at your first personal meeting to discuss the franchise. New York Law requires the Franchisor 
to provide the Franchise Disclosure Document at the earlier of the first personal meeting ot 10 business days before the execution of the 
franchise agreement or other agreement or the payment of any consideration.thaf relates to the lranchise relatibnship.

If GRAIN & BERRY CAFE, LLG does not deliver this disclosure dbcurnent on time or if itcontains a false ormisleading statement, or a 
material omission, a violation of federal law and state law may have occurred and should be reported to the Federal Trade Commission, 
Washington, D.C. 20580 and in the state agency listed on Exhibit "M".

The individuals below act as our fianchise sellers on this,franchise sale:

Grain & Berry Gafe,,LLC 
33840 U.S.Hwy 19 N.
Palm Harbor, Florida 34684

Douglas Lang, Jack Kessler

GRAIN &. BERRY CAFE, LLG authorizes the respective state agencies identified on Exhibit ‘ 
the particular state.

’ to receive service of process for itln

Issuance Date: .2019

I received a disclosure document dated _, 20l9, that included the following Exhibits:

Exhibit A 
Exhibits 
Exhibit C 
Exhibit D

Exhibit E 
Exhibit F 
Exhibit G

Exhibits

State Specific Addenda and Exhibits
Financial Statements
Form of Franchise Agreement
Form of Conditional Asrignmeht of Telephone^
Numbers andEistmgs
FotmiofOwner’s $tatement
Form of Oder’s Guaranty
Form of General Release (Successor Franchise, 
Assignment/Transfer)
Fotmiof Electronic Funds Transfer Agreement

Exhibit!

Exhibit: 
Exhibits 
Exhibit L

Exhibit M 
Exhibit N 
Exhibit O

Confidentiality, Non-Solicitation and Non-Gompetitibn 
Agreement
Table of Contents of Operating,Manual 
List of Grain & Berry™ Restaurant Franchisees 
List of Gram & Bmy™ Restaurant Franchisees Who 
Have Left die System
List of State Agencies/,^ents for Service of Process
Franchise Compliance Gertificatibn
Receipts

If a Business Entity :

PROSPECTIVE FRANCHISEE:

If an Individual:

NAMEOF ENTITY
Signature:_

By (Signature):_ 
Name Printed:_

Name Printed:_

Date FDD Received:. Date FDD Received:.

PLEASE SIGN, DATE AND RETURN THIS PAGE

This disclosure document is also available in pdf format and can be requested on our website: www.grainandberrv.com
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