FRANCHISE DISCLOSURE DOCUMENT

IHA Franchising, LLC
a Delaware limited hability company
13901 Sutton Place South
Building A, Suite 100
Jacksonville, Florida 32224
904-241-7535
franchise@icehouseamerica com
www Icehouseamerica com
www 1ce-born com

The franchise offered 1s the right to open and operate a vending unmit under the “ICEBORN®” name
that manufactures, stores, bags and sells chipped or cubed i1ce and water on demand to the public

The total investment necessary to begin operation of an IceBorn Machine franchise 1s $27,095 to
$213,500 This includes $19,995 to $137,000 that must be paid to the franchisor or affihiate

This disclosure document summanrizes certain provisions of your Franchise Agreement and other
information n plain 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 payment to, us or an affiliate in connection with the proposed
franchise sale Note, however, that no governmental agency has verified the information
contained in this document

You may wish to receive your disclosure document in another format that 1s more convenient for
you To discuss the availability of disclosures in different formats, contact Ian Olson at 13901
Sutton Place South, Building A, Suite 100, Jacksonville, Florida 32224, 904-900-2821

The terms of your contract will govern your franchise relationship Don’t rely on the disclosure
document alone to understand your contract Read all of your contract carefully Show your
contract and this disclosure document to an advisor, like a lawyer or accountant

Buying a franchise 1s a complex mnvestment The information in this disclosure document can help
you make up your mind More information on franchising, such as “4 Consumer’s Guide to Buying
a Franchise,” which can help you understand how to use this disclosure document, 1s available from
the Federal Trade Commission You can contact the FTC at 1-877-FTC-HELP or by writing to the
FTC at 600 Pennsylvania Avenue, NW, Washington, DC 20580 You can also visit the FTC’s
home page at www fic gov for additional information Call your state agency or visit your public

library for other sources of information on franchising

|
There may also be laws on franchising 1n your state Ask your state agencies about them

Issuance date of this Franchise Disclosure Document June 29, 2017
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' STATE COVER PAGE
Your state may have a franchise law that requires us to register or file with a state franchise
admimistrator before offering or selling in your state REGISTRATION OF A FRANCHISE BY
A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR
HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT

Call the state franchise adminmstrator lhisted in Exhibit F for information about us or about
franchising 1n your state

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

Please consider the following RISK FACTORS before you buy this franchise

1 THE FRANCHISE AGREEMENT AND MULTI-UNIT FRANCHISE AGREEMENT
REQUIRE YOU TO RESOLVE DISPUTES WITH US BY ARBITRATION ONLY IN
THE CITY CLOSEST TO OUR HEADQUARTERS AND BY LITIGATION ONLY IN
THE STATE WHERE OUR HEADQUARTERS IS LOCATED OUT OF STATE
ARBITRATION AND LITIGATION MAY FORCE YOU TO ACCEPT A LESS
FAVORABLE SETTLEMENT FOR DISPUTES IT MAY ALSO COST YOU MORE
TO ARBITRATE OR LITIGATE WITH US IN THE STATE OR CITY WHERE OUR
HEADQUARTERS IS LOCATED THAN IN YOUR HOME STATE

2 THE FRANCHISE AGREEMENT AND MULTI-UNIT FRANCHISE AGREEMENT
STATE THAT FLORIDA LAW GOVERNS THE FRANCHISE AGREEMENT AND
MULTI-UNIT FRANCHISE AGREEMENT, AND THIS LAW MAY NOT PROVIDE
THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW YOU MAY WANT
TO COMPARE THESE LAWS

3 MACHINES PREVIOUSLY SOLD TO INDEPENDENT DEALERS MAY BE
LOCATED WITHIN A FRANCHISEE’S TERRITORY

4 WE RESERVE THE RIGHT TO SELL OR DISTRIBUTE OTHER TYPES OF ICE
VENDING DISPENSING MACHINES WITHIN A FRANCHISEE’S TERRITORY

5 THE FRANCHISOR HAS LIMITED FINANCIAL RESOURCES WHICH MIGHT
NOT BE ADEQUATE TO FUND THE FRANCHISOR’S PRE-OPENING
OBLIGATIONS TO EACH FRANCHISEE AND PAY OPERATING EXPENSES

6 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

Effective Date See the next page for state effective dates
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IHA FRANCHISING, LLC

STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or filed with
the state or be exempt from registration Califorma, Hawai, Illinois, Indiana, Maryland,
Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia,

Washington, and Wisconsin

This Franchise Disclosure Document 1s registered, on file or exempt from registration in the
following states having franchise registration and disclosure laws, with the following effective

dates

California
Hawan
Michigan
Minnesota
North Dakota
Rhode Island
South Dakota
Washington

|
Wisconsin

Pending
Pending

June 29, 2017
Pending
Pending
Pending

July 10, 2017
Pending

July 7, 2017

In all other states without franchise registration laws, the effective date of this Franchise
Disclosure Document 1s the 1ssuance date of June 29, 2017
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THE FOLLOWING APPLY TO TRANSACTIONS GOVERNED BY
MICHIGAN FRANCHISE INVESTMENT LAW ONLY

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

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

(b) A requirement that a franchisee assent to a release, assignment, novation, walver,
or estoppel which deprives a franchisee of rights and protections provided in the Michigan
Franchise Investment Act This shall not preclude a franchisee, after entering into a franchise
agreement, from settling any and all claims

(c) A provision that permits a franchisor to terminate a franchise prior to the
expiration of i1ts 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 reasonable opportunity, which 1n no event
need be more than 30 days, to cure such failure

(d) A provision that permuts a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
exptration of the franchisee’s inventory, supplies, equipment, fixtures, and furmshings
Personalized materials which have no value to the franchisor and inventory, supplies, equipment,
fixtures, and furnmishings not reasonably required in the conduct of the franchise business are not
subject to compensation This subsection applies only 1f (1) the term of the franchise 1s less than
5 years and (1) the franchisee i1s prohibited by the franchise or other agreement from continuing
to conduct substantially the same business under another trademark, service mark, trade name,
logotype, advertising, or other commercial symbol in the same area subsequent to the expiration
of the franchise or the franchisee does not receive at least 6 months advance notice of
franchisor’s intent not to renew the franchise

(e) A provision that permits the franchisor to refuse to renew a franchise on terms
generally available to other franchisees of the same class or type under similar circumstances
This section does not require a renewal provision

|

® A provision requiring that arbitration or litigation be conducted outside this state
This shall not preclude the franchisee from entering into an agreement, at the time of arbitration,
to conduct arbitration at a location outside this state

|
(® A provision which permits a franchisor to refuse to permit a transfer of ownership
of a franchise, except for good cause This subdivision does not prevent a franchisor from

exercising a right of first refusal to purchase the franchise Good cause shall include, but 1s not
limited to '

)] The failure of the proposed transferee to meet the franchisor’s then current
reasonable qualifications or standards
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(1)  The fact that the proposed transferee 1s a competitor of the franchisor or
subfranchisor

(i)  The unwillingness of the proposed transferee to agree in writing to comply
with all lawful obligations

(1iv)  The failure of the franchisee or proposed transferee to pay any sums owing
to the franchisor or to cure any default in the franchise agreement existing at the time of
the proposed transfer

(h) A provision that requires the franchisee to resell to the franchisor items that are
not uniquely 1dentified with the franchisor This subdivision does not prohibit a provision that
grants to a franchisor a right of first refusal to purchase the assets of a franchise on the same
terms and conditions as a bona fide third party willing and able to purchase those assets, nor does
this subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a
franchise for the market or appraised value of such assets if the franchisee has breached the
lawful provisions of the franchise agreement and has failed to cure the breach in the manner
provided 1n subdivision (c)

(1) A provision which permits the franchisor to directly or indirectly convey, assign,
or otherwise transfer 1ts obligations to fulfill contractual obligations to the franchisee unless
provision has been made for providing the required contractual services

If the franchisor’s most recent financial statements are unaudited and show a net worth of
less than $100,000, the franchisor shall, at the request of a franchisee, arrange for the escrow of
intial nvestment and other funds paid by the franchisee until the obligations to provide real
estate, improvements, equipment, inventory, training, or other items included in the franchise
offering are fulfilled At the option of the franchisor, a surety bond may be provided in place of
€SCrow

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

Any questions regarding this notice should be directed to

State of Michigan
Consumer Protection Division
Attn Franchise
670 G Mennen Williams Building
525 West Ottawa Street
Lansing, Michigan 48909
Telephone Number (517) 373-7117

Note Despite paragraph (f) above, we intend, and we and you agree, to enforce fully the
arbitration provistons of our Franchise Agreement and Multi-Unit Franchise Agreement We
believe that paragraph (f) 1s unconstitutional and cannot preclude us from enforcing these
arbitration provisions
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The Franchisor

The franchisor 1s [HA Franchising, LLC (“we,” “us” or “our”) We refer to the person
interested in buying a franchise as “you” or “your ” If you are a corporation, partnership, limited
hiability company, or other entity, certain provisions of our agreements will apply to your
owners These will be addressed 1n this disclosure document where appropriate  Your owners
will also be obligated to sign a guaranty attached to our agreements agreeing to be bound by the
obligations of the agreements

We were organized in Delaware as a limited liability company on March 28, 2012 We
maintain our principal place of business at 13901 Sutton Place South, Building A, Suite 100,
Jacksonville, Florida 32224 We do busimess under our company or limited liability company
name, the name “ICE HOUSE AMERICA,” and the trademarks described in Item 13 (the
“Marks”) If we have an agent in your state for service of process, we disclose that agent in
Exhibit F

The Franchise Offered

We grant franchise rights to open and operate IceBorn Houses, IceBorn Kiosks and
IceBorn Expresses (collectively, “IceBorn Machines’) at locations approved by us under the
terms of a Franchise Agreement (Exhibit B) In this disclosure document, we call the IceBorn
Machine that you operate under the Franchise Agreement the “Machine ” IceBorn Machines are
self-contained vending umits which manufacture, store, bag and dispense chipped or cubed 1ce
and water on demand IceBorn Machines are customizable with a variety of standard and
optional features, including remote management of performance (the “Smartice Remote
Management System”), reverse osmosis filtration, alternative exterior finishings, multiple
payment system options, and water and enhanced water dispensers IceBorn Machines differ
primarily n their physical footprint, cost and production and storage capacity The “IceBorn
House,” the largest model, has a 6,500 pound ice storage capacity and is usually deployed at
busy commercial centers and high traffic locations The “IceBorn Kiosk™ 1s designed for smaller
locations and offers a 2,500 to 3,000 pound ice storage capacity The “IceBorn Express” is the
smallest model It has a 250 pound i1ce storage capacity and 1s designed for retail and
convenience locations

We grant multi-unit development rights to qualified franchisees, who then will have the
nght to develop a number of IceBorn Machines within a defined geographic area (the
“Territory”) according to a mandatory development schedule (the “Development Schedule™)
We grant these rights under the Multi-Unit Franchise Agreement (Exhibit C) We will offer
development nghts only to certain qualified candidates who already have signed, or who
simultaneously will sign, one or more franchise agreements with us and only n certain areas of
the country You will sign our then current form of franchise agreement for each IceBorn
Machine developed under the Multi-Unit Franchise Agreement Each then current form of
franchise agreement may differ from the version of Franchise Agreement attached to this
disclosure document ' However, you will not pay any initial fees due under the then current form



of franchise agreement, and you will sign franchise agreements for and open and begin operating
each IceBorn Machine on or before the dates listed in the Development Schedule

Parents, Predecessors and Affihates

We are a wholly-owned subsidiary of Twice The Ice Holdings, LLC (“Twice The Ice”), a
Delaware limited hability company which shares our principal business address We became a
subsidiary of Twice The Ice in June 2013 following a corporate restructuring Twice The Ice 1s
owned n substantial part by TTI Investments, LLC (“TTI”), a Delaware limited liability
company whose principal business address 1s One Rockefeller Plaza, 20th Floor, New York,
New York 10020 Twice The Ice and TTI are holding companies for various ice and water
vending business-related entities In March 2011, TTI was acquired by an investment fund
sponsored by Ulysses Management, LLC (“Ulysses”), which shares TTI’s principal busiess
address Ulysses 1s a diversified investment firm that makes control investments, typically n
growing middle market companies 1n a variety of industries

Our affiliate, Ice House America, LLC (“IHA™), manufactures and distributes various
products that produce ready-made 1ce to the consuming public, including IceBorn Machines
IHA 1s a Florida Iimited hability company and shares our principal business address IHA
manufactures IceBorn Machmes n its factory located in Moultrie, Georgia, and sells IceBorn
Machines to our franchisees IHA does not operate IceBorn Machines, but 1t does own and
operate 106 1ce vending units of various sizes under different trademarks

|

Since 2003, IHA also has entered into agreements with independent distributors and third
parties (“Dealers”) for the manufacture, sale, and distribution of ice vending units under the
trademark “Twice the Ice®™ (“Twice the Ice Machmes™) 21 Dealers currently operate 2,953
Twice the Ice Machines 1 28 states  Although Dealers may operate existing Twice the Ice
Machines 1n your state, IHA currently offers Dealer arrangements for Twice the Ice Machines
only in the southeastern United States, and we offer franchise opportunities for IceBorn
Machines 1 the northeast, Midwest, and western United States  Existing Dealers who
previously purchased Twice the Ice Machines but who are converting to our franchise model
may continue to use the “Twice the Ice® trademark with their Twice the Ice Machines Unless
the context requires otherwise, the term “IceBorn Machines” in this disclosure document means
ice vending machines operated under the “IceBorn” and “Twice the Ice” names

We have offered IceBorn Machine franchises since May 2012  We have no other
business activities and have not offered franchises in other lines of business We have no
predecessors We do not operate IceBorn Machines Except as described above, we have no

other affiliates that provide products or services to franchisees or offer franchises in any line of
bustness

Competition

The market for ready-made 1ce 1s well-established and highly competitive There are
regional and local chains that operate machinery and equipment that produce ready-made ice at
locations similar to the ones you may operate Ready-made, bagged ice 1s also available at
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various retail locations, such as convenience and grocery stores We believe that customers will
use our IceBorn Machines because of their reliability, convenience, attractive price, and the
volume of ice that 1s dispensed

Industry-Specific Regulation

Many of the laws, rules and regulations that apply to business generally like the
Americans With Disabilities Act, federal wage and hour laws, and the Occupation, Health and
Safety Act, also apply to the ready-made ice business Many state, local, and federal laws also
apply specifically to the sale of ice and water and food handling and safety, including laws, rules
and regulations promulgated by the Food and Drug Administration, Department of Agriculture,
and Department of Environmental Protection There are also local zoning, licensing and permit
laws that you may need to satisfy to conduct your business However, other laws, rules and
regulations have particular applicability to your business You should investigate all of these
laws

ITEM 2
BUSINESS EXPERIENCE

Chief Executive Officer of IHA and Director of Training Troy Doom

Mr Doom has been our Director of Training since April 2016 Mr Doom has been Chief
Executive Officer of IHA since July 2014 He was Chief Operating Officer of IHA from March
2014 to June 2014, and 1ts Vice President of Engineering and Operations from September 2012
to March 2014 Mr Doom was Vice President, General Manager of Crane Merchandising
Systems, a unit of Crane Co, located in Williston, South Carolina, from July 2008 to August
2012

Chief Financial Officer of IHA Mark R Mueller

Mr Mueller has been Chief Financial Officer of IHA since February 2015 Mr Mueller
held vanous positions with Crane Merchandising Systems, a umt of Crane Co, located in
Williston, South Carolina, from February 2009 to February 2015, including Chief Financial
Officer

Director of Franchise Development Ian B Olson
|
Mr Olson has been our Director of Franchise Development since July 2014 He served
as our Regional Sales Director from March 2012 to July 2014 and was IHA’s Regional Sales
Director from November 2011 to June 2014

Manager Paul D Barnett

Mr Barnett has been one of our Managers since our formation in March 2012 Mr

Barnett has been Managing Director of Ulysses, located in New York, New York, since February
2005
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Manager Tobias M_Rando

Mr Rando ihas been one of our Mangers since our formation in March 2012 Mr Rando
has been a Principal of Ulysses, located in New York, New York since April 2005

ITEM 3
LITIGATION

No litigation 1s required to be disclosed in this Item

ITEM 4
BANKRUPTCY

No bankruptcy information 1s required to be disclosed 1n this Item

ITEM 5
INITIAL FEES

Franchise Agreement

You must pay us an initial franchise fee 1n a lump sum when you sign the Franchise
Agreement If your Machine 1s an IceBorn House or IceBorn Kiosk, your initial franchise fee 1s
$5,000 The initial franchise fee for an IceBorn Express 1s $1,000

You must purchase an IceBorn House, IceBorn Kiosk, or IceBorn Express from [HA
when you sign the Franchise Agreement Currently, your Machine will range from $18,995 to
$130,000 depending on the products and options you select for your Machine

We will provide an initial training program for you (or if you are an entity, for your
principal owner) at no additional charge If you would like on-site training prior to opening the

Machine, we may provide that tramning to you for an additional fee, which we estimate will not
exceed $2,000
|

During 2016, franchisees signing our Franchise Agreement paid, or made commitments

to pay, initial fees (as described in this Item 5) to us and our affiliates ranging from $20,000 to
$135,000

The mitial franchise fee and other expenses we describe 1n this Item 5 are not refundable

Multi-Unit Franchise Agreement

There 1s no initial fee or payment due under the Multi-Unit Franchise Agreement
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ITEM 6

IceBorn House or
IceBorn Kiosk (

based on Gross
Revenues generated 1n
the previous month

OTHER FEES
Type of Fee!" Amount Due Date Remarks
Royalty Fee for 6% of Gross Revenues | 15th day of the month | “Gross Revenues™

includes payments by
cash, credit or debit
card in connection
with the operation of
the Machine

Royalty Fee for
IceBorn Express

$35 per month

15th day of the month
based on Gross
Revenues generated 1n
the previous month

Marketing Fee for
IceBorn House or
[ceBorn Kiosk

1% of Gross Revenues

Same as Royalty Fee

For local, regional and
national advertising
and promotions

Management System
Fee

month, but could
increase 1f our costs
increase

on the date the
Smartlce Remote
Management System
1s accepted and all
other payments are
due on the same day
of each month
thereafter

Marketing Fee for None
IceBorn Express
Smartlce Remote Currently $45 per First payment 1s due The Smartlce Remote

Management System
Fee 1s $40 per month
if paid one year 1n
advance and $35 per
month if paid 2 years
1n advance

On-site Training

Not to exceed $2,000

As incurred

We do not charge a fee
for our initial training
program

If you request on-site
training prior to
opemng the Machine,
we may provide that
training to you for an
additional fee

Audits

Cost of audit, plus
nterest

Immediately upon
receipt of mvoice

Due 1f an audit reveals
a 1 5% or greater
understatement of
your Gross Revenues
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Type of Fee" Amount Due Date Remarks
Transfer Fee® $1,000 Upon application for Payable 1f you transfer
consent to transfer the Franchise
Agreement
Interest 1 5% per month or the | On demand Due for each late
highest interest rate payment
| permitted by law,
| whichever 1s less
Indemmification®® Will vary under As incurred You must reimburse
circumstances us 1f we are held hable
for claims relating to
the operation of your
Machine
Costs and Attorneys’ Will vary under As incurred Due if we prevail in
Fees? circumstances any arbitration or
litigation under the
Franchise Agreement
Special Assistance | Will vary under As incurred Payable for additional
Fees and Charges circumstances assistance and

guidance beyond what
we normally provide
to our franchisees

Notes

1 Except as otherwise noted 1n this Item 6, all fees are imposed and collected by, and payable

to, us
imposed

Except as noted above, all fees are non-refundable and currently are uniformly

2 These fees also are due under the Multi-Unit Franchise Agreement If you transfer the Multi-

Unit Franchise Agreement, you must pay us a transfer fee of $5,000

3 We currently do not have any advertising or other cooperatives
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Franchise Agreement

ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Type of expenditure Amount Method of When due To whom
payment payment 1s to
be made
Initial Franchise Fee!” $1,000 to $5,000 Lump sum On signing of Us
! Franchise
Agreement
First Month’s Rent and $100 to $5,000 As agreed As incurred Lessor
Security Deposit®
Leasehold $3,000 to $50,000 As agreed As mncurred Contractor
Improvements, Freight
and Setup(”
IceBorn Machine™ $18,995 to $130,000 As agreed As mmvoiced IHA
Annual Business $200 to $4,000 As agreed As incurred Government
Licenses and Permits® Agencies,
Lawyers, Third
Parties
Imtial Traming Costs' $200 to $4,000 As agreed As nvoiced Third Parties
Initial $100 to $3,000 As agreed As incurred Suppliers
Inventory/Supplies”’
Professional Services® $0 to $5,000 As agreed As incurred Accountants,
Lawyers,
Architect
Opening Promotion® $0 to $1,000 As agreed Prior to Suppliers
opening
Annual Insurance $500 to $1,500 As agreed As incurred Insurance Broker
Premium
Additional Funds - 3- $3,000 to $5,000 As agreed As incurred Third Parties

Months'?

TOTAL ESTIMATED'

INITIAL
INVESTMENT®"

$27,095 to $213,500

Except for the security deposit (which typically 1s refundable 1f you comply with the lease during
1ts term), none of these expenditures 1s refundable
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Notes

10

As described m’Item 5, the mmitial franchise fee for an IceBorn House or IceBorn Kiosk 1s
$5,000, and the initial franchise fee for an IceBorn Express 1s $1,000

This estimate represents the first month’s rent and security deposit (equal to approximately 1
month’s rent) for the site of your Machine The rent and security deposit depend on the size,
condition, and geographic location of the site and the demand for the site among prospective
lessees The typical location for an IceBorn Machine 1s a hotel/motel, large apartment
complex, commercial business center, campground, marina, fairground, recreational
attraction, or convenience store A landlord might require you to pay a security deposit that
is more than 1 month’s rent We anticipate that you will rent the Machine’s location

These amounts represent the costs for improvements at your site necessary to install and
operate the Machine Leasehold improvement costs — which could inciude electrical, water
and similar utihity work — depend on the site’s condition, location, and size and the site’s
previous use You are responsible for the costs IHA incurs to ship your Machine The cost
depends on current packing and shipping costs and the distance of your location from IHA’s
manufacturing factlity

Your costs will depend upon whether you purchase the IceBorn House, IceBorn Kiosk, or
IceBorn Express, as well as the products and options you select for your Machine

These amounts represent the costs of acquiring business licenses and permits necessary to
operate the Machine

This 1s an estimated average cost of travel and living expenses for you to attend our nitial
training program held in Moultrie, Georgia and/or Jacksonville, Flornda This figure also
includes an amount for on-site traimning at the location of your Machine

Inventory and supplies include bags for ice dispensed at the Machine and products and
materials related to the operation of the Machine

These costs include fees paid to professionals for zoning of the location at which to operate
your Machine

These expenses relate to general opening advertising and promotion of the Machine during
your start-up period

|
This 1tem estimates your initial start-up expenses (other than the items 1dentified separately
in the table) These amounts do not include any estimates for debt service These figures are
estimates, and you may need additional working capital during the first 3 months you operate
your Machine and for a longer time period after that This 3-month period 1s not intended,
and should not be interpreted, to 1dentify a point at which your Machine will break even We
cannot guarantee when or 1f your Machine will break even Your costs depend on your
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management skill, experience, and business acumen, local economic conditions, the local
market for dispensed chipped or cubed ice and water, and competition

11 We relied on IHA’s experience owning and operating i1ce vending units over more than 10
years to compile this additional funds estimate You should review these figures carefully
with your business advisor Unless otherwise stated above, these estimates are subject to
increases based on changes in market conditions, our cost of providing services and future
policy changes At the present time, we have no plans to increase payments we control We
do not offer any financing for the initial franchise fee or for any portion of your investment

Multi-Unit Franchise Agreement

There 1s no additional nitial investment or other costs required to begin operating under
the Multi-Unit Franchise Agreement

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

We will provmide you, through the Operating Manual (defined in Item 11) and other
materials we provide or make available to you, the standards and specifications for the fixtures,
equipment (including computer hardware and software) and signs that we require and have
approved as meeting our specifications and standards for quality, design, appearance, function
and performance and that you must use We will provide these standards and specifications to
you 1n the form of paper copies, electronic copies on computer CD, or electronic copies accessed
through the Internet or other communication systems We issue and modify our methods,
standards and specifications based on our, our affiliates’ and our franchisees’ experience n
franchising and/or operating IceBorn Machines We may modify the methods, standards and

specifications periodically and will notify you of these modifications
|

You must purchase an IceBorn House, IceBorn Kiosk, or IceBormn Express from THA
when you sign the Franchise Agreement IHA 1s the only approved supplier of IceBorn
Machines IHA'’s current Terms and Conditions for the sale of IceBorn Machines are attached as
Exhibit D IHA reserves the right to change or modify the Terms and Conditions

You currently must purchase all bags, replacement and repair parts, and other products
and materials necessary to operate the Machine according to our standards and specifications and
only from suppliers that we designate or approve (which may include us or our affihates) We
currently are not the only approved supplier of any good or service in the franchise system If
you want to purchase bags and other products and materials from a supplier we have not yet
approved or designated, you must first submit a request to us along with information and
spectfications about the supplier we request so that we may determine whether the supplier meets
our criteria  We will notify you within a reasonable period of time, which 1n most cases will not
exceed 30 days, whether the supplier and 1ts products or materials meet our requirements We
currently do not charge a fee for our review of a new supplier, but we may do so in the future
We may revoke our approval of a supplier if the supplier’s materials or supphies no longer meet
our requirements and criteria by notifying you and/or the supplier We do not make our criteria
for approving suppliers available to our franchisees
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Except as described above, there are no goods, services, supplies, fixtures, equipment,
inventory, computer hardware and software, real estate, or comparable items related to
establishing or operating the Machine that you currently must buy or lease from us (or our
affiliate) or from designated or approved suppliers

You may operate your Machne only at a site we approve You may not move or relocate
the Machine after 1ts installation without our prior written approval

Before you use them, you must submit to us for approval all press releases and policy
statements and samples of all local advertising, marketing and related materials that we have not
prepared or previously approved

You must obtain and maintain 1n full force and effect during the term of the Franchise
Agreement, at your expense, an Insurance policy or policies protecting you and us, and our
respective officers, directors, partners, and employees, against any claims for loss, lability,
personal injury, death, property damage, or any expense whatsoever arising out of or occurring
upon or in connection with your business Such policy or polictes must be written by an
insurance company satisfactory to us in accordance with our then current standards and
specifications for insurance coverage, including minimum policy limits of coverage, and must
include, at a minimum (except as additional coverages and higher policy limits as we may
periodically specify), comprehensive general habihity insurance, including product hability,
contractual lhability, personal injury, property damage, and independent contractor’s coverage
and owned and non-owned automobile hability coverage

Collectively, the purchases and leases that you must make from us or our affihates, from
designated or approved suppliers, or according to our standards and specifications represent
about 90% to 100% of your overall purchases and leases in establishing and operating the
Machine

During our 2016 fiscal year, we received no revenue from direct sales or leases of
products or services to franchisees During the 2016 fiscal year, [HA received a total of
$2,311,000 from the sale of IceBorn Machines and related items to our franchisees The
information about our affiliate’s revenue 1s from 1ts internal unaudited records

None of our officers owns any interest 1n any current supplier of goods or services to the
franchise system During the 2016 fiscal year, we and our affiliates did not receive, and we
currently do not expect to receive, any payments from designated and approved suppliers on
account of franchisee purchases or leases of required and approved items from those supphiers
There currently are no purchasing or distribution cooperatives We and our affiliates currently
do not negotiate purchase arrangements with suppliers for the items and services described
earlier in this Item that you may obtain only from designated sources, but we may do so in the
future We do not provide material benefits to you (for example, renewal or granting additional
franchises) based on your purchase of particular products or services or use of particular
suppliers

The Multi-Unit Franchise Agreement does not require you to buy or lease from us (or our
affiliates), our designees, or approved suppliers, or according to our specifications, any goods,
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services, supplies, fixtures, equipment, inventory, computer hardware and software, real estate,

or comparable items

ITEM 9

FRANCHISEE’S OBLIGATIONS

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

Obligation Section 1n agreement Disclosure document
1tem
a Site selection and acquisition/lease 1 and Exhibit A of Franchise | 7 and 11
Agreement, 3 of Multt-Unit
Franchise Agreement
b Pre-opening purchases/leases 1 and 5 of Franchise 5,6,7and 8
Agreement
¢ Site development and other pre- 1 of the Franchise 7,8and 11
opening requirements Agreement
|
|
d Imtial and ongoing training 9 E and 9 F of Franchise 5,6and 11
Agreement
e Opening 1 of Franchise Agreement 5and 11
f Fees 4 and 5 of Franchise 5,6and 7

Agreement

g Complance with standards and
policies/Operating Manual

7 and 8 of Franchise
Agreement

6,7,8,11, 14 and 16

h Trademarks and proprietary
information

11 of Franchise Agreement

13 and 14

1 Restrictions on products/services
offered

5 of Franchise Agreement

6,7,8,11,and 16

remodeling requirements

) Warranty and customer services 7 of Franchise Agreement 6and 11
requirements
k Termtorial development and sales 1 B, 6 A and Exhibits A and 12
quotas B of Multi-Umt Franchise

Agreement
1 Ongoing product/service purchases 5 of Franchise Agreement 6,7 and 8
m Maintenance, appearance and 7 of Franchise Agreement 8and 11

IHA 2017 FDD (Mult: State)
EAST\140060722 2

11




Obligation

Section 1n agreement

Disclosure document

Agreement, 20 of Multi-Unit
Franchise Agreement

1tem

n Insurance 14 of Franchise Agreement, 6,7 and 8
14 of Multi-Unit Franchise
Agreement

o Advertising 6 of Franchise Agreement, 6,7and 11
5 C and 5 D of Multi-Unit
Franchise Agreement

p Indemmfication 18 of Franchise Agreement, None

! 15 of Multi-Unit Franchise

Agreement

q Owner’s 1 of Franchise Agreement 11 and 15

participation/management/staffing

r Records and reports 12 of Franchise Agreement 11

s Inspections and audits 13 of Franchise Agreement 6and 11

t Transfer 20 of Franchise Agreement, 6and 17
9 of Multi-Umt Franchise
Agreement

u Renewal 3 of Franchise Agreement, 2 6and 17
of Multi-Unit Franchise
Agreement

v Post-termination obligations 16 and 22 of Franchise 17
Agreement

w Non-competition covenants 22 of Franchise Agreement 17

x Daspute resolution 23, 24 and 25 of Franchise 17

We do not offer direct or indirect financing We do not guarantee your note, lease, or

obligation
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ITEM 11
FRANCHISOR'’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS, AND TRAINING

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

Pre-Opening Assistance

Before you begin operating the Machine, we or our designee will

1 Approve or disapprove a site you propose for the Machine within a reasonable
period of time We are not obligated to approve or disapprove a site within any specified time
period We may refer you to a recommended broker in your geographic area to assist you n
finding a site, although you are not required to use the broker In evaluating a proposed site, we
may inspect the site and may consider a variety of factors, including demographic characteristics,
traffic patterns, parking, character of the neighborhood, competition 1n the area, the proximity to
other businesses, the nature of other businesses in proximity to the site, and other commercial
characteristics We have the absolute right to disapprove any site that does not meet our critena
Our approval of a site and any information given to you regarding proposed sites do not
constitute an express or implied representation or warranty of any kind as to the suitability of the
proposed sites for your Machine or for any other purpose Our approval of a site indicates only
that we believe that the site meets, or has the potential to meet, or that we have otherwise
waived, our then current criteria for site suitability Application of site criteria that have been
effective for other sites may not be predictive of the potential for any specific site and, after our
approval of a site, demographic and economic factors, including competition, included in or
excluded from our stte criteria could change, altering the potential of a site  The uncertainty and
instability of the factors included in these criteria are beyond our control, and we will not be
responsible for the failure of a site approved by us to meet expectations as to potential revenue or
operational criteria If you fail to locate a site for the Machine acceptable to us within 90 days
following the date of the Franchise Agreement, we may terminate the Franchise Agreement

You must negotiate and sign an acceptable lease for the site with an independent third
party We may provide you guidance in recognizing and negotiating certain standard lease
terms, however, we are not obligated to do so and you are not obhgated to accept any guidance
we may provide We will not negotiate the purchase or lease of the site  (Franchise Agreement,
Section 9 A) '

2 Provide you with IceBorn Machine specifications, including electrical and
plumbing requirements for your Machine We will provide these materials to you after you sign
the Franchise Agreement (Franchise Agreement, Section 9 B)

3 Provide you, through the Operating Manual and other materials provided or made
available to you after you sign the Franchise Agreement, the standards and specifications for the
fixtures, equipment (including computer hardware and software) and signs that we require and
have approved as meeting our specifications and standards for quahty, design, appearance,
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function and performance and which you must use We do not provide any fixtures, equipment
or other items for IceBorn Machines directly or deliver or install IceBorn Machines or other
items However, we will provide the names of designated, approved or recommended suppliers
for many items and, where appropriate, provide written specifications, including for the
installation of IceBorn Machines At our option, we will provide or make available to you these
items 1 the form of paper copies, electronic copies on computer CD, or electronic copies
accessed through the Internet or other communication systems (Franchise Agreement, Section
90)

4 Provide you materials for your grand opening at least 10 days before you open the
Machine, upon your payment to us for those materials (if required) (Franchise Agreement,
Section 9 D)

5 Provide an imitial training program for you (or i1f you are an entity, for your
principal owner) You may not attend training until you have signed the Franchise Agreement
You (or your principal owner) must successfully complete all phases of our training program to
our satisfaction approximately 30 days before you open your Machine for business All training
occurs at our classroom facility and traiming centers in Moultrie, Georgia and/or Jacksonville,
Florida, or another location we designate You are responsible for all costs associated with travel
and hiving expenses Classes are held penodically We plan to be flexible in scheduling training
to accommodate our personnel, you (or your principal owner) and will conduct the mtial
training program as necessary There currently are no fixed training schedules (Franchise
Agreement, Section 9 E)

The following chart describes our 1nitial training program as of the date of this disclosure
document :
| TRAINING PROGRAM

Hours of Classroom| Hours of On-the-

Subject Tramning Job Traming Location
Site Selection, Leasing Moultrie, GA or
& Permitting Training 6 2 Jacksonville, FL
Operational, Marketing Moultrie, GA or
and Financial Reporting 3 Jacksonville, FL

Optional visit to our
Manufacturing Facility
overview, history and
tour after Corporate
Training 2 Moultne, GA

You should complete the training listed prior to the
delivery of the Machine

Technical/Operational

Procedures 15 Moultrie, GA

Manufacturing Facility

Operations 4 Moultnie, GA
14
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Equipment Assembly,
Operations, Critical
Control Points, Trouble

Shooting 45 5 Moulinie, GA

TOTAL 155 125

We reserve the right to change our training program to meet the needs of our franchisees
We may decide to make one or more courses of our training program optional and
recommended In the event that you would like on-site training prior to opening the Machine,

we may provide that training to you for an additional fee, which we estimate will not exceed
$2,000

We distribute training materials, which include our Operating Manual and other aids,
during the training program Troy Doom, our Director of Training and IHA’s Chief Executive
Officer, supervises franchisee training Mr Doom has worked for IHA since August 2012 He
has nearly 5 years of experience 1n the vending machine industry All of the training sessions are
taught by our 1n house technical traming team  Other of our employees may also participate 1n
providing and conducting aspects of the training program We reserve the right to charge for re-
training or additional training sessions

If you sign the Multi-Unit Franchise Agreement, then before you begin operating under
that Agreement, we will complete the development schedule which designates a specific number
of IceBorn Machines that you must establish and have in operation at acceptable sites within
your Territory (Multi-Unit Franchise Agreement, Section 4 4) We will sell or arrange for the
sale of IceBorn Machines to you for purposes of enabling you to satisfy your duties and
obligations under the Multi-Unit Franchise Agreement We will use our reasonable efforts to
ensure that your purchase orders are filled promptly (Multi-Unit Franchise Agreement, Section
6 A) We also will make available to you repair and replacement parts determined by us to be

reasonably necessary to service IceBorn Machines (Multi-Unit Franchise Agreement, Section
6 B)
i

Ongoing Assistance

During the operation of your Machine, we or our designee will

1 Loan you 1 copy of our manuals, operating materials and bulletins, which may
consist of more than one handout or volume (collectively, the “Operating Manual”) We have
the right, at our option, to provide or make available to you the Operating Manual 1n the form of
a paper copy, an electronic copy on computer CD, or an electronic copy accessed through the
Internet or other communication systems The Operating Manual will contain mandatory and
suggested specifications, standards and operating procedures that we require for your business
and information about your other obligations We may modify the Operating Manual to reflect
changes 1n the 1mage, specifications, standards, procedures and products However, we will not
make any addition or modification that will alter your fundamental status and rights as a
franchisee The Operating Manual is confidential and will remain our property You may not
copy any part of the Operating Manual, either physically or electronically If your copy of the
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Operating Manual is lost, destroyed or significantly damaged, we will provide you with a
replacement copy, at no charge The table of contents to the Operating Manual are attached to
this disclosure document as ExhibitD  The Operating Manual currently contains 358 pages
The Operating Manual relates to the operation of the IceBorn House, IceBorn Kiosk, and
IceBorn Express  (Franchise Agreement, Section 8)

2 Provide training for any of your existing or replacement managers of your
business (Franchise Agreement, Section 9 F)

3 Provide a telephone technical support Iine and field technical and warranty

support in accordance with our current warranty agreement (Franchise Agreement, Section 9 G)
1

4 Provide you guidance and operating assistance, at your request, about (a)
methods, standards, specifications and operating procedures you will use in your business, (b)
purchasing required materials and supplies, including an online retail option for purchasing
certain replacement supplies and parts, and (c) advertising and promotional programs Although
we do not have an obligation to do so, we may advise you of operating problems of your
business that come to our attention We may provide or make available this guidance and
assistance 1n the form of references to the Operating Manual, bulletins and other written
materials, electronic computer messages, telephonic conversations or consultations at our offices
or at your business location We will not be liable to you or any other person, and you waive all
claims for hability or damages of any type (whether direct, indirect, incidental, consequential, or
exemplary), on account of any guidance or operating assistance we offer, except if caused by our
gross negligence or intentional misconduct We will not charge you for the operating assistance
and guidance we customarily provide to our franchisees generally Occasionally, we may make
special assistance programs available to you, however, for which you must pay the daily fees and
charges that we establish (Franchise Agreement, Section 9 H)

5 Provide you with the methods, standards and specifications referred to above We
may modify the methods, standards and specifications periodically and the modifications may
obligate you to invest additional capital in your business and to incur higher operating costs We
will not obligate you to invest additional capital at a time when the investment cannot in our
reasonable judgment be amortized during the remaining term of the Franchise Agreement We
may provide methods, standards and spectfications in the form of references to the Operating
Manual, bulletins and other written and electronic matenals (Franchise Agreement, Section 9 I)

6 Provide advertising and marketing services to you as described below You may
use advertising materials prepared by you if the materials (a) comply with the requirements of
the Franchise Agreement, (b) are completely clear and factual and not misleading, and (c)
conform to the highest standards of ethical marketing and promotion policies which we have the
right to prescribe Before use, you must submit to us for approval all press releases and policy
statements and samples of all local advertising, marketing and related materials not prepared or
previously approved by us We will not unreasonably withhold our approval You may not
advertise your business or products sold at your Machine over the Internet (or any other form of
electronic commerce) or establish a related website without our prior written consent In
addition, you may only use pamphlets, brochures, cards or other promotional matenals offering
free products 1If prepared by us, unless we approve those materials in advance However, we will
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give favorable consideration to your use of free product cards you develop, if the cards clearly
state that they may only be redeemed at the Machine If we do not give you written approval of
any advertising or other promotional materials within 15 days from the date we receive them, we
will be deemed to have disapproved of those materials You may not use any advertising,
marketing or related materials that we have disapproved You must list your business n the
principal telephone, directories distributed in your metropolitan area (Franchise Agreement,
Section 9J)

If you sign the Multi-Unit Franchise Agreement, then during your operation under that
Agreement, we will provide you with continuing advisory assistance as we deem advisable in the
operation of the IceBorn Machines and mspection of the IceBorn Machines operating at
approved locations to ensure quality of products and services and the appearance of the system
(Multi-Umt Franchise Agreement, Section 6 C) We also will provide you with access to any
promotional matenals that we may develop, the cost of which we may pass on to you (Muiti-
Unit Franchise Agreement, Section 6 D)

Advertising and Marketing

Except as described n this Item 11, we are not obligated to conduct any advertising
programs

If you operate an IceBorn House or IceBorn Express, you must pay us a marketing fee of
1% of the Gross Revenues generated by or from the IceBorn House or IceBorn Express for local,
regional and national advertising and promotional programs and materials (We do not charge a
marketing fee 1f you operate an IceBorn Express) We will administer the marketing fees we
collect under the Franchise Agreement and direct all marketing programs financed by the
marketing fees, and have the right to determine the creative concepts, materials and
endorsements used and the geographic, market and media placement and allocation We have
the right to use the marketing fees we collect to pay the costs of preparing and producing video,
audio and advertising materials, administering regional and multi-regional marketing programs,
including purchasing direct mail and other media marketing and employing advertising,
promotion and marketing agencies to assist with advertising, and supporting public relations,
market research and other advertising, promotion and marketing activities We have the right, at
our option, to use marketing fees to prepare, provide and/or offer for sale to you advertising,
marketing and promotional formats and materials, as described above In the 2016 fiscal year,
we spent 100% of the marketing fees we collected on production, including cut sheets and
printed materials and website enhancements During 2016, we did not receive any montes for
administration of the marketing fees

We will account for the marketing fees we collect separately from our other funds,
although we are not required to establish a separate marketing fund or bank account for those
fees We have the right to use the marketing fees we collect to defray the salaries, administrative
costs and overhead we and an affiliate may incur 1n activities related to our marketing programs,
including conducting market research, preparing advertising, promotion and marketing materials
and collecting and accounting for the marketing fees we collect If not all marketing fees are not
spent 1n the year collected, they will be carried over and spent in subsequent years On your
prior written request made within the first quarter of any calendar year, we will make available to
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you no later than 120 days after the end of each calendar year, an annual statement of monies
collected and costs incurred for our marketing programs No independent audit 1s required with
this statement or the marketing fees we collect

We intend to use the marketing fees we collect to maximize recognition of the Marks as
well as to increase patronage at IceBorn Machines Although we will endeavor to use the
marketing fees to develop advertising and marketing materials and programs and to place
advertising that will benefit all IceBorn Machines, we cannot ensure that our expenditure of
marketing fees m or affecting any geographic area will be proportionate or equivalent to the
marketing fees paid to us by IceBorn Machines operating in that geographic area or that your
business will benefit directly or in proportion to the marketing fees you pay to us from the
development of advertising and marketing materials or the placement of advertising We and our
affilates may contribute to the marketing programs conducted by us but do not have an
obligation to do so Contributions and expenditures of marketing fees are not audited

We have the right in the future to create a marketing fund to which franchisees must
contribute to be operated by us or through another form of entity separate from us We do not
use marketing fees collected under the Franchise Agreement for the solicitation of franchisees
There are presently no advertising councils or cooperatives related to franchisees

There are no provisions in the Multi-Unit Franchise Agreement regarding our obligation
to conduct advertising You must develop, at your sole expense, a program to promote IceBorn
Machines All advertising or promotional or marketing materials you use must be approved by
us 1in writing  (Multi-Unit Franchise Agreement, Sections 5 C and 5 D)

Computer Systems

The Smartlce Remote Management System 1s installed in all IceBorn Machines This
system gives us direct access to certain data, including the condition of the IceBorn Machines
and usage of the IceBorn Machines Attached to this disclosure document as Exhibit G are the
Smartlce Remote Management System Terms and Conditions You will also have to participate
in our credit card reader program which will give us information concerning credit card
transactions on the Machine and regulates the processing of credit card transactions Attached to
this disclosure document as Exhibit G-1 1s the agreement you will have to sign with our current
approved vendor as well as the activation consent form We reserve the right to substitute
vendors 1n our discretton  You may not terminate the agreement without our consent There
may be other agreements authorizing and ensuring auditability of revenue figures that we request
you sign There are no other computer hardware or software systems that you currently have to
acquire, and the costs of the computer hardware or software detailed above are included in the
costs of the Machine However, you must pay a monthly Smartlce Remote Management System
Fee for maintenance and support of the Smartlce Remote Management System The current

monthly cost 1s $45 per month ($540 annually) These costs exclude non-recurring upgrades to
new software or systems

We have the night to require you i the future to purchase, install and use a computer
system, including additional or different computer hardware and software, which meet our
specifications and standards We also reserve the right to designate 1n the future the supplier or
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suppliers (which may be or include us or an affiliate) from whom you must purchase these items
You must purchase, install and begin using any required computer hardware and software 1n
your business within 60 days from receipt of our notice to you The principal function of any
required computer hardware and software will be to facilitate the reporting requirements under
the Franchise Agreement We have the right to require you, at your sole expense, to upgrade any
required computer hardware and software to meet our then current standards and specifications
There 1s no limitation on the frequency and cost of this requirement We also have the right to
independently access the information and data you collect and gather using any required

computer hardware and software, and there 1s no Iimitation on our night to access this
information

Site Selection

Under the Franchise Agreement, we grant you the right to own and operate an IceBorn
House, IceBorn Kiosk, or IceBorn Express at and only at the site we approve If at the time you
sign the Franchise Agreement you have obtained our approval of and secured the site for your
Machine, we will 1dentify the site 1n the Franchise Agreement If at the time of signing the
Franchise Agreement you have not obtained our approval of and reviewed the site, you will then
have a period of 3 months from the date of the Franchise Agreement to obtain our approval of
and secure the site  If you subsequently obtain our approval of and secure the site within the 3-
month period, we and you will sign an alternative Exhibit A to the Franchise Agreement
identifying the site for your IceBorn House IceBorn Kiosk, or IceBorn Express  If you fail to
obtain our approval of and secure the site within the 3-month period, however, we have the right
to terminate the Franchise Agreement

You must open your Machine for business by the “Start Date,” which 1s the date that 1s
180 days after the date of the Franchise Agreement If you fail to open your Machine by the
applicable Start Date, we have the right to terminate the Franchise Agreement

We estimate that there will be a period of between 30 to 90 days between the date you
have obtained our approval of and secured the site for the Machine and the date you open your
business The interval may vary depending upon factors such as the weather, the location and
condition of the site, your ability to obtain any necessary financing and building, zoning or other
permits and approvals, construction delays, and completion of required traming Also, you may
not open your business until (a) we approve the busess for opening, (b) pre-opening training
of you or your principal owners has been completed to our satisfaction, (c) the nitial franchise
fee and all other amounts then due to us have been paid in full, (d) the lease documentation has
been signed and all other documentation for development of your business has been completed,
and (e) you have provided us with copies of all required insurance policies or other evidence of
insurance coverage and payment of premiums we require
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ITEM 12
TERRITORY

Franchise Agreement

You may operate the Machine only at a site we approve You are not permitted to move
or relocate the IceBorn Machine after its installation without our express wntten permission
Whether or not we'would allow relocation depends on the circumstances at the time and what 1s
1n the franchise system’s best interests (any relocation will be at your sole cost) Factors we will
consider include, for example, the proposed market area, its proximity to other IceBorn
Machines, whether you are complying with your Franchise Agreement, and how long it will take
you to open the Machine at the new location

If you purchase an IceBorn House or an IceBorn Kiosk, we will designate a protected
territory In Exhlblt B to the Franchise Agreement The protected territory will be based upon
population density, drive times and market potential and will generally be approximately 1 mile,
although the size may vary depending upon the factors described above During the term of the
Franchise Agreement, we agree not to operate or grant to any third party the night to operate
IceBorn Machines 1n the protected territory You will not receive an exclusive territory You
may face competition from outlets that we own, from other channels of distribution or
competitive brands that we control However, we may only conduct business in your protected
territory in the event that we exercise our right to initiate (without your consent) a national
accounts sales program for products that could be located 1n your protected territory ““National
account” means an account with a third party that has interstate operations

Your rights under the Franchise Agreement otherwise are non-exclusive We and our
affilates reserve all other rights within and outside of the protected territory, including the right
to sell, distribute or operate other types of machmery that produces ready-made i1ce at any
location within or outside of the protected territory, including smaller versions of our or our
affiliates’ i1ce vending units  We need not compensate you if we engage 1n these activities

If you purchase an IceBorn Express, we will not grant you a protected territory You will
not recerve an exclusive territory You may face competition from outlets that we own, from
other channels of distribution or competitive brands that we control

You may not advertise your business or products sold at the Machine over the Internet (or

any other form of electronic commerce) or establish a related website without our prior written
consent

We do not at this ime have any plans to operate or franchise a business under different
trademarks that sell or will sell goods or services similar to those granted to you under the
Franchise Agreement, but we reserve the right to do so in any area As noted in Item 1, IHA has
entered 1nto agreements with Dealers for the manufacture, sale, and distribution of Twice the Ice
Machies You should also be aware that we do not control the locations of Twice the Ice
Machines and other products previously sold to Dealers or operators or which may be sold to
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existing Dealers 1n the future We do not represent or warrant that the Dealers owning Twice the
Ice Machines will not 1n the future locate them 1n your protected territory

Unless you sign a Multi-Umit Franchise Agreement, you have no options, rnights of first
refusal, or similar rights to acquire additional franchises There are no circumstances under
which we can alter or modify the protected territory Your territorial exclusivity will not depend
on your maintaining certain sales volumes or market penetration

Multi-Unit Francl%nse Agreement

You will not be given any territorial rights or protections under the Multi-Unit Franchise
Agreement You will not receive an exclusive termntory You may face competition from outlets
that we own, from other channels of distribution or competitive brands that we control We and
our affiliates have and retain all nghts within and outside the Territory, including the right to (1)
develop, establish and acquire other business systems. within and outside the Terntory (including
systems that distribute products or services similar to IceBorn Machines) without providing any
rights to you, (11) imtiate a national accounts program, (111) advertise and promote IceBorn

Machines 1n the Territory, including through the Internet, and (1v) grant to any third party
development rights within or outside the Territory

ITEM 13
TRADEMARKS

You may use certain Marks 1n operating your Machine Twice The Ice registered the
following principal Marks with the United States Patent and Trademark Office (the “USPTO”)

Mark Register Registration Number | Registration Date
IceBorn Principal 4,486,164 February 28, 2014
Smartlce Principal 4,495,903 March 11, 2014
Fresh from the Source Principal 4,677,459 January 27, 2015

We entered into an amended trademark license agreement with Twice The Ice dated June
12, 2015 (the “Trademark License Agreement”) giving us the right to use and sublicense to
franchisees the rights to use the “IceBorn,” “Smartlce” and “Fresh from the Source” Marks The
Trademark License Agreement’s term 1s perpetual The Trademark License Agreement can only
be terminated for cause or by mutual agreement of the parties In the event of a termination of
the Trademark License Agreement, Twice The Ice will allow you to use the “IceBorn,”
“Smartlce” and “Fresh from the Source” Marks for the term and any renewal term of the
Franchise Agreement if you are in compliance with the Franchise Agreement Twice The Ice
intends to renew all registrations when due and file all appropriate affidavits

IHA registered the following principal Marks with the USPTO
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Mark Register Registration Registration Date Affidavits Filed? Registration
Number Renewed?
fl\l/iIEHRcl)giE Principal 3,167,577 November 7, 2006 Yes Yes
ICE HOUSE
AMERICA Principal 3,153,128 October 10, 2006 Yes Yes
TWICE THE ICE Principal 3,185,688 December 19, 2006 Yes Yes

We entered into a trademark license agreement with [HA dated April 26, 2012 (the “IHA
Trademark License Agreement”) giving us the right to use and sublicense to franchisees the
rights to use the above-listed Marks The IHA Trademark License Agreement’s term 1s
perpetual The IHA Trademark License Agreement can only be terminated for cause or by
mutual agreement of the parties In the event of a termination of the IHA Trademark License
Agreement, [HA will allow you to use the above-listed Marks for the term and any renewal term
of the Franchise Agreement 1if you are in compliance with the Franchise Agreement

There are no currently effective material determinations of the USPTO, the Trademark
Tnal and Appeal Board, the trademark administrator of any state, or any court, and no pending
infringement, opposition, or cancellation proceedings or material litigation, involving the Marks
We do not actually know of either superior prior rights or infringing uses that could matenally

affect your use of the Marks 1n any state Except as noted above, no other agreement limits our
right to use or license the Marks

You must follow our rules when you use the Marks You may not use any of the Marks
as part of your corporate or other name You must also follow our nstructions for identifying
your business and for filing and maintaming the requisite trade name or fictitious name
registrations ' You must sign any documents we or our counsel determine are necessary to obtain
protection for the Marks or to maintain their continued validity and enforceability Neither you
nor your owners may take any action that would prejudice or interfere with the validity of our

rights with respect to the Marks and may not contest the validity of our interest in the Marks or
assist others to do so

You must promptly notify us of any infringement of the Marks or of any challenge to the
use of any of the Marks or claim by any person of any rights in any of the Marks You, your
principal owners, and your other owners must agree not to communicate with any person other
than us, any designated affiliate, and our or their counsel about any infringement, challenge or
claim We or our affiliates have sole discretion to take any action we deem appropriate and the
nght to exclusively control any litigation, or USPTO (or other) proceeding, from any
infringement, challenge or claim concerning any of the Marks You must sign all instruments
and documents and give us any assistance that, in our counsel’s opinion, may be necessary or
advisable to protect and maintain our interests or those of our affiliates 1n any hitigation or
proceeding or to otherwise protect and maintain our or their interest in the Marks

We are obligated to protect your rights to use the Marks or to protect you against claims
of infringement or unfair competition
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We have the right to substitute different trade names, service marks, trademarks and
indicia of origin for the Marks 1f the Marks can no longer be used, or if we determine, 1n our sole
discretion, that the substitution will be beneficial to the franchise system If we do, we may
require you to discontinue or modify your use of any Mark or use one or more additional or
substitute trademarks at your expense We need not reimburse you for any loss of goodwill
associated with any modified or discontinued Mark or for any expenditures you make to promote
a modified or substitute trademark or service mark

ITEM 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Certain patents currently are material to the franchise and relate to the IceBorn Machines
manufactured and sold by IHA to our franchisees

Patent Type Apphecation Filing Patent Issuance Date
Date Number

ﬁzt}l'gg‘i‘;‘f gﬁ]‘;‘l’)"“ atus and Utihity November 19,2003 | 6,932,124 August 23, 2005
ﬁ‘;ﬁg%gﬂ’:ﬁﬁg{f‘;ﬁ; and Utility April 21, 2005 7,104291 | September 12, 2006
mt\l:gg‘z‘sni Qﬁféﬁ:ﬁnﬂf‘on) Utility April 5, 2006 7,426,945 September 23, 2008
l{,‘z;‘;'f;;‘zg;‘;‘r’zz‘s’m on Ice Utility April 27, 2006 7,735,527 June 15,2010
ﬁgﬁg‘i‘;ﬁlg"é’gﬁf‘rﬁ z?tl:gn) Utihity April 18, 2008 7,806,152 October 5, 2010
I\?Zﬁﬁfghﬁgg;ﬁiﬂsm on lce Utility April 27,2010 8,245,488 August 21, 2012
;‘j[it‘}fggd('{‘flﬁpgxfﬁi :t‘:gn) Utiity August 30, 2010 8,561,655 October 22, 2013

These patents have a duration of 20 years from the date of filing of the original patent

application to which the patent relates

applications that we believe are material to the franchise

We and our affiliates currently have no pending patent

We do not know of any currently effective material determinations of the USPTO or any
court, or of any pending infringement, opposition, or re-examination proceedings or material

litigation, involving the patents
infringing uses that could materially affect your use of the Machine

We do not currently know of either superior prior rights or

There are no agreements limiting [HA’s use of any patent that may affect the use of your

Machine

There are no provisions in the Franchise Agreement or Mulu-Unit Franchise

Agreement (1) obligating us or IHA to protect the patents or defend you against claims arising
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out of your use of the patented items, (2) requiring you to notify us or [HA of any claims of
infringement concerning the patents by any third party, (3) requiring us or IHA to take
affirmative action 1f notified of any infringement, and (4) obligating us or IHA to participate n
any defense involving an infringement claim or to indemnify you for expenses or damages in any

proceeding mvolving any patents IHA has the right to control any htigation mvolving
infringement of the patents

We and [HA claim copyrights 1n the Operating Manual (which contains our trade secrets
and confidential information), our logos, advertising and marketing materials and similar items
we prepare and disclose to you We and our affiliates have not registered these copyrights with
the United States Copyright Office but currently need not do so to protect them You may use

these items only as we specify while operating your Machine (and must stop using them 1f we so
direct you)

Our Operating Manual and other matenials contain our and our affiliates’ confidential
information (some of which constitutes trade secrets under applicable law) Confidential
information includes things like standards, procedures, product information, specifications and
the methods of operation of IceBorn Machmes You may not use any confidential information
for the benefit of any other person, persons, partnership, association, or corporation, must keep
the confidential information absolutely secret and confidential, must not make unauthorized
copies of any confidential information (including the Operating Manual), must use all reasonable
efforts to prevent unauthorized use or disclosure (including hmiting disclosure to your
employees who must have access to the confidential information in order to assist you in the

operation of your business and using confidentiality covenants we specify with those having
access)

We do not know of any currently effective adverse determmations of the USPTO, the
United States Copyright Office or any court regarding the copyrighted materials No agreement
limits our right to use or allow others to use the copyrighted materials We do not actually know

of any infringing uses of our copyrights that could materially affect your use of the copyrighted
materials in any state

We need not protect or defend copyrights, although we intend to do so if in the franchise
system’s best interests We may control any action we choose to bring, even if you voluntarily
bring the matter to our attention We need not participate in your defense and/or indemnify you
for damages or expenses 1n a proceeding involving a copyright

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

Franchise Agreement

You must devote sufficient time and effort to operate, market, and service the Machine
We do not require, but do recommend, that you (if you are an individual) or your principal owner

(if you are an entity) fulfill these obligations and participate personally 1n the direct operation of
the Machine ‘
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There are no limits in the Franchise Agreement on whom you may hire as an on-site
manager or supervisor of the business you conduct at the Machine We will provide training for
your existing or replacement managers We do not require that any manager or supervisor have
an equity interest in your business

At our option, you must ensure that all of your managers and other personnel having
access to confidential information sign agreements in a form we reasonably specify under which
they agree to maintain the confidentiality of information they receive mn connection with their
employment

Each of your owners must sign an agreement in the form we designate undertaking
personally to be bound, jointly and severally, by all provisions of the Franchise Agreement

Multi-Umit Franchise Agreement

You must develop the number of IceBorn Machines in your Territory according to the
Development Schedule We do not require, but do recommend, that you personally supervise
your development of IceBorn Machines You must hire sufficient personnel to manage and
supervise the development of your IceBorn Machines The personnel need not have an equity
interest 1n you or your business or attend our training program If you are a business entity, your

owners need not sign any personal guarantees of your obligations under the Multi-Unit Franchise
Agreement

At our option, you must ensure that all of your managers and other personnel having
access to confidential information sign agreements n a form we reasonably specify under which
they agree to maintain the confidentiality of information they receive in connection with their
employment

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell only ready-made, bagged 1ce, water, and/or enhanced water at the
Machine and all other products that we periodically require for IceBorn Machines You may not
offer or sell any products or perform any services that we have not authorized We periodically
may change required and/or authorized products and service offerings However, we will not
obligate you to nvest capital for new products or services when the investment cannot be
amortized over the remaining term of your Franchise Agreement Otherwise, there are no limits
on any of our nights to change the products and services that your Machine may or must provide
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ITEM 17

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

Thus table lists certain important provisions of the franchise and related agreements
You should read these provisions in the agreements attached to this disclosure document

Franchise Agreement

Provision

Section mn
Franchise
Agreement

Summary

a Length of the term

Section 3

5 years

b Renewal or extension
of the term

Section 3

You have the right to renew Franchise Agreement for
successive S-year periods

¢ Requirements for
franchisee to renew or
extend

Section 3

Youmust (1) have complied and currently be in
complhance with the terms of Franchise Agreement, (2)
be able to retain possession of the Machine’s site
during the renewal period or to secure a suitable
substitute site that we approve, and (3) 1f we request,
sign the then current form of franchise agreement
which may have matenally different terms and
conditions than the Franchise Agreement

d Termination by
franchisee

Not
Apphcable

You may not terminate the Franchise Agreement except
under grounds available by law

e Termination by
franchisor without cause

Not
Applicable

We may not terminate the Franchise Agreement without
cause

f Termmationby
franchisor with cause

Section 16

We may terminate the Franchise Agreement only 1f you
commit any one of several violations

g “Cause” defined —
curable defaults

Section 16

You have 10 days to cure payment defaults You have
30 days to cure failure to comply with any other
provision of the Franchise Agreement not listed 1n (h)
below
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covenants during the
term ot the franchise

Provision Section 1n Summary
Franchise
Agreement

h “Cause” defined —- Section 16 Automatic, without notice, 1f you become 1nsolvent,

non-curable defaults are adjudicated a bankrupt, or make an assignment for
the benefit of creditors
On notice, 1If you fail to complete training, abandon the
business, are convicted of a felony, make an
unauthorized transfer, breach the non-competition or
confidentiality covenants, maintain false books or
records, or submit false reports or statements to us,
repeatedly fail to comply with the terms of the
Franchise Agreement

1 Franchisee’s Section 17 You must (1) cease operating the Machine, (2) cease

obligations on to represent yourself or any business as our current or

termination/non-renewal former authorized franchisee, representative or
associate, and (3) return to us the Operating Manual
and all advertising materials

j Assignment of Section 22 A No restriction on our right to transfer or assign

contract by franchisor

K “T » Section 22 B Includes transfer of any interest 1n the Franchise

ransfer” by

franchisee — defined Agreement, the business, or ownership interest in you 1f
you are an entity

1 Franchisor’s approval | Section 22 B You may not transfer without our prior written consent

of transfer by franchisee

m Condittons for Section 22 B You made all payments under Franchise Agreement,

franchisor’s approval of you are in compliance with Franchise Agreement,

transfer transferee and 1ts owners meet standards, you (and
your owners) sign general release (1f state law allows),
transferee signs assignment agreement or our then
current franchise agreement, transferee completes

, training, and you or transferee pays transfer fee

n Franchisor’s ight of | Not Applicable | Not Applicable

first refusal to acquire

franchisee’s business

o Franchisor’s option to | Section 17 We may purchase the Machine for fair market value

purchase franchisee’s when the Franchise Agreement expires or terminates

business

p Death or disability of | Section 22 C You must transfer to an approved party within 6

franchisee months We may terminate Franchise Agreement if
transfer does not occur within reasonable time

q Non-competition Section 23 No owning interest 1n, performing services for, loaning

money or guaranteeing loan to, or diverting business or
customers to competitive business anywhere and no
interference with our, our affiliates’ or franchisees’
employees

IHA 2017 FDD (Mult: State)
EAST\140060722 2

27



Provision Section n Summary
Franchise
Agreement
r Non-competition Section 23 For 2 years after the Franchise Agreement terminates
covenants after the or expires, no owning interest mn or performing services
franchise 1s terminated for a competitive business at the Machine or 5 miles
Or expires from the Machine
s Modification of the Sections 8 and | No modifications without signed writing, but we may
Agreement 30 change Operating Manual and Marks
t Integration/merger Section 30 Only the Franchise Agreement’s terms are binding
clause (subject to state law) Any representations or promises
made outside of the disclosure document and Franchise
Agreement may not be enforceable
u Dispute resolution by | Sections 24 All controversies, disputes or claims are subject to
arbitration or mediation arbitration 1n the city where we maintain our

headquarters at the time that the action 1s brought
(currently, Jacksonville, Florida)

v Choice of forum Section 26 Subject to arbitration oblhigations, litigation 1s 1n the
state courts 1n the state where we maintain our principal
place of business at the time that the action 1s brought
and the federal district courts for such state (currently
Florida) (subject to state law)

w Chotce of law Section 26 Except for Federal Arbitration Act and other federal
law, Flonda law apphes (subject to state law)

Multi-Unit Franchise Agreement

Provision Section 1n Multi-Umt
Franchise Agreement

Summary

a Length of the franchise | Section2 A
term

10 years

b Renewal or extension Section2 B
of the term

You may renew Multi-Unit Franchise
Agreement for 1 consecutive term of 10
years
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Provision

Section in Multi-Unit
Franchise Agreement

Summary

¢ Requirements for

extend

franchisee to renew or

Section 2 B and Exhibit B

You must (1) gtve us written notice of
your desire to renew not less than 12
months nor more than 18 months before
the end of the term, (2) not be 1n default
under Multi-Umit Franchise Agreement,
any amendment to Multi-Unit Franchise
Agreement or any other agreement
between us or our affiliates, (3) have met
Development Schedule, (4) have made all
required payments to us, our subsidianes
and our affiliates and have done so in a
timely manner throughout the term, (5)
sign our then current form of multi-umit
franchise agreement along with
accompanying addenda or ancillary
agreements, 1f any, which may have
materially different terms and conditions
from the terms of your Multi-Unit
Franchise Agreement, (6) sign our then
current form of general release, and (7)
agree on new development schedule

d Termmation by
franchisee

Not Apphicable

You may not terminate the Multi-Unit
Franchise Agreement except under
grounds available by law

e Termination by

franchisor without cause

Not Applicable

We may not terminate the Multi-Unit
Franchise Agreement without cause

f Termination by
franchisor with cause

Section 10

We may terminate the Multi-Unit
Franchise Agreement only 1f you commut
any one of several violations

g “Cause’ defined -
curable defaults

Not Applicable

You have no right to cure defaults

h “Cause” defined —
non-curable defaults

Section 10

We can terminate only 1f you fail to
satisfy Development Schedule or comply
with any other obligation under Multi-
Unit Franchise Agreement, or if any
franchise agreement for an IceBorn
Machine 1s terminated by us or you for
any reason
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Provision

Section in Multi-Unit
Franchise Agreement

Summary

1 Franchisee’s
obligations on
termination/non-renewal

f

Section 10

You will lose all nghts to further develop
IceBorn Machines n the Territory
Termination will not affect your right to
operate any IceBorn Machines 1n
existence or under development 1f you are
m compliance with the franchise
agreement for an IceBorn Machine

] Assignment of contract | Section 9 A No restriction on our night to transfer or

by franchisor assign

k “Transfer” by Section 9 B Includes transfer of any interest 1n the

franchisee — defined Mult1-Unit Franchise Agreement

1 Franchisor’s approval Section 9 B You may not transfer without our prior

of transfer by franchisee written consent  You must pay a transfer
fee of $5,000 for any transfer

m Conditions for Section 9 B You may grant or withhold our approval

franchisor’s approval of for any or no reason

transfer

n Franchisor’s right of Not Applicable Not Applicable

first refusal to acquire

franchisee’s business

o Franchisor’s option to Not Applicable Not Apphicable

purchase franchisee’s

business

p Death or disability of Not Applicable Not Applicable

franchisee

q Non-competition Not Applicable Not Applicable

covenants during the term

of the franchise

r Non-competition Not Applicable Not Applicable

covenants after the
franchise 1s terminated or
expires

s Modification of the
Agreement

Sections 1 D and 18

Generally no modifications unless in
writing and signed by the parties
However, we may 1nitiate a national
accounts sales program

t Integration/merger
clause

Section 18

Only the terms of Multi-Unit Franchise
Agreement are binding (subject to state
law) Any representations or promises
made outside of the disclosure document
and Multi-Uni1t Franchise Agreement may
not be enforceable
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Provision

Section 1 Multi-Umt
Franchise Agreement

Summary

u Dispute resolution by
arbitration or mediation

Sections 20 A and 20 B

All controversies, disputes or claims are

subject to arbitration 1n the city where we
maintain our principal place of business
at the time that the action is brought
(currently, Jacksonwville, Florida)
v Choice of forum Section 20 C Subject to arbitration obligations, litigation
| 1s 1n the state courts in the state where we
maintain our principal place of business at
the time that the action 1s brought and the
federal district courts for such state
(currently Florida) (subject to state Jaw)
Except for Federal Arbitration Act and
other federal law, Florida law applies
(subject to state law)

w Choice of law Section 20 A

ITEM 18
PUBLIC FIGURES

We do not use any public figure to promote our franchise

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or
potential financial performance of its franchised and/or franchisor-owned outlets, if there 1s a
reasonable basis for the information, and 1if the information 1s included in the disclosure
document Financial performance information that differs from that included 1n Item 19 may be
given only 1f (1) a franchisor provides the actual records of an existing outlet you are
considering buying, or (2) a franchisor supplements the information provided in this Item 19, for

example, by providing information about possible performance at a particular location or under
particular circumstances

As of December 31, 2016, there were a total of 49 franchised IceBorn Machines in the
United States We excluded from this financial performance representation (1) 13 IceBorn
Machines that were not open and 1n operation for the full 2016 fiscal year, and (1) the 2 IceBorn
Machines that closed during 2016, irrespective of when they opened (none of which operated for
less than 12 months) The following financial performance representation represents the average
annual results for 36 IceBorn Machines (26 IceBorn Houses and 10 IceBorn Kiosks that vend
primarily ice and water) open for the full 2016 calendar year in the following categories
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Average % of Number/% Median Range
' Annual Average Ator
Results for Annual Above
Franchised Sales Average
IceBorn
Houses and
IceBorn
Kiosks
Number of IceBorn Houses 36
and IceBorn Kiosks (1)
Sales (2) $49,543 100 0% 16/44 4% $46,873 $14,561 -
$118,887
Cost of Goods Sold
o Direct Matenals (3) $2,973 6 0% 16/44 4% $2,813 $2,839 -
o Utilities (4) $6,688 13 5% 16/44 4% $6,219 $25,911
Royalty Fee $2,973 6 0% 16/44 4% $2,765
Marketing Fee $495 1 0%+ 16/44 4% $460
Income before $36,414 73 5% 16/44 4% $34,616
Site Lease (5)
Site Lease (6) $6,200 12 8% 16/44 4% $5,600 $3,600 —
$8,400
Income after Site Lease (7) $30,214 60 7% 16/44 4% $29,016

Notes to Financial Performance Representation

(1) The 36 IceBorn Houses and IceBorn Kiosks included in this financial performance
representation are substantially similar to the IceBorn Houses and IceBorn Kiosks for
which we are offering franchises 1n this disclosure document These IceBorn Houses and
IceBorn Kiosks were open for an average of 2 years, 4 months as of December 31, 2016

(2) “Average Annual Sales” consists of ice and/or water sales less the amount of sales tax
payable (where applicable)

(3) “Cost of Goods Sold” captures cost of bags

(4) * Utiliies” include both electricity and water consumption

(5) “Income before Site Lease” represents Average Annual Sales less all of the operating
expenses listed in the table (excluding the site lease) However, the expenses in the table
do not reflect all of the categories of costs and expenses associated with the IceBorn
Houses or IceBorn Kiosks or those that a franchisee will incur in operating its IceBorn
Machine, as these are dependent upon the structure of the franchisee’s business Some of
these other costs include, for example, accounting and other professional fees, office and
administrative expenses, corporate 1nsurance, direct labor, and auto expenses

Additionally, maintenance and other operator expenses are estimated to range from 8%
and 12% of Average Annual Sales
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(6) If a franchisee owns the property on which his or her IceBorn House or IceBorn Kiosk 1s
located, 1t will not incur this cost but may incur costs associated with the purchase of the
property

An [ceBorn Machine’s actual annual sales and actual operating costs may vary widely
Numerous factors will affect a particular IceBorn Machine’s sales and operating costs, including
goodwill and name recognition 1n the market, length of time in business, nearby businesses,
nearby working and living population, traffic count, site accessibility and visibility, the local
market and competition, general economic conditions, weather and seasonality, the franchisee’s
management skill, experience, business acumen, and ability to promote and market its IceBorn
Machine effectively in the local market, customer satisfaction, and the degree of adherence to
our methods and procedures 1n operating the IceBorn Machine The 36 IceBorn Houses and
IceBorn Kiosks included 1n this financial performance representation are located in the western
section of the United States, which may have higher labor costs and site lease expenses than

other markets across the United States in which you are interested in developing an IceBorn
Machine

QOther Possible Differentiating Factors in Operations

Operating results of IceBorn Machines are likely to be affected by the following

() Differing site lease and related expenses for which a franchisee is obligated,

2) Economic conditions 1n a franchisee’s market,

(3)  Competition from other businesses offering the same, similar, or competitive
services and products,

@) Different financing costs, and
(5)  Dufferent costs on a local basis of obtaining products and supplies

Our management prepared this financial performance representation based on
information provided by franchisees to us but did not independently audit that information
Prospective franchisees or sellers of franchises should be advised that no certified public
accountant has audited these figures or expressed his/her opinion with regard to their contents or
form Wrtten substantiation of all financial information presented in this financial performance
representation will be made available to you upon reasonable request

Some IceBorn Machines have sold or earned the amounts shown above Your
individual results may differ There 1s no assurance you’ll sell or earn as much

Other than the preceding financial performance representations, we do not make any
financial performance representations  We also do not authorize our employees or
representatives to make any other representations either orally or in writing If you are
purchasing an existing outlet, however, we may provide you with the actual records of that
outlet If you receive any other financial performance information or projections of your future
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income other than as we provide above, you should report 1t to the franchisor’s management by
contacting Mark Mueller at 13901 Sutton Place South, Building A, Suite 100, Jacksonville,
Florida 32224 or 904-900-2856, the Federal Trade Commission, and the appropriate state
regulatory agencies

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION
Table No 1
Systemwide Outlet Summary
For years 2014 to 2016
Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year | End of the Year
Franchised 2014 17 25 +8
2015 25 30 +5
2016 30 49 +19
Company-Owned' 2014 0 0 0
2015 0 0 0
2016 0 0 0
Total Qutlets 2014 17 25 +8
2015 25 30 +5
2016 30 49 +19

' As noted in Item 1 IHA, an affihate of ours, owns and operates 106 ice vending umits of various sizes under
trademarks different than the Marks used by franchisees to operate IceBorn Machines

Table No 2
1
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For years 2014 to 2016
Column 1 Column 2 Column 3
State ' Year Number of Transfers
We had no franchise 2014 0
transfers during any
of our past 3 fiscal 2015 0
years 2016 0
34
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Column 1 Column 2 Column 3
State Year Number of Transfers
Total 2014 0
' 2015 0
2016 0
Table No 3
Status of Franchised Outlets
For years 2014 to 2016
Col 1 Col 2 Col 3 | Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year | Outlets | Outlets | Terminations Non- Reacquired | Ceased | Outlets
at Start | Opened Renewals by Operations | at End
of Franchisor Other of the
Year Reasons Year
Alabama 2014 1 0 1 0 0 0 0
2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0
Arizona 2014 7 2 0 0 0 0 9
2015 9 0 0 0 0 0 9
2016 9 ] 0 0 0 0 10
Arkansas 2014 1 0 1 0 0 0 0
2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0
Califorma 2014 2 4 0 0 0 0 6
2015 6 0 0 0 0 0 6
2016 6 14 0 0 0 0 20
Colorado 2014 0 1 0 0 0 0 1
2015 1 1 0 0 0 0 2
2016 2 2 0 0 0 0 4
Flonda 2014 0 1 1 0 0 0 0
2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0
|
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o]
Col 1 Col 2| Col 3 | Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year | Outlets | Outlets | Terminations Non- Reacquired | Ceased | Outlets
at Start | Opened Renewals by Operations | at End
of Franchisor Other of the
Year Reasons Year
Totals 2014 17 12 4% 0 0 0 25
2015 25 5 0 0 0 0 30
2016 30 21 2 0 0 0 49
* Qutlets retained but converted to non-franchise structure
Table No 4
Status of Company-Owned Outlets
For years 2014 to 2016
Col 1 Col 2| Col 3 | Col 4 Col 5 Col 6 Col 7 Col 8
State Year | Outlets | Outlets Outlets Outlets Outlets Qutlets at
at Start | Opened | Reacquired Closed Sold to End of the
of From Franchisee Year
Year Franchisee
All States’ 2014 0 0 0 0 0 0
2015 0 0 0 0 0 0
2016 0 0 0 0 0 0
Totals 2014 0 0 0 0 0 0
2015 0 0 0 0 0 0
2016 0 0 0 0 0 0
2 See Note 1 10 Table No 1
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Table No 5

Projected Openings As Of December 31, 2016

Col 1 Col 2 Col 3 Col 3
Franchise Projected New Cl;lr:"z(;te?oN\:nvZ d
State Agreements Franchised Outlet In pany
Outlet In The Next
Signed But Outlet | The Next Fiscal Year 3
Fiscal Year
Not Opened
\Arizona 0 5 0
Califorma 0 10 0
Colorado 0 2 0
IKansas 0 1 0
Pennsylvania 0 1 0
Washington 0 4 0
Totals 0 23 0

3 See Note 1 to Table No 1

Exhibit J has lists of the (1) names, addresses, and telephone numbers of all franchisees
or multi-unit franchisees as of December 31, 2016, and (2) names and contact information of all
franchisees with signed Franchise Agreements whose IceBorn Machines were not yet open as of
December 31, 2016 (if any) Exhibit K has a list of the names, city and state, and current
business phone numbers (or, if unknown, the last known home telephone numbers) of the former
franchisees who had their franchises terminated, canceled, or not renewed, or who otherwise
voluntarily or involuntarily ceased to do business under Franchise Agreements with us during
our last fiscal year, or who have not communicated with us within 10 weeks of this disclosure

document’s 1ssuance date If you buy this franchise, your contact information may be disclosed
to other buyers when you leave the franchise system

During the last 3 fiscal years, no current or former franchisees have signed confidentiality
clauses restricting them from discussing with you their experiences as a franchisee in our

franchise system There are no trademark-specific franchisee organizations associated with the
franchise system

ITEM 21
FINANCIAL STATEMENTS

Exhibit A contamns our audited financial statements for the fiscal years ended
December 31, 2016, December 31, 2015, and December 31, 2014, and our unaudited balance

sheet as of March 31, 2017, and our unaudited income statement for the 3-month period ended
March 31, 2017
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ITEM 22
CONTRACTS

The following agreements/documents are exhibits

1

Franchise Agreement (Exhibit B)
Multi-Unit Franchise Agreement (Exhibit C)

ePort® Connect Services Agreement and Activation Consent Form (Exhibit G-1)
General Release (Exhibit H)

Franchisee Disclosure Questionnaire (Exhibit I)

Multi-Unit Franchisee Disclosure Questionnaire (Exhibit I-1)

State-Specific Agreement Riders (Exhibit L)

ITEM 23
RECEIPTS

Our and your copies of the Franchise Disclosure Document Receipt are located at the last
2 pages of this disclosure document
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FRANCHISE AGREEMENT
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IHA FRANCHISING. LLC
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement”) 1s made as of the day of
, 201_ by and between IHA FRANCHISING, LLC, a Delaware imited hability

company having its principal place of business at 13901 Sutton Place South, Building A, Suite
100, Jacksonville, Florida 32224 (“IHA”) and ,a

having 1ts principal place of business at
(“Franchisee”)

RECITALS

WHEREAS, THA and/or its affiliates are in the business of manufacturing and

distributing machinery and related accessories for the production, sale and dehivery of
ready-made ice,

WHEREAS, the machinery manufactured and distributed by IHA and/or its affiliates
include an ice vending machine (“IceBorn House™), an ice vending kiosk (“IceBorn Kiosk™),
and a min1 1ce machme (“IceBorn Express”), all of which are subject to patents owned or
pending by IHA’s affiliate (collectively, “IceBorn Machines™),

WHEREAS, IHA’s business 1s associated with certain trademarks, service marks and
other commercial symbols, including “Ice House America,” “IceBorn,” and “Fresh From the
Source,” all of which IHA may further improve and modify (collectively, the “Marks”), and

WHEREAS, Franchisee desires to purchase and operate an IceBorn House/IceBorn
Kiosk/IceBorn Express (underline as applicable) (the “Approved Vending Unit”) at the location
identified or to be identified i Exhibit A attached hereto (the “Approved Location™), subject to
the terms of this Agreement

NOW, THEREFORE, n consideration of the material covenants hereinafter set forth,

and for other good and valuable consideration the receipt of which 1s hereby acknowledged, the
parties agree as follows

1 Grant IHA hereby grants to Franchisee the right to operate the Approved
Vending Unit at, and only at, the Approved Location identified in Exhibit A attached hereto and
to use the Marks 1n connection with the promotion and operation of the Approved Vending Unat
Franchisee accepts such grant and agrees to devote sufficient time and efforts to the operation of
the Approved Vending Umit  Franchisee 1s not permutted to move or relocate the Approved
Vending Unit once 1t has been installed without THA’s express written pernussion If an
Approved Location has not been approved by IHA as of the date hereof, Franchisee agrees to
submut a site for the Approved Location acceptable to IHA within ninety (90) days of the date of
this Agreement The parties agree to insert the address of the Approved Location approved by
IHA i Exhibit A Franchisee agrees to negotiate and sign a lease acceptable to IHA for the
Approved Location Franchisee further agrees to open the Approved Vending Unit for business
by the “Start Date,” which 1s the date that 1s ninety (90) days after either (1) the date of this
Agreement, 1if at the time of signing this Agreement, Franchisee has secured the Approved
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Location, or (u) the date the parties sign Exhibit A to this Agreement 1dentifying the Approved
Location, if at the time of signing this Agreement Franchisee has not located a site for the
Approved Location acceptable to IHA IHA will specify the Start Date on Exhibit A to this
Agreement, as applicable If Franchisee fails to locate a site for the Approved Location within
ninety (90) days following the date of this Agreement or to open the Approved Vending Unit by
the applicable Start Date, IHA shall also have the right, at its option, to terminate this Agreement
immediately upon written notice to Franchisee

2 Exclusivity If Franchisee purchases an IceBorn House or IceBorn Kiosk, [HA
agrees that neither 1t nor any of its affiliates will operate or grant to any third party the right to
operate an IceBorn House or IceBorn Kiosk within the territory identified in Exhibit B attached
hereto (the “Protected Termtory”) IHA and its affiliates reserve all other rights within and
outside of the Protected Terrtory, including, without limitation, the right to sell, distribute or
operate other types of machinery that produces ready-made 1ce at any location within or outside
of the Protected Territory, including smaller versions of its or its affiliates’ ice vending units
Franchisee further acknowledges and understands that IHA does not control the location of ice
vending machines or ice vending huts sold to independent dealers or franchisees prior to the date
hereof or that may be sold hereafter pursuant to existing agreements and that such ice vending
machines and ice vending huts may be located at sites within the Protected Terrtory Franchisee

acknowledges that if it purchases an IceBorn Express, Franchisee will not be granted a Protected
Terrnitory

3 Term and Renewal The term of this Agreement shall commence on the date
hereof and continue for a period of five (5) years Franchisee shall have the unequivocal right to
renew this Agreement for successive five (5)-year periods, provided (a)Franchisee 1s 1
compliance with the terms of this Agreement and shall have substantially complied with the
terms of this Agreement throughout the mmitial or any applicable renewal term, (b) Franchisee 1s
able to retain possession of the Approved Location for the applicable renewal period or 1s able to
secure a suitable substitute location approved by IHA, and (c) at the request of IHA, Franchisee
agrees to execute IHA’s then current form of franchise agreement at the time of any such
renewal For purposes of clarity, IHA may only option not to renew this Agreement for cause

4 Fees

A IceBorn House or IceBorn Kiosk If Franchisee purchases an IceBorn
House or IceBorn Kiosk, Franchisee agrees to pay IHA (a) an mitial opening fee of Five
Thousand Dollars ($5,000) upon execution of this Agreement, (b) a royalty fee equal to
six percent (6%) of the gross revenues generated by or from the Approved Vending Unit,
payable monthly on the fifteenth day of the month based on gross revenues generated in
the previous month, with the first royalty fee due on the fifteenth day of the month
following the: month during which Franchisee opens the Approved Vending Umit for
busmess, and (c) a marketing fee equal to one percent (1%) of the gross revenues
generated by or from the Approved Vending Umt for local, regional and national
advertising and promotional programs and materials as provided 1n Section 10, payable at
the same time as royalty fees due hereunder Gross revenues shall include payments by
cash, credit or debit card 1n connection with the operation of the Approved Vending Unit
All payments not paird when due shall bear interest until paid at the rate of one and
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one-half percent (1 5%) per month or the highest rate permitted under applicable law,
whichever 1s lower

B IceBorn Express If Franchisee purchases an IceBorn Express,
Franchisee agrees to pay IHA (a)an initial opening fee of One Thousand Dollars
($1,000) upon execution of this Agreement, (b) a royalty fee equal to Thirty Five Dollars
($35) per month, payable monthly on the fifteenth day of the month, with the first royalty
fee due on the fifteenth day of the month following the month during which Franchisee
opens the Approved Vending Unit for business All payments not paid when due shall
bear interest until paid at the rate of one and one-half percent (1 5%) per month or the
highest rate permutted under applicable law, whichever 1s lower

5 Purchase of Approved Vending Unit

A Franchisee agrees to purchase from IHA, 1its affiliate or its designated
suppher the Approved Vending Unit  All purchases shall be subject to the terms and
conditions established by IHA, its affiliate or its designated suppler from time to time
Franchisee further agrees that all replacement and repair parts for the Approved Vending
Unit and other matenals and supplies used in the operation of the Approved Vending
Unit shall be' purchased exclusively from [HA, its affihiate or its designated supplier or 1n
accordance with requirements established from time to time by IHA Franchisee may not
offer or sell from the Approved Location any products or services not authorized by IHA
IHA, its affiliate or 1ts designated suppler reserves the right to offer Franchisee the
opportumty to purchase machinery and related accessories for the production, sale and
delivery of ready-made ice 1n a form other than what 1s currently offered as of the date
hereof and to operate such machinery under the terms of this Agreement

B Franchisee’s purchase of the Approved Vending Unit shall be done using
the appropnate IHA or 1ts affiliate’s sales order form for IceBorn Machines Sales order
forms shall be filled out completely and forwarded to IHA’s headquarters or elsewhere as
IHA may designate along with the appropnate deposits IHA and its affiliates reserve the
right to change the sales order form from time to time upon notice to Franchisee All
payments are due upon delivery, unless IHA and Franchisee have established credit terms
by separate agreement 1n writing signed by both parties

C Franchisee shall install the Approved Vending Umt at the Approved
Location 1n the manner prescribed by IHA

6 Marketing of Approved Vending Umit Franchisee agrees to use its best efforts

to advertise, promote and market the Approved Vending Unit Franchisee acknowledges and

agrees that IHA may establish mmimum advertising, promotion and marketing requirements
upon Franchisee

7 Operation and Maintenance of Approved Vending Umit Franchisee agrees to

maintain the Approved Vending Unit 1n good operation and repair at all times during the term of
this Agreement Franchisee shall maintain the premises of the Approved Location, including the
mside and outside of the Approved Vending Unit, in a clean and sanitary condition and 1n
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3 Initials

EAST\140061895 2



compliance with all health and safety laws and regulations Franchisee further agrees to respond
in a tumely manner to any customer complaints or inquiries concerning the operation of the
Approved Vending Unit and to provide customer refunds 1n appropriate circumstances

8 Operating Manual In order to protect the reputation and goodwill of IHA and
to maintain high standards of operation under the Marks, Franchisee shall conduct its busmess 1n
accordance with relevant provisions of IHA’s manuals, operating matenals and bulletins, which
may consist of more than one handout or volume (collectively, the “Operating Manual”),
copies of which shall be made available to Franchisee for the term of this Agreement
Franchisee shall at all times treat the Operating Manual and the information contained therein as
confidential, and shall use all reasonable efforts to mamtain such information as secret and
confidential, including keeping the Operating Manual 1n a secure place Franchisee shall not at
any time copy, duplicate, record, or otherwise reproduce the Operating Manual or related
materials, in whole or in part, nor otherwise disclose or make the same available to any
unauthorized person or entity The Operating Manual shall at all times remain the sole property
of IHA THA may from time to time revise the contents of the Operating Manual, and Franchisee
expressly agrees to comply with each new or changed portion of the Operating Manual
Franchisee shall at all times ensure that its copy of the Operating Manual 1s kept current and up
to date, and mn the event of any dispute as to the contents of the Operating Manual, the terms of
the master copy of the Operating Manual maintained by IHA at IHA’s headquarters shall be
controlling

9 Obhgations of IHA IHA (or 1its representative or agent on its behalf) will
provide Franchisee with the following services

A THA will approve or disapprove sites proposed by Franchisee for the
Approved Vending Unit within a reasonable period of time as determuned by IHA In
evaluating a proposed site, IHA may mspect the site and may consider a variety of
factors, including demographic charactenstics, traffic patterns, parking, character of the
neighborhood, competition 1n the area, the proximity to other businesses, the nature of
other businesses 1n proximity to the site, and other commercial characteristics IHA has
the absolute right to disapprove any site that does not meet IHA’s criteria THA’s
approval of a site and any information given to Franchisee regarding proposed sites do
not constitute an express or implied representation or warranty of any kind as to the
suitability of the proposed sites for the Approved Vending Unit or for any other purpose
THA’s approval of a site indicates only that IHA believes that the site meets, or has the
potential to meet, or that IHA has otherwise waived, IHA’s then current criteria for site
suitability  Application of site criteria that have been effective for other sites may not be
predictive of the potential for any specific site and after ITHA’s approval of a site,
demographic and economic factors, including competition, included 1n or excluded from
IHA’s site criteria could change, altering the potential of a site The uncertainty and
instability of the factors included in these criteria are beyond IHA’s control, and THA will
not be responsible for the failure of a site approved by IHA to meet expectations as to
potential revenue or operational criteria IHA may provide Franchisee guidance in
recognizing and negotiating certain standard lease terms, however, IHA 1s not obligated
to do so and Franchisee 1s not obligated to accept any guidance IHA may provide
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B IHA will provide Franchisee with machine specifications, including
electrical and plumbing requirements for the Approved Vending Unit

C IHA will provide Franchisee, through the Operating Manual and other
matenals to be furmshed or made available to Franchisee, the standards and
specifications for the fixtures, equipment (including computer hardware and software)
and signs that IHA requires and has approved as meeting IHA’s specifications and
standards for quality, design, appearance, function and performance and which
Franchisee must use At IHA’s option, IHA will furnish or make available to Franchisee
these items 1n the form of paper copies, electronmic copies on computer CD, or electronic
copies accessed through the Internet or other communication systems

D THA will provide Franchisee with matenals for the grand opening of the
Approved Vending Unit at least ten (10) days before the opening, upon Franchisee’s
payment to IHA for those matenals (if required)

1

E IHA will provide an immtial traimng program for Franchisee (or if
Franchisee 1s an entity, for its principal owner) Franchisee (or its principal owner) must
successfully complete all phases of IHA’s traming program to IHA’s satisfaction All
training will occur at JHA’s classroom facilities and training centers 1n Moultrie, Georgla
and Jacksonville, Florida, or another location designated by IHA Franchisee may elect
to participate 1n on-site tramning for an additional fee Franchisee 1s responsible for all
costs associated with travel and living expenses for Franchisee (or its principal owner)

F THA will provide traimng for any of Franchisee’s existing or replacement
managers

G THA will provide a telephone technical support hine and field technical and
warranty support in accordance with its current warranty agreement

H IHA will furmsh Franchisee with guidance and operating assistance, at its
request, about (1) methods, standards, specifications and operating procedures to be
utiized 1n Franchisee’s business, (1) purchasing required materials and supplies,
including an online retail option for purchasing certain replacement supphes and parts,
and () advertising and promotional programs  Although IHA does not have an
obligation to do so, IHA may advise Franchisee of operating problems of Franchisee’s
business that come to IHA’s attention THA may furmish or make available this guidance
and assistance in the form of references to the Operating Manual, bulletins and other
written matenials, electronic computer messages, telephonic conversations or
consultations at IHA’s offices or at the Approved Location IHA will not be liable to
Franchisee or any other person, and Franchisee waives all claims for liability or damages
of any type (whether direct, indirect, incidental, consequential, or exemplary), on account
of any guidance or operating assistance offered by IHA, except 1if caused by IHA’s gross
negligence or mtentional msconduct IHA will make no separate charge to Franchisee
for the operating assistance and guidance IHA customarily provides to its franchisees
generally  Occasionally, IHA may make special assistance programs available to
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Franchisee, for which Franchisee must pay the daily fees and charges that THA
establishes

I THA may modify the methods, standards and specifications periodically
and the modifications may obligate Franchisee to invest additional capital in Franchisee’s
business and to incur higher operating costs IHA will not obhigate Franchisee to invest
additional capital at a time when the investment cannot 1n IHA’s reasonable judgment be
amortized during the remaining term of this Agreement

J IHA will provide advertising and marketing services to Franchisee as
described below Franchisee may use advertising materials prepared by Franchisee if the
materials (1) comply with the requirements of this Agreement, (1) are completely clear
and factual and not musleading, and (u1) conform to the highest standards of ethical
marketing and promotion policies which IHA has the right to prescribe Before use,
Franchisee must submit to IHA for approval all press releases and policy statements and
samples of all local advertising, marketing and related materials not prepared or
previously approved by IHA IHA will not unreasonably withhold its approval
Franchisee may not advertise 1ts business or products sold at the Approved Vending Unit
over the Internet (or any other form of electronic commerce) or establish a related
website without IHA’s prior written consent In addition, Franchisee may only use
pamphlets, brochures, cards or other promotional materials offering free products 1f
prepared by IHA, unless otherwise approved in advance by IHA

10 Admumistration of Marketing Fees IHA will administer the marketing fees 1t
coliects under Section 4 and direct all marketing programs financed by the marketing fees, and
have the right to determine the creative concepts, materials and endorsements used and the
geographic, market and media placement and allocation IHA has the right to use the marketing
fees 1t collects to pay the costs of (1) preparing and producing video, audio and advertising
materials, (u) admumstering regional and multi-regional marketing programs, ncluding
purchasing direct mail and other media marketing and employing advertising, promotion and
marketing agencies to assist with advertising, and (m1) supporting public relations, market
research and other advertising, promotion and marketing activites IHA has the nght, at its
option, to use marketing fees to prepare, furmish and/or offer for sale to Franchisee advertising,
marketing and promotional formats and matenals, as described above IHA will account for the
marketing fees 1t collects separately from its other funds, although IHA 1s not required to
establish a separate marketing fund or bank account for those fees IHA has the right to use the
marketing fees 1t collects to defray the salaries, administrative costs and overhead IHA or its
affililates may incur 1n activities related to IHA’s marketing programs, including conducting
market research, preparing advertising, promotion and marketing materials and collecting and
accounting for the marketing fees IHA collects If Franchisee 1s paying marketing fees and on
Franchisee’s prior written request made within the first quarter of any calendar year, IHA will
make available to Franchisee no later than one hundred twenty (120) days after the end of each
calendar year, an annual statement of monies collected and costs incurred for IHA’s marketing
programs No independent audit 1s required with this statement or the marketing fees IHA
collects IHA has the right in the future to create a marketing fund to be operated by IHA or
through another form of entity separate from IHA THA mtends to use the marketing fees 1t
collects to maximize recogmtion of the Marks as well as to increase patronage at IceBorn House
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and IceBorn Kiosk locations Although THA will endeavor to utihize the marketing fees to
develop advertising and marketing matenals and programs and to place advertising that will
benefit all IceBorn House and IceBorn Kiosk locations, IHA cannot ensure Franchisee that
THA'’s expenditures of marketing fees i or affecting any geographic area will be proportionate
or equivalent to the marketing fees paid to IHA by IceBorn House and IceBorn Kiosk locations
operating 1n that geographic area or that the Approved Vending Unit will benefit directly or mn
proportion to the marketing fees Franchisee pays to IHA from the development of advertising
and marketing materials or the placement of advertising

11 The Marks With respect to Franchisee’s use of the Marks, Franchisee agrees
that

A Franchisee shall use the Marks only in the manner authorized and
permitted by IHA and any unauthorized use thereof shall constitute a breach of this
Agreement and an infringement of IHA’s rights 1n and to the Marks

B Franchisee shall execute any documents deemed necessary by IHA or 1ts
counsel to register or otherwise obtamn protection for the Marks or to maintain theiwr
continued vahdity and enforceability

C Franchisee shall not use any of the Marks as part of any corporate,
partnership or trade name or as a fictitious name

D Franchisee shall not directly or indirectly (1) challenge, attack or contest
the validity or the ownership of the Marks, (u) claim any right, title or interest in or to
any of the Marks, (1u) register or apply to register any of the Marks, or any trademark
that 1s confusingly similar to the Marks anywhere 1n the world, or (1v) grant to anyone

any right or authority to use any of the Marks for or in connection with any goods,
services or businesses

E In the event that litigation mnvolving the Marks 1s instituted or threatened
agamnst Franchisee, Franchisee shall promptly notify IHA and shall cooperate fully with
IHA 1n defending or settling such htigation, or threatened Litigation

F Franchisee shall not register with any entity, or otherwise obtain any

domamn name that encompasses or comprises any of the Marks without IHA’s prior
written consent

G IHA reserves the right to substitute different proprietary trademarks for
use by Franchisee i 1ts business 1f any Marks can no longer be used, or if IHA, 1n its sole
discretion, determunes that substitution of different proprietary trademarks will be
beneficial to Franchisee’s busmness  Franchisee shall comply and cooperate, at

Franchisee’s expenses, with any requirements imposed by IHA regarding the substitution
of different trademarks

H Franchisee will not attempt to register a domain name that contains any of
the Marks without the prior approval IHA and subject to such conditions as JHA may
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require, including the obligation to assign such domain names to IHA upon termination
or exprration of this Agreement

12 Confidential Information

A Franchisee shall not, during the term of this Agreement or at any time
thereafter, communicate, divulge, or use for the benefit of any other person, persons,
partnership, association, or corporation any confidential information, knowledge, or
know-how including, without hmitation, standards, procedures, product information,
specifications and the methods of operation of the Approved Vending Unit which may be
communicated to Franchisee, or of which Franchisee may be apprised, by virtue of
Franchisee’s operation under the terms of this Agreement Franchisee shall divulge such
confidential information only to those employees who must have access to such
confidential information 1in order to assist Franchisee in the operation of its business
Any and all information, knowledge, know-how, and techmques which IHA designates as
confidential shall be deemed confidential for purposes of this Agreement, except
information which Franchisee can demonstrate came to its attention prior to disclosure
thereof by IHA or which becomes a part of the public domain, through publication or
communication by others, who by that communication are not breaching any obligation
of confidentiality to Franchisee or IHA

B Franchisee acknowledges that the provisions of this Section 12 are and
have been a primary inducement to IHA to enter into this Agreement and that any failure
to comply with the requirements of Section 12 A may cause IHA ureparable injury
without any adequate remedy at law, and, that IHA shall be entitled to all court costs and
reasonable attorneys’ fees incurred m obtaining specific performance of the covenants
contained 1n Section 12 A or an ijunction agamst any violation of the requirements of
Section 12 A of this Agreement

C At THA’s request, Franchisee shall require any or all of Franchisee’s
managers and personnel who may have access to confidential information to execute
covenants that they will maintain the confidentiality of information they receive 1n
connection with theirr employment by Franchisee Such covenants shall be in a form
satisfactory to IHA, which may include, without limitation, specific identification of IHA
as a third party beneficiary of such covenants with the independent night to enforce them

13 Accounting, Bookkeeping, Records and Reporting

A Franchisee shall maintain and preserve for at least seven (7) years from the
date of thewr preparation full, complete, and accurate books, records, and accounts in
accordance with generally accepted accounting principles, and in a form and manner
prescribed by IHA from time to time in the Operating Manual or otherwise 1n writing

B During the term of this Agreement, Franchisee shall submit to IHA, 1n the
manner and form prescribed by IHA, such reports as THA may prescribe, detailing
Franchisee’s business activities, sales and other revenues Franchisee further agrees to
provide such other reports and mformation relating to the operation of Franchisee’s
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business as IHA may require or request in the form, manner and frequency prescribed 1n
the Operating Manual or otherwise i writing

C At the end of each calendar quarter, Franchisee shall furmish to IHA, not
later than the twentieth (20th) day of the month, for the preceding quarter, in the form
from time to time prescribed by IHA, a quarterly profit and loss statement signed and
verified by Franchisee accurately reflecting the results of operations of Franchisee’s
business Franchisee shall also prepare and furmish to IHA, within ninety (90) days after
the end of each fiscal year of Franchisee’s business, an annual statement of profit and loss
and a balance sheet for the Franchisee’s business Such statement and balance sheet shall
be signed and verified by Franchisee and, at IHA’s request, be accompanied by the

certification of a certified public accountant that the statement and balance sheet are
accurate

14 Inspections and Audits To determine whether Franchisee 1s complying with
this Agreement, ITHA or its designee shall have the nght at times during normal business hours
upon reasonable prior notice to Franchisee to enter onto the premuses in which applicable
business records are then kept and inspect, and conduct an audit or examnation of, the business
records, bookkeeping and accounting records, invoices, bank deposits, receipts and other
busimess records and documents or otherwise relevant to the confirmation of the gross revenues
of Franchisee’s business Franchisee shall fully cooperate with IHA 1n making, conducting,
supervising or observing any such mspection or audit If an understatement of royalty fees due to
IHA for any period 1s determuned by any such examination or audit to be one and one half
percent (1 5%) or greater, Franchisee shall pay for the cost of such audit or examunation,
including, without himutation, the charges and disbursements of any independent accountants or
auditors 1n connection with such audit or examination In the event an audit determines that
there has been an underpayment of royalty fees due IHA, the amount of such underpayment,
together with interest at the rate specified in Section 4 hereof from the date due until the date
paid, shall immediately be paid by Franchisee to I[HA

15 Insurance Franchisee shall procure and maintain 1n full force and effect during
the term of this Agreement, at Franchisee’s expense, an insurance policy or policies protecting
Franchisee and IHA, and therr respective officers, directors, partners, and employees, against any
claims for loss, hability, personal injury, death, property damage, or any expense whatsoever
arising out of or occurring upon or in connection with Franchisee’s business Such policy or
policies shall be written by an insurance company satisfactory to IHA m accordance with IHA’s
then current standards and specifications for insurance coverage, including minimum policy
Imts of coverage, and shall include, at a minimum (except as additional coverages and higher
policy limuts may reasonably be specified by IHA from time to time), comprehensive general
liability insurance, including product hability, contractual hability, personal injury, property
damage, and independent contractor’s coverage and owned and non-owned automobile hability
coverage Upon obtaining the insurance required by this Agreement and on each policy renewal
date thereafter, Franchisee shall promptly submut evidence of satisfactory mnsurance and proof of
payment therefor to IHA, together with, upon request, copies of all policies and policy
amendments The evidence of msurance shall include a statement by the insurer that the policy
or policies will not be canceled or matenally altered without at least thurty (30) days prior written
notice to IHA  Should Franchisee, for any reason, fail to procure or mamntain any insurance
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required by this Agreement, as such requirements may be revised from time to time by IHA 1n
writing, THA shall have the night and authority (without, however, any obligation), immediately
to procure such insurance and to charge the same to Franchisee

16 Termination by THA

A Franchisee shall be 1n default under this Agreement and all rights granted
herein shall automatically terminate without notice to Franchisee if (1) Franchisee
becomes insolvent or makes a general assignment for the benefit of creditors, (1) a
petition 1 bankruptcy 1s filed by Franchisee or such a petition 1s filed against and not
opposed by Franchisee, (1) Franchisee 1s adjudicated a bankrupt or insolvent, (1v) a bill
n equity or other proceeding for the appoimntment of a receiver of Franchisee or other
custodian for Franchisee’s business or assets 1s filed and consented to by Franchisee, (v)
a receiver or other custodian (permanent or temporary) of Franchisee’s assets or property,
or any part thereof, 1s appointed by any court of competent jurisdiction, (v1) proceedings
for a composition with creditors under any state or federal law 1s mstituted by or against
Franchisee, (vi) a final judgment against Franchisee remains unsatisfied or of record for
thirty (30) days or longer (unless a supersedeas bond 1s filed), or (vu1) execution 1s levied
against business or property used in Franchisee’s business

B IHA shall have the right to termunate this Agreement effective
immediately upon written notice to Franchisee if

M Franchisee or its owners fail to complete, to IHA’s satisfaction,
any required training programs,

() Franchisee at any time abandons its business,

3 Franchisee 1s convicted of, or has entered a plea of nolo contendere
to, a felony, a crime 1nvolving moral turpitude, or any other crime or offense
that IHA believes 1s reasonably likely to have an adverse effect on the Marks
and the goodwill associated with the Marks,

@ Franchisee has made any maternal misrepresentations in connection
with Franchisee’s application to THA for the nghts granted herein,

® Franchisee (or any of its owners) purports to assign or transfer any
interest 1 the Agreement or any interest in Franchisee or the business without
IHA’s consent,

© Franchisee fails to comply with the covenants contamned 1n
Section 23 of this Agreement or fails to protect and preserve the confidential
information that 1s provided by IHA pursuant to this Agreement,

€)] Franchisee knowingly maintains false books or records, or submuts
or makes any false reports or statements to [HA,
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v B Franchisee repeatedly fails to comply with the terms of this
Agreement,

)] Franchisee fails to pay IHA any amounts due under this Agreement
and to cure such faillure within ten (10) days after written notice thereof 1s
dehvered to Franchisee, or

(10) Franchisee defaults mm any of its other obhgations under this
Agreement and fails to cure such default within thirty (30) days after written
notice thereof is delivered to Franchisee

17 Effect of Termination or Expiration Upon termmation or expiration of this
Agreement, all of Franchisee’s rights under this Agreement shall immediately cease, specifically
including but not limited to the right to operate the Approved Vending Umt under or m
connection with the Marks, effective as of the date of termination or expwation Franchisee
agrees that, upon the termination or expiration of this Agreement, Franchisee will

A pay within ten (10) days after this Agreement expires or 1s terminated, or
on any later date that the amounts due are determined, the royalty fees, marketing fee,
mnterest and all other amounts owed to us or our affihates which then are unpaid,
mcluding our damages arising from the termination of this Agreement,

B not directly or indirectly at any time or in any manner identify himself or
any business as a current or former authorized franchisee, representative or associate of
IHA, and

C return to IHA the Operating Manual and all advertising matenials, forms,

and other materials relating to the Approved Vending Unit

All of IHA’s and Franchisee’s obligations hereunder which expressly or by their nature
survive the exprration or termunation of this Agreement will continue 1n full force and effect
subsequent to and notwithstanding its expiration or termunation and until these obligations are
satisfied 1 full or by their nature expire

If Franchisee elects not to renew this Agreement in accordance with Section 3 above, if
Franchisee 1s unable to comply or has not complied with the conditions for renewal as set forth
in Section 3 above, or if IHA termunates this Agreement, or any renewal thereof, for cause, IHA
shall have the right, but not the obligation, to purchase the Approved Vending Unit at fair market
value If the parties cannot agree on the fair market value of the Approved Vending Unit within
fifteen (15) days from the date of termunation or expiration, the farr market value shall be
determuned by an independent appraiser selected by the parties If the parties are thereafter
unable to agree on an appraiser within fifteen (15) days, IHA and Franchisee shall each appoint
an independent appraiser and the independent appraiser selected by the parties shall appoint a
third independent appraiser who shall then determine the fair market value of the Approved
Vending Unit  The costs of the appraisal shall be shared equally by IHA and Franchisee

18 Comphance with Laws and Good Business Practices Franchisee shall secure
and mamtain 1 force all required hicenses, permuts and certificates relating to Franchisee’s
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activities hereunder and shall operate 1n full comphance with all applicable laws, ordinances and
regulations All advertising and promotion by Franchisee shall be completely factual and shall
conform to the highest standards of ethical advertising Franchisee agrees to reframn from any
business or advertising practice which may be 1njurious to the business of IHA

19 Taxes and Permuts

A Franchisee shall promptly pay when due all taxes levied or assessed
including, without hmitation, unemployment and sales taxes, and all accounts and other
indebtedness of every kind incurred by Franchisee in the conduct of Franchisee’s
business

B Franchisee shall comply with all federal, state, and local laws, rules, and
regulations, and shall timely obtain any and all permuts, certificates, or licenses necessary
for the full and proper conduct of Franchisee’s business including, without Lhimitation,
licenses to do business, fictitious or assumed name registrations, and sales tax permits

C Franchisee shall notify IHA, m writing, within five (5)days of the
commencement of any action, suit, or proceeding, and of the 1ssuance of any order, writ,
injunction, aware, or decree of any court, agency, or other governmental instrumentality,
which may adversely affect the operation or financial condition of Franchisee’s business

20 Indemnification Franchisee shall indemnify, defend and save harmless IHA, its
affihates and its and their respective officers, directors, employees, agents, successors and
assigns from all losses, costs, habilities, damages, claims and expenses of every kind and
description, including reasonable attorneys’ fees, arising out of or resulting from the operation or
conduct by Franchisee of its business under this Agreement, unless such act or omission was
authonzed by IHA This indemnification provision shall survive termination or expiration of this
Agreement

21 Independent Contractors This Agreement does not create a fiduciary
relationship between Franchisee and IHA  Franchisee has no authonty, express or impled, to act
as an agent of IHA or any of 1its affiliates for any purpose Franchisee 1s, and shall remain, an
independent contractor responsible for all obligations and habilities of, and for all loss or damage
to, the Approved Vending Unit and for all claims or demands based on damage to or destruction
of property or based on injury, illness or death of any person or persons, directly or indirectly,
resulting from the operation of the Approved Vending Umit Further, IHA and Franchisee are not
and do not mntend to be partners, joint venturers, associates, i any way, and IHA shall not be
construed to be jointly hiable for any of Franchisee’s acts or omissions under any circumstances
Franchisee or 1ts owner 1s solely responsible for the operation of the Approved Vending Unit
Franchisee agrees to identify itself conspicuously in all dealings with customers, supplers,
public officials, and others as the owner of the Approved Vending Uit under a franchise that
IHA has granted

22 Transfers and Assignments

A This Agreement 1s fully transferable by IHA and shall inure to the benefit
of any transferee or other legal successor to I[HA’s interests herein
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B Franchisee understands and acknowledges that the rights and duties set
forth 1n this Agreement are personal to Franchisee, and that IHA has granted rnights under
this Agreement 1n reliance on the business skill, financial capacity and personal character
of Franchisee and 1ts owners Accordingly, netther Franchisee nor any of its owners, nor
any successor or assign of Franchisee or any of its owners, shall sell, assign, transfer,
convey, give away, pledge, mortgage or otherwise dispose of or encumber any direct or
indirect interest 1n this Agreement, in Franchisee’s business or in Franchisee without the
prior wnitten consent of IHA  Any purported assignment or transfer, by operation of law
or otherwise, made i violation of this Agreement shall be null and void and shall
constitute a material breach under this Agreement If Franchisee wishes to transfer all or
part of its interest 1n this Agreement, or if Franchisee or one or more of its owners wishes
to transfer any ownership interest in Franchisee, the proposed transferor and transferee
shall apply to IHA for its consent, which consent shall not be unreasonably withheld
provided all of the following conditions are satisfied

(1) All of Franchisee’s accrued monetary obligations to IHA or any subsidiary
or affiliate of IHA shall have been satisfied,

@) Franchusee 1s not in default of any provision of this Agreement, any
amendment hereof or successor hereto, or any other agreement between Franchisee
and IHA and 1ts affiliates,

3) Franchisee, or one or more of its owners, as apphcable, shall have
executed a general release 1n a form satisfactory to IHA, of any and all claims against
IHA and 1ts officers, directors, shareholders, and employees, 1n their corporate and
individual capacities,

“4) The transferee (and, if the transferee 1s other than an individual, such
owners of a beneficial interest 1n the transferee as ITHA may request) shall enter into a
written assignment 1n a form satisfactory to IHA, assuming and agreeing to discharge
all of Franchisee’s obligations under this Agreement or, at the request of IHA, enter
into IHA’s then current franchise agreement for a term ending on the expiration of the
term of this Agreement,

&) The transferee (and, if the transferee 1s other than an mdividual, such
owners of a beneficial iterest in the transferee as IHA may request) shall
demonstrate to IHA’s satisfaction that the transferee (1) meets IHA’s educational,
managerial, and business standards, (u) possesses a good moral character, business
reputation, and credit rating, (1u) has the aptitude and ability to conduct Franchisee’s
business (as may be evidenced by prior related business experience or otherwise), and
(1v) has adequate financial resources and capital to operate the business,

(6) At the transferee’s expense, the transferee shall complete any training

program then i effect for franchisees at such time as I[HA may reasonably require,
and
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(7)  Franchisee or the transferee shall pay IHA a transfer fee of One Thousand
Dollars ($1,000) to cover IHA’s supervisory, administrative, accounting, legal,
training and other costs and expenses 1n connection with the transfer

C Upon the death or permanent disability of Franchisee or any person with
any interest in Franchisee, the executor, administrator, or personal representative of such
person shall transfer the interest to a third party approved by IHA within six (6) months
after such death or permanent disability Such transfers including, without limitation,
transfers by devise or mnheritance, shall be subject to the same conditions as any inter
vivos transfer (transfer by conveyance) However, n the case of transfer by devise or
mheritance, if the hewrs or beneficiaries of any such person are unable to meet the
conditions 1n this Section 22, the personal representative of the deceased person shall
have a reasonable time to dispose of the deceased’s interest in Franchisee’s business,
which disposition shall be subject to all the terms and conditions for transfers contained
in this Agreement If an approved transfer 1s not effected within a reasonable time, [HA
may terminate this Agreement immediately upon written notice to the executor,
admunistrator or any living person having an ownership interest in Franchisee’s business

D IHA'’s consent to a transfer as provided herein shall not constitute a waiver
of any claims IHA may have against the transferring party, nor shall it be deemed a

waiver of IHA’s right to demand exact compliance with any of the terms of this
Agreement by the transferee

23 Covenants

A Franchisee specifically acknowledges that, pursuant to this Agreement,
Franchisee will receive valuable specialized training and confidential information
mncluding, without limitation, information relating to the operational, sales, promotional,
and marketing methods and techmques related to the placement and operation of IceBorn
Machines Accordingly, Franchisee covenants that

(1)  During the term of this Agreement, except as otherwise approved In
writing by IHA, Franchisee or any owners of Franchisee shall not, either directly or
indirectly, for itself, or through, on behalf of, or in conjunction with any person,
persons, partnership, corporation or hmited hiability company

(a) Divert or attempt to divert any busmess or customer of
Franchisee’s business to any competitor by diect or indirect inducement or
otherwise, or do or perform, directly or indirectly, any other act injurious or
prejudicial to the goodwill associated with the Marks,

(b)  Employ or seek to employ any person who 1s at that time employed
by IHA, an affiliate of IHA, or by any other franchisee, or otherwise directly or
indirectly induce such person to leave his or her employment, or

(©) Own, maintamn, advise, help, invest 1n, make loans to, be employed
by, engage in, or have any direct or indirect interest in any simular business
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including, without hmtation, any business that offers, sells or operates products
the same as or similar to IceBorn Machines

(2)  Except as otherwise approved i writing by IHA, for a continuous
uninterrupted period of time commencing upon the expiration or termunation of this
Agreement, and continuing for two (2) years thereafter, regardless of the cause for
termunation and regardless of which party terminates this Agreement, Franchisee or
any owners of Franchisee shall not, either directly or indirectly, for itself, or through,
on behalf of, or 1n conjunction with any person, persons, partnership, corporation, or
limited hability company own, maintain, advise, help, invest in, make, including,
without hmutation, any loans to, be employed by, engage in, or have any direct or
interest 1n any in any simular business, including any business that offers, sells or
operates a product that 1s the same as or similar to the Approved Vending Unit at or
within five (§) mules of the Approved Location

B The parties agree that each of the foregoing covenants shall be construed
as independent of any other covenant in this Agreement If all or any portion of a
covenant 1n this Section 23 1s held unreasonable or unenforceable by a court or agency
having vald jurisdiction in an unappealed final decision to which IHA 1s a party,
Franchisee expressly agrees to be bound by any lesser covenant subsumed with the terms
of such covenant that imposes the maximum duty permutted by law, as if the resulting
covenant were separately stated 1n and made a part of this Section 23

C Franchisee understands and acknowledges that IHA shall have the right, in
its sole discretion, to reduce the scope of any covenant set forth in Section 23 A of this
Agreement, or any portion thereof, without Franchisee’s consent, effective immediately
upon receipt by Franchisee of written notice thereof, and Franchisee agrees that 1t shall
comply forthwith with any covenant as so modified, which shall be fully enforceable

D Franchisee acknowledges that Franchisee’s violation of the terms of this
Section 23 would result in wrreparable injury to IHA for which no adequate remedy at law
may be available, and Franchisee accordingly consents to the 1ssuance of, and agrees to
pay all court costs and reasonable attorneys’ fees incurred by IHA in obtaming an
injunction prohibiting any conduct by Franchisee in violation of the terms of this Section

23 The 1ssuance of such an injunction shall be n addition to any and all rights and
remedies which IHA may have

24 Arbitration All controversies, disputes or claims between IHA, its subsidiaries
and affibates (and their respective shareholders, officers, directors, agents and employees) and
Franchisee (and 1its affihates, agents and employees) arising out of or related to this Agreement
or the relationship of the parties hereto shall be submutted for arbitration to the American
Arbitration Association on demand of either party Such arbitration proceedings shall be
conducted 1 the city in which IHA then maintains its principal place of business and shall be
heard by one arbitrator, and except as this Section otherwise provides, 1n accordance with the
then current commercial arbitration rules of the American Arbitration Association The
arbitrator shall have no authorty to select a different hearing locale The arbitrator shall have the
right to award or include 1n the award any relief which he deems proper in the circumstances,
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mcluding, without hmitation, money damages (with interest on unpaid amounts from the date
due), specific performance, mnjunctive rehief and attorneys’ fees and costs The award and decision
of the arbitrator shall be conclusive and binding upon all parties hereto and judgment upon the
award may be entered 1n any court of competent jurisdiction This provision shall continue 1n
full force and effect subsequent to and notwithstanding the expiration or termination of this
Agreement

25 Prehminary Rehef Nothing herein shall prevent either party from applying to
and obtaining a writ of attachment, temporary or preliminary njunction or other equitable relief
from a court of competent jurisdiction, if necessary to preserve the status quo pending
arbitration

26 Governing Law and Junsdiction All issues relating to arbitration by IHA and
Franchisee shall be governed by the Federal Arbitration Act (the “FAA”) Except to the extent
governed by the FAA, this Agreement, and the relationship between IHA and Franchisee shall be
governed by and construed 1n accordance with the laws of the State of Florida (without regard to
its conflict of law principles) With respect to any controversies, disputes or claims which are
not subject to arbitration above, the parties irrevocably submit to the junisdiction of the state
courts of the state in which THA then maintains its principal place of business and the federal
district courts 1 such state and hereby waive all questions of personal jurisdiction for the
purpose of carrying out this provision In any arbitration or htigation brought or conducted
hereunder, the prevailing party shall recover its reasonable costs and expenses, including
attorneys’ fees incurred with respect to the dispute

27 Notices and Payments All written notices permitted or required by the
provisions of this Agreement shall be deemed delivered (1) one (1) buswness day after
transmission by facsimile, telecopy or other electronic system (evidenced by a machine
generated receipt), (1) one (1) business day after being placed in the hands of a commercial
courter service for guaranteed next-day delivery, or (1) five (5) business days after mailing,
proper postage prepaid, by Registered or Certified Mail (or the equivalent), Return Receipt
Requested Any notice to any party must be sent to the address specified on the first page of this
Agreement, although THA may change this address for notice by giving Franchisee written notice
of the new address Franchisee may change the address for notice only by giving IHA fifteen
(15) days’ prior notice by any of the means specified in subparagraphs (1) through (1) above

28 Waiver The waiver by either party of a breach or provision of this Agreement
by the other shall not operate to be construed as a waiver of any subsequent breach by such other

party

29 Severability The provisions of this Agreement are severable If any provision
of this Agreement 1s held invalid or 1illegal in a final determination 1ssued by a court or other
administrative or judicial body having relevant jurisdiction or authority, and 1if such provision
cannot be modified so as to preserve 1ts legality and enforceability, then such a finding shall not
invalidate any other provision hereunder and the provision declared mvalid or illegal shall be
considered severed from the remainder of the Agreement without impacting the Agreement’s
effectiveness (but for the severed provision)
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30 Entire Agreement This Agreement contains the entire understanding and
agreement between the parties  All prior discussions, understandings, negotiations and
agreements are merged herein Notwithstanding the foregong, nothing m this Agreement will
disclaim or require Franchisee to waive reliance on any representation that IHA has made 1n the
franchise disclosure document (including its exhibits and attachments) that THA delivered to
Franchisee or Franchisee’s representative This Agreement may not be changed orally or

rescinded, but may only be changed or rescinded by an agreement to such effect in writing
signed by the parties against whom enforcement of the same 1s sought

31 Counterparts This Agreement may be executed in one or more counterparts,
each of which shall be deemed an origmnal, but all of which taken together shall constitute one
and the same mstrument Facsimile signatures shall be sufficient to bind the parties

32 General The paragraph headings are for information only and this Agreement
shall not be construed by reference thereto

IN WITNESS WHEREQOF, the parties have caused this Agreement to be duly executed
on the date and year first above written

IHA FRANCHISING, LLC, a Delaware limited
liability company

By

Title

FRANCHISEE
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EXHIBIT A

APPROVED LOCATION
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EXHIBIT B

PROTECTED TERRITORY
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EXHIBIT C
GUARANTY

For value received, 1n consideration for and as an inducement for IHA to enter into the
Franchise Agreement with Franchisee to which this Guaranty is attached, the undersigned
personally guarantees to IHA, 1ts successors and assigns the full performance and observance of
all of the covenants, conditions and agreements, therein provided (including the non-competition,
transfer and arbitration requirements) to be performed and observed by Franchisee and the
undersigned further agrees to be bound by all such covenants, conditions and agreements
contained in the Franchise Agreement The undersigned further covenants and agrees that this
personal guaranty shall remain and continue 1n full force and effect as to any renewal,
modification or extension of the Franchise Agreement The undersigned agree(s) that the
undersigned’s lhiability under this Guaranty shall be direct and immediate, joint and several, and

shall not be contingent upon pursuit by IHA of any other remedies against Franchisee or any
other person

Execution Date
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IHA FRANCHISING, LLC

MULTI-UNIT FRANCHISE AGREEMENT

THIS MULTI-UNIT FRANCHISE AGREEMENT (this “Agreement”) 1s made and
entered nto as of this day of , 201_ by and between IHA FRANCHISING,
LLC, a Delaware limited lhiability company having its principal place of business at 13901
Sutton Place South, Building A, Suite 100, Jacksonwille, Flonda 32224 (“IHA”), and

,a having 1ts principal place of busimness at
(“Multsi-Unit Franchisee™)

RECITALS

WHEREAS, THA and/or its affihates are in the busmness of manufacturing and

distributing certain machinery and related accessories for the production, sale and delivery of
ready-made ice,

WHEREAS, the machinery manufactured and distributed by IHA and/or its affihiates
include an ice vending machine (“IceBorn House”), an ice vending kiosk (“IceBorn Kiosk”),
and a mum ice machme (“IceBorn Express”), all of which are subject to patents owned or
pending by IHA’s affiliate (collectively, “IceBorn Machines”),

WHEREAS, THA'’s busimness 1s associated with certain trademarks, service marks and

other commercial symbols, including “Ice House America,” “IceBorn,” and “Fresh From the
Source” (collectively, the “Marks”),

WHEREAS, Multi-Unit Franchisee has applied to IHA for the right to purchase and
operate IceBorn Machines at locations approved by IHA,

WHEREAS, THA 1s willing to grant such rights to Multh--Umt Franchisee, provided

Multi-Unit Franchisee agrees to meet a Development Schedule (defined herein) for the purchase
and sale of IceBorn Machines, and

WHEREAS, Mult1-Unit Franchisee understands and acknowledges the importance of the
high standards of quality and service established by IHA for the operation of IceBorn Machines
and the necessity of following those standards 1n the operation of IceBorn Machines

NOW, THEREFORE, the parties, in consideration of the undertakings and

commutments of each party to the other party set forth herein, intending to be legally bound,
hereby mutually agree as follows

| Grant of Rights

A IHA hereby grants to Multi-Unit Franchisee, upon the terms and conditions of this
Agreement, the non-exclusive right, and Mult1-Unit Franchisee undertakes the obligation, to
purchase and operate IceBorn Machines at locations approved by IHA (“Approved Locations™)
within the Terntory (as defined below), subject to the terms of this Agreement (the
“Development Rights”) Multi-Unit Franchisee accepts such grant and agrees to devote
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sufficient time and efforts to fulfill its obligations under this Agreement Multi-Unit Franchisee
acknowledges and understands that IHA does not control the location of certain ice vending
machines or ice vending huts sold to independent dealers or franchisees prior to the date hereof
or that may be sold hereafter pursuant to existing agreements and that such machines may be
located at sites within the Terrtory

B Multi-Unit  Franchisee shall not offer, sell, or negotiate the sale of the
Development Rights to any third party, either in its own name or in the name of IHA, or
otherwise subfranchise, subcontract, share, divide or partition the Development Rights or the
Territory  Pursuant to this Agreement, Multi-Unit Franchisee will (1) purchase a sufficient
inventory of IceBorn Machines to satisfy customer demand in the Territory, (u) use 1its best
efforts to develop and establish IceBorn Machines at Approved Locations throughout the
Terntory, and (1) not engage 1 any activity that conflicts with Multi-Unit Franchisee’s
development obhgations under this Agreement

C The territory within which Multi-Unit Franchisee shall have the Development
Rights described in this Agreement 1s set forth on Exhibit A attached hereto and incorporated
herein by reference (the “Terntory”)

D Notwithstanding any other provision of this Agreement, IHA reserves all rights
not granted to Multi-Unit Franchisees hereunder, including to mtiate (without Multi-Unit
Franchisee’s consent) a national accounts sales program for products that could be distnbuted 1n
the Territory “National account” shall mean an account with a third party that has interstate
operations

E Except as provided herein, the rights granted to Multi-Unit Franchisee under this
Agreement are nonexclusive, and IHA and its affiliates have and retain all rights within and
outside the Territory Accordingly, IHA, 1ts affiliates, and any other authorized person or entity
shall have the right, among others, to (1) develop, establish and acquire other business systems
within and outside the Territory (including systems that distribute products or services similar to
IceBorn Machines) without providing any rights to Multi-Unit Franchisee, (1) iutiate a national
accounts program as provided in Section 1D above, (11) advertise and promote IceBorn
Machmes 1n the Territory, and (1v) grant to any third party development nghts within or outside
the Terntory

F Multi-Unit Franchisee will operate each IceBorn Machine under a separate
franchise agreement (and related documents) with IHA The franchise agreement (and related
documents) that Multi-Unit Franchisee will sign for each IceBorn Machine will be IHA’s then
current form of franchise agreement and related documents, any or all of the terms of which may
differ substantially from the terms contamned in the Franchise Agreement (defined in Section
5 B), provided, however, Multi-Unit Franchisee shall not be obligated to pay any initial fees due
under the franchise agreement

2 Initials
Mula Unit FA 2017 2018
EAST\140063175 2



2 Term, Renewal and Expiration

A Except as otherwise provided in this Agreement and unless terminated sooner 1n
accordance with the terms and conditions of this Agreement, the term of this Agreement shall be
ten (10) years commencing on the date hereof (the “Term”)

B Multi-Unit Franchisee may, upon expiration of the Term of this Agreement,
renew this Agreement for one (1) additional consecutive term of ten (10) years (the “Renewal
Term”) If not renewed, this Agreement shall expire and be of no further force and effect except
for the duties and rights which expressly by this Agreement survive termination or expiration

Renewal of this Agreement 1s subject to the Multi-Unit Franchisee’s satisfaction of the following
terms and conditions

@) Multi-Unit Franchisee shall give THA written notice of Multi-Unit
Franchisee’s desire to renew not less than twelve (12) months nor more than eighteen
(18) months prior to the end of the Term,

(2) Mult-Unit Franchisee shall not be in default of any provision of this
Agreement, any amendment hereof or successor hereto, or any other agreement between
THA or 1ts affiliates, and Multi-Unit Franchisee shall have substantially comphed with all
the terms and conditions of such agreements during the terms thereof,

3) Multi-Unit Franchisee and shall have met or exceeded the Development
Schedule for the establishment of IceBorn Machines 1n the Territory during the Term,

4 Multi-Unit Franchisee shall have satisfied all monetary obhgations owed
by Multi-Umit Franchisee to IHA and its subsidianies and affiliates, and shall have timely
met these obligations throughout the Term,

®) Muiti-Unit Franchisee shall execute IHA’s then current form of multi-unit
franchise agreement and any accompanying addenda for the Renewal Term, if any, which

agreement shall supersede this Agreement 1n all respects, and the terms of which may
differ from the terms of this Agreement,

6) Multi-Unit Franchisee and IHA shall agree on a development schedule for
the Renewal Term, and

(7)  Mult-Unit Franchisee shall execute a general release in a form prescribed
by IHA of any and all claims agamnst IHA and 1ts subsidiaries and affihates, and their
respective officers, directors, agents, and employees

3 Identification of Approved Locations for IceBorn Machmes Multi-Umt
Franchisee, with assistance from IHA, shall identify potential sites for the placement of IceBorn
Machines IHA will, to the extent IHA deems advisable, offer counsehng and advice in selecting
sites  Upon 1dentification by Multi-Unit Franchisee or IHA of a proposed location for placement
of an IceBorn Machine, Multi-Unit Franchisee and IHA shall promptly review such specific site
data, demographic and other information concerning the site as may be reasonably required by
THA IHA shall either accept or reject the proposed site within a reasonable time after receiving
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all site data, demographic and other information concerning the site, as requested by IHA To be
effective, any acceptance by IHA must be in writing Multi-Umit Franchisee understands and
acknowledges that IHA may reject any proposed site that does not meet 1ts then current criteria
for IceBorn Machines The acquisition in any manner of any proposed site prior to approval by
THA shall be at the sole risk and responsibility of Multi-Unit Franchisee and shall not obligate
IHA 1n any way to accept the site

4 Site Switabiity In executing this Agreement, accepting or rejecting any
potential location, giving advice or providing services or assistance in connection with
identifying and locating sites under this Agreement, JHA does not guarantee or warrant the
suitability of any location or the success of any IceBorn Machine THA expressly disclaims any
such guarantees or warranties, express or implied, with respect to the success of any IceBorn
Machine Multi-Unit Franchisee additionally acknowledges that the success of any IceBomn
Machine depends on many factors, some of which are outside the control of either IHA or Mult1-
Umit Franchisee, but principally depend on Multi-Unit Franchisee’s efforts and business acumen
1n operating an IceBorn Machine at an Approved Location

5 Duties of Multi-Umt Franchisee

A Multi-Unit Franchisee agrees to establish and have in operation the number of
IceBorn Machines 1n the Territory 1n accordance with the development schedule set forth 1n
Exhibit B attached hereto (the “Development Schedule”)

B Multi-Unit Franchisee shall have the obligation to enter mto a franchise
agreement with IHA within sixty (60) days after the date Multi-Unit Franchisee executes this
Agreement (the “Franchise Agreement”) to open and operate the first IceBorn Machine 1n the
Terrtory, which shall be either an IceBorn House or an IceBorn Kiosk IHA and its affiliates
reserve the right to change the published price for IceBorn Machines upon thuty (30) days’
advance written notice to Multi-Unit Franchisee Any such change in the prices for IceBormn
Machines shall apply to any purchase order received by IHA and 1its affihates after the effective
date and notice to Multi-Umt Franchisee of such price change All purchases shall be subject to
the terms and conditions established by IHA and its affiliates from time to time

C Mult-Unit Franchisee shall, at its sole expense, develop a program to promote
IceBorn Machines throughout the Terrtory

D All advertising by Multi-Umit Franchisee in any medium shall be conducted in a
dignified manner, shall be completely truthful, accurate, and not musleading, shall comply with
the highest ethical standards applicable to advertising generally and the Multi-Unit Franchisee’s
business 1n particular, shall comply with all federal, state, and local laws and regulations and
shall conform to such standards and requirements as IHA may specify from time to time in
writing  Multi-Unit Franchisee shall not use any advertising or promotional plans or materals
unless and until Multi-Unut Franchisee has received written approval from IHA, which approval
shall not be unreasonably withheld If written approval 1s not received by Multi-Unit Franchisee
from IHA within fifteen (15) days of date of receipt by IHA of any advertising or promotional
plans or materials, IHA shall be deemed to have disapproved of such advertising or promotional
plans or materials Multi-Unit Franchisee agrees to refrain from any business or advertising
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practice which may be mjurious to the business of IHA or the goodwill associated with the
Marks Multi-Unit Franchisee shall not disseminate or display any advertising, promotional or
marketing materals of any kind which have not been provided to Multi-Unit Franchisee by IHA
or approved in writing by IHA Multi-Unit Franchisee shall not establish a separate website to

advertise, promote or market Mult1-Unit Franchisee’s business without the prior written consent
of [HA

E Multi-Unt Franchisee shall provide all information reasonably requested by IHA
to enable 1t to review proposed sites for IceBorn Machines and to enable IHA to otherwise
exercise 1ts right to approve sites for the placement of IceBorn Machines

F Multi-Unit Franchisee shall ensure that all IceBorn Machines 1n the Territory are
in good working order

G Periodically, but no less than quarterly, Multi-Umit Franchisee shall inspect the
operation of each of the IceBorn Machines 1n the Territory to ensure compliance with THA’s
standards In addition, and without imitation of the foregoing, Multi-Unit Franchisee agrees to
assist in admnistering quality assurance programs established by IHA from time to time

6 Duties of THA

A IHA shall sell or arrange for the sale of IceBorn Machines to Multi-Unit
Franchisee for purposes of enabling Multi-Unit Franchisee to satisfy its duties and obligations
under this Agreement IHA shall use 1ts reasonable efforts to ensure that Multi-Unit
Franchisee’s purchase orders are filled promptly

B THA shall make available to Multi-Unit Franchisee repair and replacement parts
determined by IHA to be reasonably necessary to service IceBorn Machines

C IHA shall seek to maintain high standards of quality, cleanliness, health, safety,
appearance and service at the IceBorn Machines, and to that end shall provide Multi-Unit
Franchisee with such continuing advisory assistance as IHA deems advisable 1n the operation of
the IceBorn Machines and 1inspection of the IceBorn Machines operating at Approved Locations
to ensure quality of products and services and the appearance of the system

D, IHA will provide Mult1-Unit Franchisee with access to any promotional materials

that IHA may (but 1s not required to) develop, the cost of which THA may pass on to Multi-Umit
Franchisee

7 The Marks This Agreement 1s not a franchise agreement and does not grant
Multi-Unit Franchisee the right to engage in the business of offering, selling or distributing
goods and services under the Marks or to use the Marks in any manner These rights are granted
only by the franchise agreements

8 No Subhlicensing Rights This Agreement does not grant Multi-Umit Franchisee
any right to license others to operate IceBorn Machmes Only Multi-Unit Franchisee may open

and operate IceBorn Machines pursuant to this Agreement and only under franchise agreements
with [HA
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9 Transfers and Assignments

A THA shall have the right to transfer or assign all or any part of this Agreement and
IHA’s nights or obligations herein to any person or legal entity

B Mult1-Unut Franchisee (and 1ts owners) acknowledge that IHA 1s granting Multi-
Unit Franchisee the rights under this Agreement because of IHA’s perception of Multi-Unit
Franchisee’s (and Multi-Umit Franchisee’s owners’) individual 'and collective character, skill,
business acumen, financial capability and ability to operate IceBorn Machines according to
IHA’s standards Therefore, this Agreement may not be assigned or transferred without the prior
written consent of IHA, which IHA may grant or withhold for any or no reason Multi-Unit
Franchisee shall pay a transfer fee of Five Thousand Dollars ($5,000) to IHA in connection with
any transfer or assignment of this Agreement

10 Termmnation IHA may termunate this Agreement and Multi-Unit Franchisee’s
right to develop additional IceBorn Machines within the Terntory at any time, effective upon
debivery of written notice of termination, if (a) Multi-Unit Franchisee fails to satisfy either its
development obligations under the Development Schedule or any other obligation under this
Agreement, which defaults Multi-Unit Franchisee has no right to cure, or (b) any franchise
agreement between IHA and Mult1-Umit Franchisee for an IceBorn Machine 1s termnated by
THA or Multi-Unit Franchisee for any reason If this Agreement 1s terminated for any reason,
Mult1-Unit Franchisee will lose all rights to further develop IceBorn Machines 1n the Territory,
provided, however, termination will not affect Multi-Unit Franchisee’s right to operate any
IceBorn Machines i existence or under development provided Multi-Unit Franchisee 1s 1n
compliance with the franchise agreement for any such IceBorn Machine

11 Corporate, Limited ILiabihty Company or Partnership Multi-Umt
Franchisees

A In the event that Multi-Umt Franchisee 1s a corporation or a hmited hability
company, Mult1-Unit Franchisee shall comply with the following requirements

€))] Mult1-Unit Franchisee shall be newly organized

2) Copies of Multi-Unit Franchisee’s Articles of Incorporation, Certificate of
Organuzation or charter shall at all times provide that its activities are confined
exclusively to operating the business contemplated hereunder

(3)  Multr-Unt Franchisee shall maintain stop-transfer instructions against the
transfer on its records of any equity security, and each equity security of Multi-Unit
Franchisee shall have endorsed on 1t the following printed legend which shall legibly and
conspicuously appear

“The transfer of the [stock][ownership interest] represented by this certificate 1s subject to

the terms and conditions of a Multi-Unit Franchise Agreement with IHA Franchising,
LLC dated [1nsert date of Agreement] ”
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4 Multi-Unit Franchisee shall maintain a current list of all owners of record
or members and all beneficial owners of any class of voting securities or securities

convertible into voting securities of Multi-Unit Franchisee and shall furnish the list to
THA upon request

B In the event that Multi-Unit Franchisee 1s a partnership, Multi-Unit Franchisee
shall comply with the following requirements

(1)  Multi-Unit Franchisee shall furnish IHA with its partnership agreement as
well as such other documents as IHA may reasonably request, and any amendment
thereto, and

2) Multi-Unit Franchisee shall prepare and furmsh to IHA, upon request, a
list of all general and limited partners in Multi-Unit Franchisee

C If Mult1-Unit Franchisee 1s a corporation, partnership, imited hability company or
other legal entity, the ownership interests in Multi-Unit Franchisee are accurately and completely
described in Exhibit C

12 Taxes and Permuts

A Multi-Unit Franchisee shall promptly pay when due all taxes levied or assessed
including, without himitation, unemployment and sales taxes, and all accounts and other
indebtedness of every kind incurred by Multi-Unit Franchisee 1n the conduct of Multi-Unit
Franchisee’s business

B Multi-Unit Franchisee shall comply with all federal, state, and local laws, rules,
and regulations, and shall timely obtain any and all permuts, certificates, or licenses necessary for
the full and proper conduct of Multi-Unit Franchisee’s business including, without limitation,
licenses to do business, fictitious or assumed name registrations, and sales tax permuits

C Multi-Unit Franchisee shall notify IHA, in writing, within five (5) days of the
commencement of any action, suit, or proceeding, and of the issuance of any order, writ,
injunction, aware, or decree of any court, agency, or other governmental instrumentality, which
may adversely affect the operation or financial condition of Multi-Unit Franchisee’s business

13 Confidential Information

A Multi-Unit Franchisee shall not, during the Term of this Agreement or at any time
thereafter, communicate, divuige, or use for the benefit of any other person, persons, partnership,
association, or corporation any confidential information, knowledge, or know-how 1including,
without limitation, standards, procedures, product information, specifications and the methods of
operation of IceBorn Machmes which may be communicated to Multi-Umit Franchisee, or of
which Multi-Unit Franchisee may be apprised, by virtue of Multi-Unit Franchisee’s operation
under the terms of this Agreement Multi-Unit Franchisee shall divulge such confidential
information only to those employees who must have access to such confidential information 1n
order to assist Multi-Unit Franchisee 1n the operation of its business Any and all information,
knowledge, know-how, and techmiques which IHA designates as confidential shall be deemed
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confidential for purposes of this Agreement, except information which Multi-Unit Franchisee
can demonstrate came to its attention prior to disclosure thereof by IHA or which becomes a part
of the public domamn, through publication or communication by others, who by that
communication are not breaching any obligation of confidentiality to Multi-Unit Franchisee or
[HA

B Multi-Unit Franchisee acknowledges that the provisions of this Section 13 are and
have been a primary inducement to IHA to enter into this Agreement and that any failure to
comply with the requirements of Section 13 A may cause IHA wureparable injury without any
adequate remedy at law, and, that THA shall be entitled to all court costs and reasonable
attorneys’ fees incurred 1n obtaning specific performance of the covenants contained in Section

13 A or an mjunction agamst any violation of the requurements of Section 13 A of this
Agreement

C At THA’s request, Multi-Unit Franchisee shall require any or all of Mult1-Unit
Franchisee’s managers and personnel who may have access to confidential information to
execute covenants that they will maintain the confidentiality of information they receive in
connection with therr employment by Multi-Umit Franchisee Such covenants shall be m a form
satisfactory to IHA, which may include, without himitation, specific identification of IHA as a
third party beneficiary of such covenants with the independent right to enforce them.

14 Insurance

A Mult1-Unit Franchisee shall procure and maimntain 1n full force and effect during
the Term of this Agreement, at Multi-Umt Franchisee’s expense, an msurance policy or policies
protecting Multi-Unit Franchisee and THA, and THA’s respective officers, directors, partners, and
employees, against any claims for loss, hability, personal injury, death, property damage, or any
expense whatsoever arising out of or occurring upon or 1 connection with Multi-Unit
Franchisee’s business Such policy or policies shall be written by an insurance company
satisfactory to IHA 1n accordance with IHA’s then current standards and specifications for
insurance coverage, including minimum policy himits of coverage, and shall include, at a
mummum (except as additional coverages and higher policy limits may reasonably be specified
by IHA from time to time), comprehensive general hability msurance, including product
hability, contractual hability, personal mjury, property damage, and independent contractor’s
coverage and owned and non-owned automobile hiability coverage

B Upon obtaining the msurance required by this Agreement and on each policy
renewal date thereafter, Multi-Unit Franchisee shall promptly submit evidence of satisfactory
msurance and proof of payment therefor to THA, together with, upon request, copies of all
policies and policy amendments The evidence of insurance shall include a statement by the
mnsurer that the policy or policies will not be canceled or materially altered without at least thirty
(30) days prior written notice to IHA  Should Multi-Unit Franchisee, for any reason, fail to
procure or maintain any wmnsurance required by this Agreement, as such requirements may be
revised from time to time by IHA m writing, IHA shall have the right and authority (without,
however, any obligation), immediately to procure such insurance and to charge the same to
Multi-Unit Franchisee
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15 Independent Contractor and Indemnification

A It 1s understood and agreed by the parties hereto that this Agreement does not
create a fiduciary relationship between them, that Multi-Unit Franchisee shall be an independent
contractor, and that nothing i this Agreement 1s intended to constitute either party an agent,
legal representative, subsidiary, jomnt venturer, partner, employee, or servant of the other for any
purpose whatsoever

B Multi-Unit Franchisee shall hold itself out to the public as an independent
contractor Multi-Unit Franchisee agrees to take such affirmative action as may be necessary to
do so, including without limitation, exhibiting a notice of that fact on business cards,
promotional materials and other materials used by Multi-Unit Franchisee mn 1ts business, the
content of which IHA reserves the nght to specify

C It 1s understood and agreed that nothing 1n this Agreement authorizes Multi-Unit
Franchisee to make any contract, agreement, warranty, or representation on IHA’s behalf, or to
mcur any debt or other obligation in IHA’s name and, that IHA shall in no event assume liability
for, or be deemed liable as a result of, any such action, or by reason of any act or omussion of
Mult1-Unit Franchisee 1n the conduct of its business or any claim or judgment arising therefrom
agamst IHA

D Multi-Unit Franchisee hereby agrees to indemnify and save IHA, 1ts affihiates, and
its and thewr respective owners, directors, officers, employees, and agents (“Indemnitees”)
harmless from and reimburse the Indemnitees for any and all habilities, losses, suits, claims,
demands, costs, fines, taxes, losses (including legal fees and costs) and actions of any kind or
nature whatsoever to which they shall or may become liable for or suffer (1) by reason of any
breach, violation or non-performance on the part of Multi-Unit Franchisee or any of Mult1-Unit
Franchisee’s affiliates, owners, directors, officers, employees and agents of any term or condition
of this Agreement, or (1) by reason of the operation by Multi-Unit Franchisee of the business
contemplated by this Agreement IHA has the right to defend any such claim The terms of this
Section 15 D shall survive the termination, expiration or transfer of this Agreement or any
interest herein

16 Approvals and Waivers

A Whenever this Agreement requires the prior approval or consent of IHA, Multi-
Unit Franchisee shall make a tumely written request to IHA, and such approval or consent shall
be obtaned in writing

B IHA makes no warranties or guarantees upon which Multi-Unit Franchisee may
rely, and assumes no hability or obligation to Multi-Unit Franchisee, by providing any waiver,
approval, consent, or suggestion to Multi-Umt Franchisee in connection with this Agreement, or
by reason of any neglect, delay, or denial of any request therefore

C No delay, waiver, omussion, or forbearance on the part of IHA to exercise any
right, option, duty, or power arising out of any breach or default by Multi-Unit Franchisee, or by
any other franchisee, of any of the terms, provisions, or covenants hereof, shall constitute a
waiver by IHA to enforce any such right, option, or power aganst Multi-Unit Franchisee, or as
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to subsequent breach or default by Multi-Unit Franchisee Subsequent acceptance by IHA of any
payments due to 1t hereunder shall not be deemed to be a waiver by IHA of any preceding breach
by Multi-Umit Franchisee of any terms, covenants, or conditions of this Agreement

17 Notices All written notices permutted or required by the provisions of this
Agreement shall be deemed delivered (1) one (1) business day after transmission by facsimile,
telecopy or other electronic system (evidenced by a machine generated receipt), (1) one (1)
business day after being placed in the hands of a commercial courier service for guaranteed next-
day delivery, or (1) five (5) business days after mailing, proper postage prepaid, by Registered
or Certified Mail (or the equivalent), Return Receipt Requested Any notice to any party must be
sent to the address specified on the first page of this Agreement, although IHA may change this
address for notice by giving Mult1-Unit Franchisee written notice of the new address Multi-Unit
Franchisee may change the address for notice only by giving IHA fifteen (15) days’ prior notice
by any of the means specified 1n subparagraphs (1) through (1) above

18 Entire Agreement This Agreement, the documents referred to herein, and the
Exhibits hereto, constitute the entire, full, and complete understanding and agreement between
the parties concerning the subject matter hereof, and supersede any and all prior agreements
between the parties Notwithstanding the foregoing, nothing in this Agreement shall disclaim or
require Multi-Unit Franchisee to waive rehance on any representation that IHA made 1n the most
recent franchise disclosure document (mncluding its exhibits and amendments) that ITHA has
delivered to Multi-Unit Franchisee No amendment, change, or variance from this Agreement
shall be binding on the parties unless mutually agreed to by the parties and executed by
themselves or their authorized officers or agents in writing No purported amendment, change or
variance from the printed form of this Agreement shall be binding unless nitialed by all parties
hereto

19 Severability and Construction

A Except as expressly provided to the contrary herein, each section, part, term,
and/or provision of this Agreement shall be considered severable, and if, for any reason, any
section, part, term, and/or provision herein 1s determined to be mvalid and contrary to, or in
conflict with, any existing or future law or regulation by a court or agency having valhd
jurisdiction, such shall not impair the operation of, or have any other effect upon, such other
sections, parts, terms and/or provisions of this Agreement as may remain otherwise intelligible,
and, the latter shall continue to be given full force and effect and bind the parties hereto, and said
invalid sections, parts, terms and/or provisions shall be deemed not to be a part of this
Agreement, provided, however, that if IHA determines that such finding of mnvalidity or
illegality adversely affects the basic consideration of this Agreement, IHA may, at its option,
termunate this Agreement

B Notwithstanding anything to the contrary herein, nothing in this Agreement 1s
intended, nor shall be deemed, to confer upon any person or legal entity other than IHA, Multi-
Unit Franchisee, ther officers, directors, members, managers, partners and such of their
respective successors and assigns as may be contemplated by Section 9 of this Agreement, any
rights or remedies under or by reason of this Agreement
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C All captions 1n this Agreement are intended solely for the convemence of the
parties, and none shall be deemed to affect the meaning or construction of any provision hereof

D All references herein to the masculine, neuter or singular shall be construed to
mclude the masculine, feminine, neuter or plural, where apphcable, and all acknowledgments,
promises, covenants, agreements and oblhgations herein made or undertaken by Multi-Umt
Franchisee shall be deemed jointly and severally undertaken by all the parties hereto on behalf of
Multi-Unit Franchisee

E This Agreement takes effect upon its acceptance and execution by IHA

20 Applicable Law and Dispute Resolution

A All 1ssues relating to arbitration by IHA and Multi-Unit Franchisee shall be
governed by the Federal Arbitration Act (the “FAA”) Except to the extent governed by the
FAA, this Agreement, and the relationship between IHA and Multi-Unit Franchisee shall be
governed by and construed 1n accordance with the laws of the State of Florida (without regard to
its conflict of law principles)

B All controversies, disputes or claims between IHA, its affiliates (and thewr
respective shareholders, officers, directors, agents and employees) and Multi-Unit Franchisee
(and us affiliates and thewr respective shareholders, officers, directors, agents and employees)
ansing out of or related to this Agreement or the relationship of the parties hereto shall be
submitted for arbitration to the American Arbitration Association on demand of either party
Such arbitration proceedings shall be conducted n the city in which IHA then maintains 1its
principal place of business and shall be heard by one arbitrator, and except as this Section
otherwise provides, mn accordance with the then current commercial arbitration rules of the
American Arbitration Association The arbitrator shall have no authority to select a different
hearing locale The arbitrator shall have the right to award or include 1n the award any relief
which he deems proper in the circumstances, including, without limitation, money damages
(with mterest on unpaid amounts from the date due), specific performance, injunctive rehef and
attorneys’ fees and costs The award and decision of the arbitrator shall be conclusive and
binding upon all parties hereto and judgment upon the award may be entered in any court of
competent jurisdiction Thus provision shall continue 1n full force and effect subsequent to and
notwithstanding the expiration or termination of this Agreement Nothing herein shall prevent
either party from applymng to and obtaining a writ of attachment, temporary or preliminary
mjunction or other equitable relief from a court of competent jurisdiction, if necessary to
preserve the status quo pending arbitration

C With respect to any controversies, disputes or claims which are not subject to
arbitration above, the parties urevocably submut themselves to the jurisdiction of the state courts
in the state in which IHA then maintains 1its principal place of business and the federal district
courts for such state and hereby waive all questions of personal jurisdiction for the purpose of
carrying out this provision

D No nght or remedy conferred upon or reserved to IHA or Multi-Unit Franchisee
by thus Agreement 1s intended to be, nor shall be deemed, exclusive of any other right or remedy
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heremn or by law or equity provided or permitted, but each shall be cumulative of every other
right or remedy Notwithstanding any other provision of this Agreement, nothing herein
contamned shall bar IHA’s right to seek injunctive relief against threatened conduct that will
cause 1t loss or damages under the usual equity rules, including the applicable rules for seeking
restraining orders and prehminary mjunctions

E In any arbitration or htigation brought or conducted hereunder, the prevailing
party shall recover its reasonable costs and expenses, including attorneys’ fees incurred with
respect to the dispute

F Multi-Unit Franchisee hereby waives, to the fullest extent pernutted by law, any
right to or claim or any punitive, exemplary, incidental, indirect, special, consequential or other
similar damages (including, without limitation, loss of profits) against IHA, 1its affiliates, and
their respective officers, directors, shareholders, partners, members, agents, and employees, 1n
their corporate and individual capacities, arising out of any cause whatsoever (whether such
cause be based 1n contract, neghgence, strict hability, other tort or otherwise) and agrees that 1n
the event of a dispute, Multi-Unit Franchisee shall be limited to the recovery of any actual
damages sustained by it If any other term of this Agreement 1s found or determimned to be
unconscionable or unenforceable for any reason, the foregomng provisions of waiver by
agreement of punitive, exemplary, incidental, indirect, special, consequential or other similar
damages (including, without himitation, loss of profits) shall continue 1n full force and effect

G In any ltigation between the parties founded upon or arising from this
Agreement, the parties hereby waive their respective rights to a jury trial and the parties hereby
stipulate that any such tnal shall occur without a jury

21 Acknowledgments

A Multi-Unit Franchisee acknowledges that 1t has conducted an independent
investigation of the busmess contemplated hereunder, and recognmizes that the business venture
contemplated by this Agreement involves business risks and that its success will be largely
dependent upon the ability of Multi-Unit Franchisee as an independent business owner ITHA
expressly disclaims the making of, and Multi-Umit Franchisee acknowledges that 1t has not
received, any warranty or guarantee, express or implied, as to the potential volume, profits, or
success of the business venture contemplated by this Agreement

B Multi-Unit Franchisee acknowledges that it has read and understood this
Agreement, the Exhibits hereto, and agreements relating hereto, if any and, that ITHA has
accorded Multi-Unit Franchisee ample time and opportunity to consult with advisors of its own
choosing about the potential benefits and risks of entering into this Agreement

C Multi-Unit Franchisee acknowledges having received a complete copy of this
Agreement and all related attachments and Exhibits and a complete copy of IHA’s franchise
disclosure document required by the Federal Trade Commussion’s Franchise Trade Regulation
Rule (16 CFR Part 436) within the time period required by applicable law before Multi-Unit
Franchisee executed this Agreement or paid any consideration to IHA Multi-Unit Franchisee
acknowledges that 1t did not rely on any promuses, representations or agreements about IHA’s
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business not expressly contamed 1n this Agreement or IHA’s franchise disclosure document n
making 1ts decision to sign this Agreement Multi-Umit Franchisee acknowledges that IHA and
1S representatives have not made any promuises, representations or agreements, oral or written,
except as expressly contained 1n this Agreement and the franchise disclosure document Multi-
Unit Franchisee further acknowledges that Multi-Umit Franchisee has read this Agreement and
IHA’s franchise disclosure document and that Multi-Unit Franchisee understands the terms of
this Agreement and accepts them as being reasonably necessary for IHA to protect the goodwill
of the Marks and the integrity of IHA’s business Nothing 1n this Agreement will disclaim or
require Multi-Unit Franchisee to waive rehance on any representation n the franchise disclosure

document (including 1ts exhibits and attachments) that IHA delivered to Multi-Unit Franchisee or
1ts representative

IN WITNESS WHEREQF, the parties hereto have duly executed and dehvered this
Agreement on the day and year first above written

IHA FRANCHISING, LLC, a Delaware
Limited hability company

By

Name (printed)

Title

MULTI-UNIT FRANCHISEE

By

Name (printed)

Title
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EXHIBIT A

TERRITORY

The “Terntory” consists of the following geographical area
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EXHIBIT B

DEVELOPMENT SCHEDULE
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EXHIBIT C
STATEMENT OF OWNERSHIP INTERESTS

The following 1s a list of all shareholders, partners, members or other nvestors owning a

direct or indirect interest in Multi-Umt Franchisee, and a description of the nature of their
interest
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ICE HOUSE AMERICA, L L C TERMS AND CONDITIONS

1 GENERAL The sale of Ice House Amenca, LLC (1HA) Ice Vending Machines and Huts
and services 1s subject to the following terms and conditions, and to any additional terms
and conditions (not i conflict with the following terms and conditions) to which [HA
expressly agrees in wnting IHA specifically objects to and rejects any contrary terms
and conditions contained 1n any purchase order for IHA Ice Vending Machines and Huts
and services No acknowledgment of a purchase order waives the following terms and
conditions unless signed by an executive officer of IHA The prowvisions of this section
and the following terms and conditions shall constitute a part of any contract for the sale
of IHA Ice Vending Machines and Huts and services These Terms and Conditions may
be superseded or revised by IHA with notice to Owner-Operator and any revised Terms
and Conditions shall be binding on Owner-Operator by its purchase of products from
IHA

2 DELIVERY AND RISK OF LOSS Delivery shall occur ten (10) days after Manufacturer’s
completion date, or upon pick-up, whichever occurs first By “completion date” 1s meant
Manufacturer’s estimated completion date or actual completion, whichever occurs later
All dehivenies are fob Moultne, Georgia, or such other place from which THA Ice
Vending Machines and Huts are shipped All Risk of Ownership, including but not
limited to, damage to, or loss or destruction of, the Ice Vending Machines and Huts
passes to Owner-Operator upon Delivery Manufacturer reserves the right to transfer the
Ice Vending Machines and Huts 1n a single shipment or 1n installments In no event shall
any Ice Vending Machine and/or Hut ship unless paid in full Owner-Operator shall
keep the Ice Vending Machines and Huts insured against all risks of loss or damage by
fire and such other nsks as are covered by endorsement commonly known as
supplemental or extended coverage beginning on the 10" day after Manufacturer’s
completion date or upon pick-up for transport, whichever comes first, and during
shipment through set-up regardless of when shipped In addition, the Owner-Operator 1s
responsible for carrying public hiability and property damage insurance covering the
equipment that 1t owns and 1its business in an amount of not less than $1,000,000 per
occurrence and covering Owner-Operator’s indemmty obligations under the Agreement
The Owner-Operator’s policy shall remain in force throughout the Term of the
Agreement, or so long as the machine 1s 1n operation All policies shall name IHA as an
additional insured and shall be wntten by companies reasonably acceptable to THA
Owner-Operator shall furnish to [HA at least annually (and more frequently as reasonably
requested) certificates evidencing Owner-Operator’s insurance coverage satisfying the
terms hereof

3 PRICING AND TERMS All prices are in U S dollars and are FOB Terms are CIA
unless written credit terms are established between IHA and the Owner-Operator Orders
for IHA Ice Vending Machines and Huts received and acknowledged will be entitled to
pricing per IHA’s bonafide retail price list in effect on the date the order 1s recerved
Reasonable requests for extended completion dates will be granted in I[HA’s discretion,
provided, however, that Owner-Operator shall be responsible to pay any price increases
with respect to such Ice Vending Machine and Huts that may occur between (a) the




normal quoted completion date and (b) the extended completion date, unless the parties
expressly agree otherwise in wnting

4 DEFAULT In the event Owner-Operator fails to take possession of any Ice Vending
Machine or Hut within 120 days of completion, or other default, IHA at its discretion and
option shall be entitled to consider the product abandoned and retain all money paid for
the machine by Owner-Operator as liquidated damages Waiver by IHA of any breach or
default shall not constitute a waiver of .any subsequent breach or default

5 INSPECTIONS Owner-Operator shall have the nght to mspect IHA’s Ice Vending
Machines and Huts pnor to shipment, and will also have the nght to nspect the Ice
Vending Machines and Huts within ten (10) days after their arrival at receiving pont
Failure to make inspection, and to provide ITHA with wntten or facsimile notice
specifying any claimed basis for rejection, within that time, will constitute acceptance of
the Ice Vending Machines and Huts and, 1f the Owner-Operator has established credit
terms, a final waiver of any nght to make any inspection prior to payment for the Ice
Vending Machines and Huts If Owner-Operator exercises the nght to inspect the Ice
Vending Machines and Huts prior to shipment, [HA will provide reasonable facihties and
assistance for the safety and convenience of the inspectors, such inspection will be
deemed preliminary only, and all such Ice Vending Machines and Huts so inspected will
be subject to Owner-Operator’s right to final inspection at receiving point as specified
above

6 LIMITED WARRANTIES

(a) Encumbrances IHA warrants that IHA Ice Vending Machines and Huts
will be dehivered free from any security interest, lien, or encumbrance EXCEPTING such
liens against the Ice Vending Machines and Huts as security for payment for the Ice
Vending Machines and Huts by the Owner-Operator, 1f credit terms have been
established

(b) Freedom from Defects IHA Ice Vending Machine and Huts, when
properly 1nstalled and mamntained according to the Manufacturer’s recommendations, are
warranted to be free from defects in matenial and workmanship for a period of one year
from the time of shipment provided, however, that the Manufacturer’s completion date
and the shipment date are no longer than 60 days apart In the event the house 1s shipped
later than 60 days after completion, the warranty period will commence on the 60" day
after completion (the “Warranty Period”)

(c) Remedy for Defects in JTHA Assemblies During the Warranty Penod,
the warranty covers the cost of material and labor for replacement or repair to an IHA
assembly or sub assembly fabrcated by IHA However, IHA reserves the right to refund
Owner-Operators’s documented costs of in-warranty repair, in lieu of Manufacturer’s
repairing or replacing of the assembly-under-warranty, but 1n no case shall the refund
exceed the costs IHA would have incurred 1f 1t had installed the component



(d)  Remedy for Defects in Third Party Parts Where applicable, IHA will
provide replacement parts for items, under warranty, that have been provided by a third
party vendor Such warranty service will be in accordance with such third party vendor’s
warranty policies IHA does not provide labor or pay for labor costs 1n these cases and
IHA 1s not required to legally pursue the vendor

(e) Limitations Concerning Product Treatment This limited warranty
does not apply to Ice Vending Machine or Hut components that have been subjected to
abnormal or unusual conditions such as unauthorized modifications, unauthorized reparrs,
msuse, neglect, accident, alteration, improper mstallation, (unless such installation 1s by
IHA) or other acts which THA has not authonzed, including damage caused mn
shipping/transportation

® Limitations Concerning Other External Events This hmited
warranty also does not apply to any product that has been damaged by external causes,
such as fire, flood, sand, dirt, lightning, acts of God, theft, and improper use of any
electrical source or connection to a product not recommended

(g8 Requirement for Proper Warranty Claim Every claim under this
warranty must meet the following two additional cntenia  the claxm (a) must concern a
defect discovered before expiration of the Warranty Period, and (b) must be made 1n
writing and delivered to IHA within thirty (30) days of the date of such discovery A
claim that does not meet all applicable criteria will not trigger IHA’s warranty obligations
under this Section 5 THA must be given an opportunity to mspect the Ice Vending
Machine and Hut component alleged to be defective 1n order to determine 1if the handling,
installation, and operating conditions have been satisfactory, and otherwise to determine
whether the claim falls within this warranty

7 RETURNS/LIMITED REMEDIES IHA Ice Vending Machines and Huts, which are
nonconforming, may be returned, at Manufacturer’s expense, for full credit or
replacement, at Owner Operator’s option, provided, however, that no IHA Ice Vending
Machines and Huts may be returned without prior written authorization by IHA  All
freight charges on a replacement Ice Vending Machine or Hut shall be prepaid at the
Manufacturer’s expense THA shall have no liability for Ice Vending Machines and Huts
damaged 1in shipment THIS SECTION STATES THE SOLE AND EXCLUSIVE REMEDIES FOR
BREACH OF WARRANTY

8 LIMITATION OF LIABILITY TO THE MAXIMUM EXTENT PERMITTED BY
LAW, THE MAXIMUM LIABILITY, IF ANY, OF IHA FOR ALL DAMAGES,
INCLUDING, WITHOUT LIMITATION, CONTRACT DAMAGES AND DAMAGES
TO PERSONS OR PROPERTY, WHETHER ARISING FROM IHA’S BREACH OF
THESE TERMS AND CONDITIONS, NEGLIGENCE, STRICT LIABILITY, OR
OTHER TORT, WITH RESPECT TO IHA ICE VENDING MACHINES AND HUTS OR
ANY PARTS OR SERVICE PROVIDED BY IHA, IS HEREBY EXPRESSLY LIMITED
TO AN AMOUNT NOT TO EXCEED THE PURCHASE PRICE OF THE INVOLVED
IHA ICE VENDING MACHINE AND/OR HUT IN NO EVENT SHALL IHA BE




LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL, OR SPECIAL DAMAGES,
INCLUDING, WITHOUT LIMITATION, LOST REVENUES AND PROFITS, EVEN IF
IHA HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES

9 FORCE MAJEURE Erther party shall not be hable to the other for any delay or inabihity
to provide Owner-Operator with JHA Ice Vending Machines and Huts due to fire,
windstorm, flood, or act of god, governmental order or regulation, or labor difficulties

10 GOVERNING LAW Any and all disputes between IHA and Owner-Operator relating to
the sale of IHA Ice Vending Machines and Huts and services are governed by the laws of
the state of Flonda, without regard to conflict of laws principals
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IceBorn Express Terms and Conditions -- Franchise

1 GENERAL All deposits for Ice House America (IHA) IceBorn Express units are nonrefundable

1HA shall require balance due for all IceBorn Express Orders to Buyer on the completion date, or upon
pick-up FOB Moultne, Georgia, whichever occurs first At such time, a paid-in-full invoice and Bill of Sale
will be 1ssued and for all intents and purposes, will constitute Delivery, at which time Buyer shall assume
all Risks of Ownership  In no event shall Buyer pick-up any iceBorn Express prior to paying any
outstanding balance for such unit in full In the event that the IceBorn Express is not paid in full and/or
picked up from IHA’s manufacturing facility within thirty (30) days following its completion date, IHA
reserves the right to consider the IceBorn Express abandoned and forfeited, with no return of any
deposit to Buyer The "completion date" used herein, is defined as the first date communicated to Buyer
following the placement and acceptance of the applicable IceBorn Express order, or the actual
completion date, whichever occurs later In other words, if IHA completes the IceBorn Express earlier
than oniginally expected, the original communicated completion date will prevail for purposes of this
policy However, if IHA completes the IceBorn Express later than originally communicated, the actual
completion date will prevail for purposes of this policy All sales of IceBorn Express units are final and
units cannot be returned except n an accordance with IHA's Limited Warranty Policy (see below for
detatls and additional terms and conditions)

2 LIMITED WARRANTIES

(a) Encumbrances |HA warrants that IceBorn Express units will be delivered free from any security
interest, lien, or encumbrance EXCEPTING such liens against the IceBorn Express as security for payment
for the IceBorn Express, iIf credit terms have been established

{b) Freedom from Defects [HA lceBorn Express units, when properly installed and maintained
according to the IHA’s recommendations, are warranted to be free from defects in matenal and
workmanship for a period of one year from the time of shipment provided, however, that the [HA's
completion'date and the shipment date are no longer than 60 days apart In the event the IceBorn
Express ts shipped later than 60 days after completion, the warranty period will commence on the 60th
day after completion (the “Warranty Period”)

(c) Remedy for Defects in IHA Assemblies During the Warranty Period, the warranty covers the
cost of material and labor for replacement or repair to an IHA assembly or sub assembly fabricated by
IHA However, IHA reserves the night to refund documented costs of in-warranty repair, in lieu of IHA's
repairing or replacing of the assembly-under-warranty, but in no case shall the refund exceed the costs
IHA would have incurred If it had installed the component

(d) Remedy for Defects in Third Party Parts Where applicable, IHA will provide replacement parts
for items, under warranty, that have been provided by a third party vendor Such warranty service will
be in accordance with such third party vendor’s warranty policies 1HA does not provide labor or pay for
fabor costs in these cases and IHA i1s not required to legally pursue the vendor

{e) Limitations Concerning Product Treatment This hmited warranty does not apply to iceBorn
Express components that have been subjected to abnormal or unusual conditions such as unauthorized
modifications, unauthonized repairs, misuse, neglect, accident, alteration, improper installation, {unless
such installation 1s by IHA) or other acts which IHA has not authorized, including damage caused in
shipping/transportation and shipment to foreign jurisdictions



v Limitations Concerning Other External Events  This hmited warranty also does not apply to any
product that has been damaged by external causes, such as fire, flood, sand, dirt, ightning, acts of God,
theft, and improper use of any electrical source or connection to a product not recommended

(g) Reguirement for Proper Warranty Clasm  Every claim under this warranty must meet the
following two additional criteria the claim () must concern a defect discovered before expiration of
the Warranty Period, and (b) must be made in writing and delivered to IHA within thirty (30) days of the
date of su[ch discovery A clarm that does not meet all applicable critenia will not trigger IHA's warranty
obligations under this Section IHA must be given an opportunity to inspect the iceBorn Express
component alleged to be defective in order to determine if the handling, installation, and operating
conditions have been satisfactory, and otherwise to determine whether the claim falls within this
warranty

{h) No Alterations to Electronic Equipment Any alteration or modification to the electronics of this
equipment, including but not mited to the PLC and SmartlceTM system, immediately voids this
product's warranty and may result in IHA’s inability to provide future service assistance

3 RETURNS/LIMITED REMEDIES IceBorn Express units, which are nonconforming, may be
returned, at IHA’s expense, for full credit or replacement, at Buyer's option However, no IHA iceBorn
Express units may be returned without prior written authorization by IHA  All freight charges on a
replacement IceBorn Express shall be prepaid at the IHA’s expense 1HA shall have no hability for
IceBorn Express units damaged in shipment THIS SECTION STATES THE SOLE AND EXCLUSIVE REMEDIES
FOR BREACH OF WARRANTY

4 LIMITATION OF LIABILITY TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE MAXIMUM
LIABILITY, IF ANY, OF IHA FOR ALL DAMAGES, INCLUDING, WITHOUT LIMITATION, CONTRACT DAMAGES
AND DAMAGES TO PERSONS OR PROPERTY, WHETHER ARISING FROM IHA’S BREACH OF THESE TERMS
AND CONDITIONS, NEGLIGENCE, STRICT LIABILITY, OR OTHER TORT, WITH RESPECT TO IHA ICEBORN
EXPRESS OR ANY PARTS OR SERVICE PROVIDED BY IHA, IS HEREBY EXPRESSLY LIMITED TO AN AMOUNT
NOT TO EXCEED THE PURCHASE PRICE OF THE INVOLVED IHA ICEBORN EXPRESS IN NO EVENT SHALL
IHA BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL, OR SPECIAL DAMAGES, INCLUDING, WITHOUT
LIMITATION, LOST REVENUES AND PROFITS, EVEN IF [HA HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES

5 FORCE MAJEURE Erther party shall not be hable to the other for any delay or inability to
provide Buyer with IceBorn Express due to fire, windstorm, flood, or act of god, governmental order or
regulation, or labor difficulties

6 GOVERNING LAW Any and all disputes relating to or regarding the sale of IHA IceBorn Express
units and services are governed by the laws of the state of Flonda, without regard to conflict of laws
principals
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STATE AGENCIES/AGENTS
FOR SERVICE OF PROCESS

Listed here are the names, addresses and telephone numbers of the state agencies having
responsibility for the franchising disclosure/registration laws We may not yet be registered to sell
franchises 1n any or all of these states

If a state 1s not listed, we have not appointed an agent for service of process in that state in

connection with the requirements of the franchise laws There may be states in addition to those
listed below in which we have appointed an agent for service of process

There also may be additional agents appointed in some of the states listed

CALIFORNIA

Commussioner of the Department
of Business Oversight
Toll Free 1(866)275-2677

Los Angeles

Suite 750

320 West 4™ Street

Los Angeles, Califorma 90013-2344
(213) 576-7500

Sacramento

1515 K Street, Suite 200
Sacramento, Califorma 95814-4052
(916) 445-7205

San Diego

1350 Front Street, Rm 2034
San Diego, Califormia 92101-3697
(619) 525-4233

San Francisco
One Sansome Street, Suite 600

San Francisco, California 94105-2980
(415) 972-8559

HAWAII
(for service of process)

Commissioner of Securities
Business Registration Division
Department of Commerce

and Consumer Affairs

335 Merchant Street, Room 205
Honolulu, Hawan 96813

(808) 586-2722

(for other matters)

Commussioner of Securities
Business Registration Division
Department of Commerce

and Consumer Affairs

335 Merchant Street, Room 205
Honolulu, Hawan 96813

(808) 586-2722

ILLINOIS

[llmois Attorney General
500 South Second Street
Springfield, lllinois 62706
(217) 782-4465



INDIANA
(for service of process)

Indiana Secretary of State
201 State House

200 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6531

(state agency)

Indiana Secretary of State
Securities Diviston

Room E-111

302 West Washington Street
Indianapolis, Indiana 46204
(317)232-6681

MARYLAND
(state agency)

Office of the Attorney General-
Secunties Division

200 St Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

(for service of process)

Maryland Securities Commissioner
at the Office of Attorney General-
Securnities Division

200 St Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

MICHIGAN

Corporations Division
Franchise

P O Box 30054

Lansing, Michigan 48909
(517) 373-7117

MINNESOTA

Commussioner of Commerce
Department of Commerce
85 7% Place East, Suite 500
St Paul, Minnesota 55101
(651) 539-1500

NEW YORK

(Administrator)

Office of the New York State Attorney General

Investor Protection Bureau
Franchise Section

120 Broadway, 23" Floor

New York, New York 10271-0332
(212) 416-8236 (Phone)

(212) 416-6042 (Fax)

(Agent for Service)

Attention New York Secretary of State
New York Department of State

One Commerce Plaza,

99 Washington Avenue, 6" Floor
Albany, New York 12231-0001

(518) 473-2492

NORTH DAKOTA
(state agency)

North Dakota Securities Department

600 East Boulevard Avenue State Capitol
Fifth Floor Dept 414

Bismarck, North Dakota 58505-0510
(701) 328-4712

(for service of process)

Secunties Commissioner

600 East Boulevard Avenue State Capitol
Fifth Floor Dept 414

Bismarck, North Dakota 58505-0510
(701) 328-4712



OREGON

Oregon Division of Fmance and Corporate
Securities

350 Winter Street NE, Room 410

Salem, Oregon 97301-3881

(503) 378-4387

RHODE ISLAND

Securities Division

Department of Business Regulations
1511 Pontiac Avenue

John O Pastore Complex-Building 69-1
Cranston, Rhode Island 02920

(401) 462-9500

SOUTH DAKOTA

Division of Securities

Department of Labor and Regulation
124 S Euclid, Suite 104

Pierre, South Dakota 57501

(605) 773-4823

VIRGINIA
(for service of process)

Clerk, State Corporation Commission
1300 East Main Street

First Floor

Richmond, Virginia 23219

(804) 371-9733

(for other matters)

State Corporation Commission

Dhivision of Securities and Retail Franchising
1300 East Main Street

Ninth Floor

Richmond, Virgimia 23219

(804) 371-9051

WASHINGTON

(for service of process)

Drirector Department of Financial Institutions

Securities Division

150 Israel Road SW
Tumwater, Washington 98501
(360) 902-8760

(for other matters)

Department of Financial Institutions
Securities Division

P O Box 9033

Olympia, Washington 98501-9033
(360) 902-8760

WISCONSIN

Commussioner of Securities

345 W Washington Ave , 4th Floor
Madison, Wisconsin 53703

(608) 266-8557
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REMOTE MANAGEMENT SYSTEM AND SERVICE TERMS AND CONDITIONS

You are signing up for a service that Ice House America (“IHA”) makes available to you on a
fee-paid basis pursuant to these Terms and Conditions The services include notifications of
maintenance 1ssues access to the collected data on Owner-Operator s ice Machines and
reports that help Owner-Operators manage and maximize the profitability of their ice
Machines To help improve the end-user experience and the profitability of these ice
machines IHA collects and analyzes data on the operation and use of the machines and
makes available certain data reports to the Owner-Operators of the machines As a
purchaser of such an ice machine (the Ice Machine ) You will be a participant in the IHA
remote management system program with the nights, obligations and responsibilities with
respect to such program descnbed herein

REMOTE MANAGEMENT SYSTEM Program Owner-Operator acknowledges and agrees
that a device providing remote management services and data collection is installed in each
ice Machine and that when Owner-Operator provides electrical power to the lce Machine
the device will automatically collect and transmit to {HA certain data on the operation and
use of the Ice Machine which may include without hmitation (a) the condition of the Ice
Machine including the status of any required maintenance or repair and (b) the usage of
the Ice Machine including (1) the location of the Ice Machine and the demographic
charactenstics of the surrounding area, (2) the frequency volume and timing of purchases
(3) whether purchases are cash debit or credit (4) whether purchasers use other remote
payment devices such as smart phones and (5) any available information on the
characteristics and purchase history of individual purchasers

Use of Collected Data IHA may use the collected data internally to analyze and manage
the use and to assess the condition, of the ice machines produced and sold by IHA |HA
may aggregate the information and data collected from the ice Machine with other data that
it collects ("Agaregate Data”), to identify trends and patterns of usage IHA may disclose
only Aggregate Data to third parties and IHA will not disclose any of the data that 1t
collects from the Ice Machine to any third party in a manner that would associate the
rdentity of the Ice Machine with the data that was collected from 1t Should IHA collect
any personally identifiable information 1t will comply with all applicable federal and state
laws governing the collection, storage and use of that information to guard your nonpublic
personal information WE DO NOT DISCLOSE ANY NONPUBLIC PERSONAL AND/OR
FINANCIAL INFORMATION ABOUT YOU WITH ANYONE FOR ANY PERPOSE OTHER



THAN IN ACCORDANCE WITH THIS AGREEMENT, OR AS MAY BE COMPELLED BY
LAW

Service Effective Date and Term Unless as otherwise agreed to in wnting by IHA all
Services (' Service ) shall be provided for the Term indicated on your Order Such Term
shall commence when Service 1Is made avatilable to Owner-Operator and shall continue until
the expiration of the Term or the Service 1s otherwise terminated as set forth herein
whichever comes first At expiration of the inihial Term the rates charges, term and
conditions in effect at the end of the expinng Term will automatically renew on a year to
year basts Discontinuance will require Owner-Operator to submit written notice to [HA thirty
(30) days prior to the renewal term Note Owner-Operator will continue to be a participant
in the IHA remote management system program, with the nghts obligations and
responsibilities with respect to such program descrbed above

Bilhing and Payment Terms Payment for remote management system service will be paid
by credit card

Limitation of Liability tHA may discontinue Service to Owner-Operator without incurning any
habiity immediately and without notice If IHA deems in its sole discretion that such action
IS necessary to prevent or protect against fraud tricks tampering or any other fraudulent
means or devices Owner-Operator agrees that IHA 1ts directors officers, employees, and
agents shall not be hable for any loss or damage sustained by Owner-Operator its
customers or end users due to any failure in or a breakdown of the communication facilities
assoclated with providing the Service, any delay interruption or degradation of the
Services whatsoever shall be the cause or duration thereof Except as specifically set forth
herein the Service and related software and/or equipment provided by IHA, if any are
provided as an "as is" basis and “as available" basis IHA makes no representations or
warranties of any kind whatsoever including any implied warranties of merchantabiiity or
fitness for a particular purpose [HA disclaims any warranties of non-infringement with
respect to the products or services and neither IHA nor any IHA affihate or parent shail have
any duty to defend indemnify or hold Owner-Operator harmiess from and against any or all
damages or costs incurred by Owner-Operator ansing from the infringement of patent or
trademarks or violation of copyrights by any of the products

IN NO EVENT SHALL IHA, INCLUDING BUT NOT LIMITED TO, ITS SUBSIDIARIES
AFFILIATES OR PARENTS, BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL,
SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, OR FOR ANY LOST REVENUE,
PROFIT, CUSTOMERS, LOSS OF THE GOODS OR ANY ASSOCIATED EQUIPMENT,
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COST OF CAPITAL COST OF SUBSITUTE OR REPLACEMENT EQUIPMENT,
FACILITIES OR SERVICES, DOWN TIME, OWNER-OPERATOR'S TIME, INJURY TO
PROPERTY OR ANY DAMAGES OR SUMS PAID BY OWNER-OPERATOR TO THIRD
PARTIES, EVEN IF IHA OR ANY OF THE IHA AFFILIATES OR PARENTS HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES

Equipment The parties agree that the remote management system equipment and related
software contain the intellectual property of IHA Owner-Operator shall not and shall not
permit others to, rearrange disconnect disable attempt to repair reverse engineer or
otherwise tamper with the equipment and related software without the prior written consent
of IHA Owner-Operator agrees (which Agreement shall survive the expiration or termination
of any Term), to allow IHA full and complete access to remove the equipment in the event
IHA becomes aware of a violation of this subsection

Termination In the event the Term of the Services is for one year or more and Owner-
Operator terminates the Services prior to expiration of the Term Owner-Operator will be
responsible 50% of the monthly fees which would have been owed under the remaining
balance of the Service Term It 1s agreed that the terms of this paragraph are intended as
liquidated damages and not as a penalty in the event of early termination

Cancellation IHA may discontinue Service or cancel an application for service without
Incurring any hability for any of the following reasons (a) non-payment when due of any
sum payable to IHA for Service (b) If in the sole discretion of IHA, Owner-Operator's
financial condition has deteriorated or if Owner-Operator is involved in a bankruptcy or
similar proceeding (c) fraudulent use of the Service (d) Owner-Operator or any successor-
in-interest relocates the ice vending machine in which the equipment is placed n violation
of any applicable agreement (e) any default or violation of these Terms and Conditions

No Assignment Entire Understanding Owner-Operator may not assign resell sublicense
or transfer any interest in the Service without IHA's written consent which may be withheld
In IHA's sole discretion These Terms and Conditions shall be binding upon and inure to the
benefit of the parties hereto and their respective affiliates, successors and permitted
assigns These Terms and Conditions constitute the entire Agreement and understanding
between Owner-Operator and IHA as to the subject matter hereof These Terms and
Conditions may be supplemented or amended by IHA at any time and effective immediately
upon notice to Owner-Operator provided however that the fees for Service shall not be
increased during any term

Choice of law Venue These Terms and Conditions shall be governed by and construed in
accordance with the laws of the State of Florida, without giving effect to conflicts of laws



prmcnpalé Any action commenced hereunder or relating to any way to the subject of this
Agreement or the terms hereof shall be resolved exclusively by arbitration in accordance
with the Rules of the American Arbitration Association in Jacksonville Flonda If a dispute
anses and [HA refers this Agreement to an attorney or agency for collection, Owner-

Operator shall pay all costs of investigation enforcement and collection including interest

court and arbitration costs fees and attorney's fees
Revised 10/2012
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ePORT® CONNECT SERVICES AGREEMENT

Ice House America/IHA Franchising, LLC & Affiliates

Customer/Company Name (“Customer”)

1 Parties—USA Technologies Inc (USAT), per the effective date herein hereby agrees to provide to
( Customer’) cashless financial services utilizing the USAT processing network in connection with the Customer’s
unattended vending or kiosk machines ( ‘Equipment )

2 (Cashless Transaction Processing & Associated Fees—USAT shall act as and 1s hereby appointed the agent on
behalf of Customer in connection with the processing of all card transactions (authorized and settled) by the
payment processor or other private network in connection with the Customer’s Equipment USAT shall retain a
processing fee consisting of a percentage or a processing fee of a percentage + a set dollar amount per
transaction of the gross sales price for all card revenues derived from the Equipment All processing fees charged
to Customer, as selected by Customer are predicated upon processor or private network authorized and settled
transactions, and not from third party controllers providing DEX data or other forms of M2M data See Schedule A
— Fees The net revenues (gross revenues less refunds, transaction processing fees, any consumer refund and/or
chargeback fees from the card processor and/or fraudulent transactions or any other fee due to USAT hereunder)
shall be remitted to Customer by USAT

3 PrePaid Card Programs—Additional transaction and service fees may apply for the implementation and use of
prepaid cards on the USAT network The net revenues (gross revenues less refunds prepaid transaction
processing fees, any consumer chargeback and/or chargeback fees and/or fraudulent transactions or any other
fee due to USAT hereunder) shall be remitted to Customer by USAT

4 Network & Services Fees—The Customer shall pay to USAT a monthly fee per activated device or system
connected to the USAT processing network for Wireless or Ethernet communications, web based cashless
transaction reporting financial/accounting transaction services and customer support services See Schedule A—
Fees If optional M2M data transport such as CASH or DEX exceeds the monthly kilobytes within the stated price
plans, Customer will be automatically moved to the next wireless data plan

5 Seasonal Equipment—If the Customer’s business (whole or in part) i1s of a seasonal nature whereby the
Equipment will not be In use for at least four consecutive months, the Customer may elect to deactivate some or
all affected Equipment for that time period The monthly network fee may be adjusted for each seasonally
designated cashless device or system connected io the USAT processing network See Schedule A—Fees The
Customer will receive a one time adjusted payment (credit) at the time of reactivation of the seasonally affected
Equipment during the following month remittance to Customer by USAT

6 Registration and Fees—USAT will charge Customer at the time of shipment or at time of transfer of ownership
to Customer USAT will inciude on the invoice an imitial fee to register each device or system instatled and linked
to the USAT processing network See Schedule A—Fees This may include but 1s not imited to the registration of a
SIM card required to establish wireless communications or an Ethernet connection In addition to administrative
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setup for Customer to receive weekly EFT payments, Merchant ID assignment and access to USALive web
reporting

7 UnRegistration, ReRegistration, and Fees—The Customer may choose to unregister the SIM card or system,
which stops all communications with the USAT processing network at no charge However, if the customer
decides to re register a SIM card or system a re registration fee is required See Schedule A—Fees

8 Device Default Settings—All ePorts will be shipped to Customer with the following device default settings
(a) Single Vend — ON (b) Multi Vend — OFF, (c) Cash — ON (d) DEX — OFF and (e) Pre authorization amount -
$1 50, and maximum purchase amount per Pre authorization — $10 00

9 SIM Cards—All SIM cards remain the property of USAT and must be returned to USAT upon termination of this
services agreement for any reason

10 Dewvice Location Assignment—Afier the Wireless or Ethernet card acceptance device is installed nto
Customer s Equipment, Customer should use USALive to update the device location for proper identification
USALive has the ability to accept a spreadsheet using the Mass Update function or individually update each ePort
device installed in the field If this function 1s performed by USA Technologies a fee may be apphed for each
device updated Improper location assignment could result in higher chargeback activity

11 Pre-Authonzation—Customer agrees for all cashless transactions every card will be submitted to the card
processor for card validation and transaction authorization

12 Settlement—Customer agrees that for any transaction during the settlement process that 1s subsequently
declined by the card processor for non sufficient funds (NSF) or other reasons the risk of the associated loss of
vended product, settlement funds and transaction fee for that transaction shall be assumed by the Customer

13 Propnetary Software—Customer acknowledges and agrees that the computer programs, computer software,
specifications, data, images, designs, codes, configurations, { Software’) contained in or utiized by the
Equipment and USAT’'s USALive® network are proprietary and confidential to USAT and protected under United
States copyright law Customer shall not copy, modify, adopt, translate merge, reverse engineer decompile or
disassemble, the equipment or Software, or create any derivative works based on the Equipment, USALive®
network or Software

14 Term—The term of this Agreement shall be for a period of thirty six (36) months effective on the effective
date of this agreement The Agreement will automatically renew for one (1) year unless thirty (30) day wntten
notice has been provided to USAT by Customer

15 Terminatton—Customer may choose to terminate its USAT ePort Connect Services agreement on all of its
Customer owned equipment with a written thirty (30) day notice The termination of this Agreement by the
Customer shall not affect any equipment LEASE agreement relating to an e-Port between Customer and
USAT which shall remain in full force and effect in accordance with the terms provided within the LEASE
agreement

16 Availabihty of Service—Customer acknowledges that USAT relies on third party providers in the delivery of its
services Including but not imited to wireless data network providers cellular radio service provided by third
parties that s available only when within the operating range of cellular systems, and cellular service 1s subject to
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transrmussions limitations and dropped or interrupted transmissions Cellular service may be temporarily refused,
hmited, interrupted, or curtailed because of government regulations or orders, atmospheric and/or topographical
conditions, and cellular system modifications, repairs, and upgrades Customer agrees that USAT shall not be
hiable for, and to hold USAT harmiess for any losses, damages or bustness interruptions sustained as a result of
interruptions caused by its wireless data network providers or any other third-party provider

17 No Consequential Damages—In no event shall USAT be liable for any punitive incidental, or consequential
damages or any damages for loss of profits, business interruption, loss of information or pecuniary loss, even If
such party has been advised of the possibility of such damages

18 Indemnification—Each party shall indemnify and hold harmless the other party, its officers, directors, agents,
and employees from and agamnst any and all claims, demands, causes of action, obligations, liabilities, expense
(including reasonable attorney’s fees), damages, or suits whatsoever, in connection with, ansing out of, or
relating to in whole or in part any act or ormussion of the other party including but not limited to, the operation
and management of the Equipment

19 validity—Should any part of this Agreement, for any reason be declared invalid, then such portion shall be
invalid only to the extent of the prohibition without invalidating or affecting the remaining provisions of the
Current Customer and USAT Agreement This agreement shall be constructed in accordance with the laws of the
State of Pennsylvania exclusive of any conflicts of law principles
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Schedule A—Fees

IR * P L e TS O 3 BN z" 1 - ] 5‘f R
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Average Card Purchase $0 50-$0 99 595% 5 95%
Average Card Purchase $100-5199 545% 5 45%
Average Card Purchase $2 00-52 99 510% 5 10%
Average Card Purchase $3 00-$3 9% 4 10% 4 10%
Average Card Purchase $4 00-%4 99 3 50% 3 50%
Average Card Purchase $S 00-$5 99 320% 3 20%

Please imtal 1n the last
column the corresponding
rate for an average card
transaction on your
merchant account

Please initial only a
single rate

*1 if the semt annual Card Associations Interchange or Processor fee increases are in excess of the stated
processing fees above, with a 30 day written notice USAT has the right to increase rates and pass through
to Customer

2 The transaction processing rates are predicated upon the indicated average card purchase amount and
upon 30 days of initial transaction processing the average card purchase price and rate will be reviewed

3 Customer agrees that if the average card purchase amount 1s above or below the customer selected
average purchase amount then USAT may adjust the rate according to the schedule provided upon written

notice
TF i ¥ 1 il.' BIREGE ) ry PRy [
t ¥t ﬁ oEer syt % g T "‘?»5 want | ok R AL VR T T A
Lk gt T 3 A“Nat'on Feesv—n R + g - L ¢ 115 UssD?"Haﬂ's,h ul’ ?}jk! zcia'!'}a! I*a'?ﬁ?l”foua?r?d‘ﬂ“
Registration/Activation Fee per Dewice or System— Cashless
Fee is billed by separate invoice at the time of shipment of $2500 $20 00
devices
Registration/Activation Fee per Device or System — DEX Only
Fee 1s billed by separate invoice at the time of shipment of $1000 $10 00
devices
Re Registration Fee per Device or System $15 00 $1500
PEs T ute g 3E st N pigthhg W e, b u Hi pﬂfzi ritE2 aIid )3‘1-' ! [ ]
. it Cha ebid Feesw‘ i t, bt EE R M GRIRE R %' Canadian -
n ": :u‘t;“ ;U bt rg ké  Aisd B abaoh {u 1 fesan da nﬁﬁh%v 5 f}dfﬁ 51 mhdifﬂﬂi’m la Jﬁ
Consumer Chargeback Fee per item + Actual Transaction $20 00 $20 00
Amount
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USAT G8 Telemeter Only $395 $12 95
Cashless Only — Edge or G8 $9 95 $15 95
LEE P
Cashless and Cash — Edge or G8 $995 $15 95 <§‘, aj)NITIAL HE@‘
Cashless and DEX* Edge or G8 $9 95 $15 95
De-Activated (Seasonal) Devices $4 95 $6 95

*DEX data transfers include up to two (2) DEX file transfers per doy Additional DEX dato file transfers will be

charged an additional fee

IN WITNESS WHEREOF, the parties hereto agreeing to be legally bound have executed this AGREEMENT
by their duly authorized representatives the signatures of which are set forth below

Customer/Company

Signature

Service Provider USA Technologies, inc

< §Iér’\,Hére:: Lature

Printed Name

N

Printed Name

Title

Title

Address

City, State & Zip

Phone

EMAIL

DATE

USA Technologres Inc Proprietary & Confidential

Address 100 Deerfield Lane, Suite 140

City, State & Zip Malvern, PA 19355

Phone 800-633-0340 Fax 510-989-0344

DATE

< Date'Here': |
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ICE HOUSE AMERICA USA Technologies Activation Consent Form

Franchisee/Area Developer Name

Company Name Street Address

City State Postal Code
Phone Fax

E mail

Approved Vending Unith Street Address

City State Postal Code
Name of Financial Institution Address

City State Postal Code
Phone Fax

Contact Person Emall

Account Type Checking] | | Savings | | | Other | ]| Spectfy Type of Account

Routing Number Account
Number
I, hereby authorize, “IHA Franchising, LLC or affiliated

entity (collectively “the Company™), to activate my USA Technologies ePort ® Connect Services
I understand the Company will imtially create my username and password, and I subsequently
wil| be able to change my password, provided, however, that [ must continue to allow the
Company access to my account The Company will also be an additional user with access to
USA Technologies for financial reporting purposes on my approved vending umt ! have attached
the signed USA Technologies agreement, in which 1 have read and understand the terms and
conditions of the agreement 1am lable for the payment due automatically to USA Technologies
and | have attached a voided check for the appropriate account This authorization is to remain
full force and effect until [ change 1t through USA technologies online website, or termination of
the USA Technologies Service Agreement I shall notify the Company of any or all changes with
USA Technologies in writing with appropriate notice to give the Company a reasonable
opportunity to act on 1t

Franchisee/Area Developer Signature Signature of IHA Financlal Officer
Please print Franchisee/Area Developer Name Please print name of IHA Financial Officer
Date Date

Corporate office 1597 The Greens Ways Jacksonville Beach, Florida 32250 904 241 7535 » Fax 904-221 5399
Manufactunng facility 278 S Hwy 319 » Mouitne, Georgia 31768 » 229-890-7000 » Fax 229-890-7040
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IHA FRANCHISING, LLC
GENERAL RELEASE

IHA  Franchismg, LLC (“IHA”) and the undersigned

- ’), currently are parties to a certain

Agreement (the “Agreement”) dated has asked IHA to take the following
action or to agree to the following request [insert as appropriate for renewal or transfer situation]

IHA has the nght under
the Agreement to obtain a general release from (and, 1f apphcable, ’S OWNers) as a
condition of taking this action or agreeing to this request Therefore, IHA 1s willing to take the action or agree to
the request specified above 1f (and, if apphlicable, ’s owners) give IHA the release and
covenant not to sue provided below in this document (and, 1f applicable, ’S owners)
are willing to give IHA the release and covenant not to sue provided below as partial consideration for our
willingness to take the action or agree to the request described above

Consistent with the previous mtroduction, on ’s own behalf and on behalf of
’s successors, hewrs, executors, admumstrators, personal representatives, agents, assigns, partners,
shareholders, members, directors, officers, principals, employees, and affiliated entities (collectively, the
“Releasing Parties™), hereby forever release and discharge IHA and its current and former officers directors,
owners, principals, employees, agents, representatives affiliated entities, successors, and assigns (collectively, the
“IHA Parties”) from any and all claims, damages (known and unknown), demands, causes of action, suits, duties,
habihities, and agreements of any nature and kind (collectively, “Claims™) that and any of the other
Releasing Parties now has, ever had, or, but for this document, hereafter would or could have against any of the
THA Parties (1) ansing out of or related to the IHA Parties’ obligations under the Agreement or (2) otherwise
anising from or related to ’s and the other Releasing Parties’ relationship, from the beginning of time to
the date of ’s signature below, with any of the IHA Parties , on ’s own behalf
and on behalf of the other Releasing Parties, further covenants not to sue any of the IHA Parties on any of the
Claims released by this paragraph and represents that have not assigned any of the Claims released by
thus paragraph to any individual or entity who 1s not bound by this paragraph

IHA also 1s entitled to a release and covenant not to sue from ’s owners By his, her, or their
separate signatures below ’s owners hikewise grant to IHA the release and covenant not to sue
provided above

THA FRANCHISING, LLC
[Name of ]
By
Title
By
Date Title
Date

[Name of Owner]

[Signature]

Date

THA 2017 General Release
EAST\140062838 2
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FRANCHISEE DISCLOSURE QUESTIONNAIRE
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FRANCHISEE DISCLOSURE QUESTIONNAIRE

As you know, IHA FRANCHISING, LLC (“IHA”) and you are preparing to enter into a
Franchise Agreement for the operation of an IceBorn House, IceBorn Kiosk or IceBorn Express
(each, an “IceBorn Machine”) The purpose of this Questionnaire 1s to determine whether any
statements or promises were made to you that IHA has not authorized and that may be untrue,
mnaccurate or musleading Please review each of the following questions carefully and provide
honest and complete responses to each question

1

Have you received and personally reviewed the Franchise Agreement and each
exhibat attached to 1t?
Yes No

Do you understand all of the information contained 1n the Franchise Agreement
and each exhibit attached to 1t?
Yes No

If “No”, what parts of the Franchise Agreement do you not understand? (Attach
additional pages, if necessary )

Do you understand that the success or failure of your business will depend 1n
large part upon your skills and abilities, competition from other businesses,
interest rates, nflation, labor and supply costs, lease terms and other economc
and business factors?

Yes____No____

Has any employee or other person speaking on behalf of IHA made any statement
or promuse concerning the revenues or profits of the IceBorn Machine?
Yes No

THA FRANCHISING INC FRANCHISEE DISCLOSURE QUESTIONNAIRE (2017)
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Has any employee or other person speaking on behalf of IHA made any statement
or promuse concerning the IceBorn Machine that 1s contrary to, or different from,
the information contained mn the Franchise Disclosure Document?

Yes No

Has any employee or other person speaking on behalf of IHA made any statement
or promuse regarding the amount of money you may earn 1n operating the IceBorn
Machine?

Yes _ No_____ |

Has any employee or other person speaking on behalf of IHA made any statement
or promise concerning the total amount of revenue the IceBorn Machine will
generate?
Yes__ No____
Has any employee or other person speaking on behalf of IHA made any statement
or promuse regarding the costs you may incur in operating the IceBorn Machine
that 1s contrary to, or different from, the information contained in the Franchise
Disclosure Document?

Yes__ No____
Has any employee or other person speaking on behalf of IHA made any statement
or promise concerning the likehihood of success that you should or might expect
to achieve from operating the IceBorn Machine?

Yes____No__
If you have answered “Yes” to any of questions five (5) through nine (9), please
provide a full explanation of your answer n the following blank lines (Attach
additional pages, if necessary, and refer to them below ) If you have answered
“No” to each of such questions, please leave the following lines blank

THA FRANCHISING INC FRANCHISEE DISCLOSURE QUESTIONNAIRE (2017) 2

EAST\140062042 2



You understand that your answers are important to us and that we will rely on them

By signing this Questionnaire, you are representing that you have responded truthfully to
the above questions

APPLICANT

Date

THA FRANCHISING INC FRANCHISEE DISCLOSURE QUESTIONNAIRE (2017) 3
EAST\140062042 2
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MULTI-UNIT FRANCHISEE DISCLOSURE QUESTIONNAIRE

As you know, IHA FRANCHISING, LLC (“IHA”) and you are preparing to enter into a
Mult1-Unit Franchise Agreement for the development of IceBorn Houses, IceBorn Kiosks and/or
IceBorn Expresses (collectively, the “IceBorn Machines”) The purpose of this Questionnaire 1s
to determuine whether any statements or promises were made to you that IHA has not authorized
and that may be untrue, inaccurate or misleading Please review each of the following questions
carefully and provide honest and complete responses to each question

1

Have you received and personally reviewed the Multi-Unit Franchise Agreement
and each exhibit attached to 1t?
Yes No

Do you understand all of the information contamned 1n the Multi-Unit Franchise
Agreement and each exhibit attached to 1t?
Yes No

If “No”, what parts of the Multi-Unit Franchise Agreement do you not
understand? (Attach additional pages, if necessary )

Do you understand that the success or faillure of your business will depend 1n
large part upon your skills and abilities, competition from other businesses,
interest rates, inflation, labor and supply costs, lease terms and other economic
and business factors?

Yes_ _No__

Has any employee or other person speaking on behalf of IHA made any statement
or promise concerning the revenues or profits of the IceBorn Machines or a Multi-
Unit Franchisee business?

Yes___ No

THA MULTI UNIT FRANCHISEE DISCLOSURE QUESTIONNAIRE (2017)
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Has any employee or other person speaking on behalf of IHA made any statement
or promuse concerning the IceBorn Machines or a Multi-Unit Franchisee business
that 1s contrary to, or different from, the information contained in the Franchise
Disclosure Document?

Yes _ No__
Has any employee or other person speaking on behalf of IHA made any statement
or promuse regarding the amount of money you may earn 1n operating the IceBorn
Machines or a Multi-Unit Franchisee business?

Yes __ No___

Has any employee or other person speaking on behalf of IHA made any statement
or promuse concermng the total amount of revenue the IceBorn Machines or a
Multi-Unit Franchisee business will generate or a Multi-Umit Franchisee
business?

Yes_ _No_

Has any employee or other person speaking on behalf of IHA made any statement
or promise regarding the costs you may incur 1n operating the IceBorn Machines
or a Multi-Unit Franchisee business that i1s contrary to, or different from, the
information contained in the Franchise Disclosure Document?

Yes___ No____

Has any employee or other person speaking on behalf of IHA made any statement
or promuse concerning the likelithood of success that you should or might expect
to achieve from operating the IceBorn Machines or a Multi-Unit Franchisee
business?
Yes_ No_
If you have answered “Yes” to any of questions five (5) through nine (9), please
provide a full explanation of your answer 1n the following blank lines (Attach
additional pages, if necessary, and refer to them below ) If you have answered
“No” to each of such questions, please leave the following lines blank

THA MULTI UNIT FRANCHISEE DISCLOSURE QUESTIONNAIRE (2017) 2
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You understand that your answers are important to us and that we will rely on them.

By signing this Questionnaire, you are representing that you have responded truthfully to
the above questions

APPLICANT

Date

THA MULTI UNIT FRANCHISEE DISCLOSURE QUESTIONNAIRE (2017) 3
EAST\140063249 2
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LIST OF FRANCHISEES AND MULTI-UNIT FRANCHISEES

AS OF DECEMBER 31, 2016
Franchisee Owner State Business IceBorn Machine Location(s)
Name Phone
Ice Ice Tucson, { Joe Tooke AZ | 520-818-4132 - 944 West Prince Road, Tucson, AZ 85705
LLC* - 2524 S Wilmot Road, Tucson, AZ 85705
- Grant Ave & Swan Road, Tucson, AZ 85712
- 4145 W Inda Road, Tucson, AZ 85714
- 2021 N Grande Avenue, Tucson, AZ 85745
- 3660 E Benson Hwy, Tucson, AZ 85706
- 24 W Irvington Road, Tucson, AZ 85714
- 2770 W Valencia Road, Tucson, AZ 85746
- 8412 E Broadway, Tucson, AZ 85713
- 2209 S 6th Avenue, Tucson, AZ 85713
Pimhico Jason CA | 925-719-2010 | - 1201 Morning Drive, Bakersfield, CA 93306
Properties, Goldblatt, - 2311 Cottonwood Road, Bakersfield, CA 93307
LLC* Brad - 2601 Chester Avenue, Bakersfield, CA 93304
Goldblatt & - 810 Oildale Drive, Bakersfield, CA 93308
Howard - 3808 Stockdale Hwy , Bakersfield, CA 93309
Goldblatt -5500 S Union, Bakersfield, CA 93307
- 714 Bernard Street, Bakersfield, CA 93305
- 2053 Flower Street, Bakersfield, CA 93305
- 4198 Union Avenue, Bakersfield, CA 93305
- 307 4™ Street, Bakersfield, CA 93304
- 1701 Union Avenue, Bakersfield, CA 93305
- 3901 Niles Street, Bakersfield, CA 93306
- 2274 E Springville Ave , Porterville, CA 93257
- 1643 Cecil Avenue, Delano, CA 93215
- 10621 B Main Street, Lamont, CA 93241
- 600 2™ Street, McFarland, CA 93250
- 170 S Man Street, Pixley, CA 93257
- 188 Richgrove Drive, Richgrove, CA 93261
- 501 South 10™ Street, Taft, CA 93268
Sierra Ice Fabian Silva CA | 806-335-6203 - 434 Plumas Avenue, Oroville, CA 95965
Grand Junction { Eben Abshire | CO | 970-712-8089 | - 201 Columbine Court, Parachute, CO 81635
Ice
Fresh Ice 1s Karole CO | 719-647-5712 | - 849 Desert Flower Blvd , Pueblo, CO 81001
Nice* Romero - 1611 S Praine Avenue, Pueblo, CO 81005
Ice N Easy K Heinicke CO | 719-510-9484 | -5832 Omaha Blvd , Colorado Springs, CO 80915
Ice Shack T Dohrmann | KS | 620-339-4695 | -1200 W Wyatt Earp Blvd , Dodge City, KS 67801
N/A Terry ND | 701-770-8060 | - 4710 2nd Avenue W, Williston, ND 58801
Gaudreau
ATG D Glinn NE | 308-289-5220 | -3220S lJeffers, North Platte, NE 69101
Enterprises* - 417 E st Street, Ogallala, NE 69153
Peconic T Peconic NY | 631-283-0602 | - 74 County Road 39, South Hampton, NY 11968
Beverages
JB’s Ice J Brown OH | 440-265-7179 | - 1301 Mariana Drive, Conneaut Harbor, OH 44030
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Franchisee Owner State Business IceBorn Machine Location(s)
Name Phone
FamEd G Edwards OH | 419-906-0653 - 1414 North Scott Street, Napoleon, OH 43545
Eco Ice* D Hamilton OH 618-204-1078 | - 1339 S Byme Road, Toledo, OH 43614
- 5133 Heatherdowns Blvd , Toledo, OH 43614

Blue Thunder, | E Hoover PA 814-931-4180 | - 7447 Admural Peary Hwy , Cresson, PA 16630
Inc * - 300 Allegheny Street, Hollidaysburg, PA 16648
Absolute Ice E Thomas PA 412-689-2063 | - 820 Pennsylvania Ave , Pittsburgh, PA 15233
Utah Ice Douglas UT | 703-989-8443 | - Hite Maria Hwy 276, Bullfrog, UT 85433
Vending Goodfellow - 356 South Main, Moab, UT 84532
Machines,
LLC*
RLA Ice Ray Burney WA | 360-607-7526 | - 4905 NE 94™ Avenue, Vancouver, WA 98662

* Denotes Multi-Unit Franchisee
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EXHIBIT K

LIST OF FORMER FRANCHISEES AND MULTI-UNIT FRANCHISEES

Exhibit K
THA 2017 FDD (Mul: State)
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LIST OF FORMER FRANCHISEES AND MULTI-UNIT FRANCHISEES
(Franchisees Departing the Franchise System During the 2016 Fiscal Year)

If you buy this franchise, your contact information may be disclosed to other buyers when
you leave the franchise system

Franchisee Owner State Business IceBorn Machine Location(s)
Name Phone
Utah Ice Douglas UT | 703-989-8443 - Hite Marina Hwy 276, Bullfrog, UT 84533
Vending Goodfellow - 600 North Man, Moab, UT 84532
Machines,
LLC*

* Denotes Multi-Unit Franchisee
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EXHIBIT L

STATE ADDENDA AND AGREEMENT RIDERS

Exhibit L

THA 2017 FDD (Multi State)
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ADDITIONAL DISCLOSURES FOR THE
MULTI-STATE FRANCHISE DISCLOSURE DOCUMENT OF
IHA FRANCHISING, LLC

The following are additional disclosures for the Franchise Disclosure Document of THA
Franchising, LLC required by various state franchise laws Each provision of these additional
disclosures will not apply unless, with respect to that provision, the jurisdictional requirements of
the applicable state franchise registration and disclosure law are met independently, without
reference to these additional disclosures

CALIFORNIA

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

2 OUR WEBSITE, www icehouseamerica com, HAS NOT BEEN REVIEWED
OR APPROVED BY THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT
ANY COMPLAINTS CONCERNING THE CONTENT OF THE WEBSITE MAY BE
DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT
www dbo ca gov

3 SECTION 31125 OF THE FRANCHISE INVESTMENT LAW REQUIRES US
TO GIVE YOU A DISCLOSURE DOCUMENT APPROVED BY THE COMMISSIONER OF
BUSINESS OVERSIGHT BEFORE WE ASK YOU TO CONSIDER A MATERIAL
MODIFICATION OF YOUR FRANCHISE AGREEMENT

4 The following risk factor 1s added to the State Cover Page

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

5 The following paragraph 1s added at the end of Item3 of the Disclosure
Document

Except as disclosed above, neither we nor any person identified in Item 2 1s
subject to any currently effective order of any national securities association or
national securities exchange, as defined in the Securities and Exchange Act of
1934, 15 U S C A Section 78a et seq , suspending or expelling such person from
membership 1n such association or exchange

6 The following paragraph '1s added at the end of Item 5 of the Disclosure
Document

Despite the payment provisions above, we will defer the payment of initial
franchise fees owed to us by you until such time as all initial obligations owed to

Ice House Amernica 2017 State Pages
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you under the Franchise Agreement or Multi-Unit Franchise Agreement have
been fulfilled by us and you have commenced doing business

7

The following 1s added to the remarks section of the line item of Item 6 of the

Disclosure Document titled “Interest”

The highest interest rate allowed under Califormia law 1s 10% annually

8
Document

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

California Law Regarding Termination and Nonrenewal Califorma Business and
Professions Code Sections 20000 through 20043 provide rights to franchisees
concerning termination, transfer, or nonrenewal of the franchise If the Franchise
Agreement or Mult-Unmit Franchise Agreement contain any provision that 1s
inconsistent with the law, and the law applies, then the law will control

Termunation Upon Bankruptcy  The Franchise Agreement and Multi-Unit
Franchise Agreement provide for termination upon bankruptcy These provisions
mught not be enforceable under federal bankruptcy law (11 US C A Sec 101 et

seq )

Covenant not to Compete The Franchise Agreement and Multi-Umt Franchise
Agreement contain a covenant not to compete which extend beyond the
termunation of the franchise This provision may not be enforceable under
Califorma law

Arbitration The Franchise Agreement and Multi-Unit Franchise Agreement
require binding arbitration The arbitration will be conducted by one (1) arbitrator
and will occur 1n the city where we maintamn our headquarters at the time that the
action 1s brought with the costs being borne as the arbitrator determunes
Prospective franchisees are encouraged to consult private legal counsel to
determine the applicability of Califorma and federal laws (such as Business and
Professions Code Section 20040 5, Code of Civil Procedure Section 1281, and the
Federal Arbitration Act) to any provision of the Franchise Agreement or Multi-
Unit Franchise Agreement restricting venue to a forum outside the State of
California

Releases The Franchise Agreement and Multi-Unit Franchise Agreement require
you to sign a general release of claims upon renewal or transfer of the Franchise
Agreement or Multi-Umt Franchise Agreement Califormia Corporations Code
Section 31512 provides that any condition, stipulation or provision purporting to
bind any person acquiring any franchise to waive compliance with any provision
of that law or any rule or order thereunder 1s void Section 31512 mught void a
waiver of your rights under the Franchise Investment Law (California
Corporations Code Section 31000 — 31516) Busmess and Professions Code
Section 20010 might void a waiver of your rights under the Franchise Relations
Act (Business and Professions Code Sections 20000 — 20043)

Ice House America 2017 State Pages 2
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9 The following paragraph 1s added at the end of Item 19 of the Daisclosure
Document

The financial performance representations do not reflect the costs of sales,
operating expenses, or other costs or expenses that must be deducted from the
gross revenue or gross sales figures to obtan your net income or profit You
should conduct an independent 1nvestigation of the costs and expenses you will
incur 1n operating your IceBorn House, IceBom Kiosk, or IceBorn Express
Franchisees or former franchisees, listed in the offering circular, may be one
source of this information

HAWAI |
1 The following 1s added to the State Cover Page of the Disclosure Document as an
additional Risk Factor

THE FRANCHISOR HAS A MEMBERS’ DEFICIT NET WORTH OF
$1,682,689 AS OF DECEMBER 31, 2016

2 The following paragraph 1s added at the end of Item 5 of the Disclosure
Document

Despite the payment provisions above, we will defer the payment of imtial
franchise fees owed to us by you until such time as all initial obligations owed to
you under the Franchise Agreement or Multi-Unit Franchise Agreement have
been fulfilled by us and you have commenced doing business

MINNESOTA
1 The following language 1s added to the end of Items 5 and 7 of the Disclosure
Document

Despite the payment provisions above, we will defer the payment of mtial
franchise fees you owe us until we have fulfilled all initial obligations we owe to
you under the Franchise Agreement or Multi-Unit Franchise Agreement and you
have commenced doing business

2 The following language 1s added to the end of Item 13 of the Disclosure
Document

To the extent required by Minnesota Stat Sec 80C 12, Subd 1(g), we will protect
your right to use the Marks and indemnify you from any loss, costs or expenses
arising out of any claim, suit or demand regarding the use of the Marks

3 The following 1s added at the end of the chart in Item 17 of the Disclosure
Document
Ice House America 2017 State Pages 3
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With respect to franchises governed by Minnesota law, we will comply with
Minn Stat Sec 80C 14, Subds 3, 4 and 5 which require, except 1n certain
specified cases, that you be given 90 days’ notice of termination (with 60 days to
cure) and 180 days’ notice for non-renewal of the Multi-Umt Franchise
Agreement or Franchise Agreement

Mmn Stat Sec 80C 21 and Minn Rule 2860 4400 mught prohibit us from
requiring lhitigation to be conducted outside Mimnnesota Those provisions also
provide that no condition, stipulations or provision mn the Franchise Agreement or
Multi-Unit Franchise Agreement shall 1n any way abrogate or reduce any rights
you have under the Minnesota Franchises Law, including (1f applicable) the right
to submut matters to the jurisdiction of the courts of Minnesota and the right to
any procedure, forum or remedies that the laws of the jurisdiction provide

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

Minn Rule Part 2860 4400J mught prohibit a franchisee from waiving rights to a
jury tral, waiving rights to any procedure, forum or remedies provided by the
laws of the jurisdiction, or consenting to liquidated damages, termination
penalties or judgment notes However, we and you will enforce these provisions
in our Franchise Agreement or Mult1-Unit Franchise Agreement to the extent the
law allows

NORTH DAKOTA

1 The following paragraph 1s added at the end of Item 5 of the Disclosure
Document

Despite the payment provisions above, we will defer the payment of mitial
franchise fees owed to us by you until such time as all mitial obligations owed to
you under the Franchise Agreement or Multi-Unit Franchise Agreement have
been fulfilled by us and you have commenced doing business

2 The “Summary” sections of Item 17(c), entitled Requirements for franchisee to
renew or extend, and Item 17(m), entitled Conditions for franchisor approval of transfer, of
the Franchise Agreement and Multi-Unit Franchise Agreement charts of the Disclosure
Document are amended by adding the following

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

3 The “Summary” sections of Item 17(1), entitled Franchisee’s obhgations on
termination/non-renewal, of the Franchise Agreement and Multi-Unit Franchise Agreement
charts of the Disclosure Document are amended by adding the following

Ice House Amenica 2017 State Pages 4
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The Commussioner has determined termuination or hquidated damages to be
unfair, unjust and inequitable within the mtent of Section 51-19-09 of the North
Dakota Franchise Investment Law However, we and you agree to enforce these
provisions to the extent the law allows

9

4 The “Summary” sections of Item 17(r), entitled Non-competition covenants
dunng the term of the franchise, of the Franchise Agreement and Multi-Unit Franchise
Agreement charts of the Disclosure Document are amended by adding the following

Covenants not to compete such as those mentioned above generally are
considered unenforceable in North Dakota However, we will seek to enforce
them to the extent enforceable

5 The “Summary” sections of Item 17(u), entitled Dispute resolution by
arbitration or mediation, of the Franchise Agreement and Multi-Unit Franchise Agreement
charts of the Disclosure Document are amended by adding the following

However, to the extent required by the North Dakota Franchise Investment Law
(unless preempted by the Federal Arbitration Act), arbitration will be at a site to
which we and you mutually agree

6 The “Summary” sections of Item 17(v), entitled Choice of Forum, of the
Franchise Agreement and Mult1-Unit Franchise Agreement charts of the Disclosure Document
are amended by adding the following

Subject to arbitration requirements and to the extent required by the North Dakota
Franchise Investment Law, you may bring an action in North Dakota

7 The “Summary” section of Item 17(w), entitled Choice of law, of the Franchise
Agreement and Multi-Unit Franchise Agreement charts of the Disclosure Document are
amended by adding the following

Except for Federal Arbitration Act and other federal law, North Dakota law
governs

RHODE ISLAND

1 The “Summary” sections of Item 17(v), entitled Choice of Forum, of the
Franchise Agreement and Mult1-Unit Franchise Agreement charts of the Disclosure Document
are deleted and replaced with the following

All arbitration proceedings, involving disputes between you and us, will be
conducted 1 the city where we maintain our headquarters at the time that the
action 1s brought, except that, to the extent required by applicable law, you may
bring an action in Rhode Island for claims arising under the Rhode Island
Franchise Investment Act
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2 The “Summary” sections of Item 17(w), entitled Choice of law, of the Franchise
Agreement and Multi-Unit Franchise Agreement charts of the Disclosure Document 1s deleted
and replaced with the following

All 1ssues relating to arbitration will be governed by the Federal Arbitration Act
(the “FAA”) Except to the extent governed by the FAA and except as otherwise
required by the Rhode Island Franchise Investment Act, Florida law apphes

SOUTH DAKOTA

The following paragraph 1s added at the end of Item 5 of the Disclosure Document

Despite the payment provisions above, we will defer the payment of imtial
franchise fees owed to us by you until such time as all initial obligations owed to
you under the Franchise Agreement or Multi-Unit Franchise Agreement have
been fulfilled by us and you have commenced doing business

WASHINGTON

1 The following 1s added to the State Cover Page as an additional Risk Factor

THE FRANCHISOR IS A NEWLY ORGANIZED COMPANY AND THERE IS
NO OPERATING HISTORY TO ASSIST A PROSPECTIVE FRANCHISEE IN
DECIDING WHETHER TO MAKE AN INVESTMENT IN THIS FRANCHISE

2 The following 1s added to the end of Item 5 of the Disclosure Document

Despite the payment provisions above, we will defer your payment of all mnitial
fees due to us until we have fulfilled all imitial obligations we owe to you under
the Franchise Agreement and you' have commenced operation of the Machine In
addition, despite the payment provisions above, we will defer your payment of all
mitial fees due to us under the Multi-Unit Franchise Agreement until you have
completed the imitial training program.

3 The “Summary” sections of Item 17(u), entitled Dispute resolution by
arbitration or mediation, of the Franchise Agreement and Multi-Umit Franchise Agreement
charts of the Disclosure Document are deleted and replaced with the following

Except for claims seeking a wrt of attachment, temporary or preliminary
mnjunction or other equitable relief, all disputes related to Franchise Agreement
must be submutted for conclusive and binding arbitration 1n the city where we
maintain our principal place of business at the time that the action is brought
(subject to state law)

4 The “Summary” section of Item 17(u), entitled Dispute resolution by
arbitration or mediation, of the Franchise Agreement and Multi-Unit Franchise Agreement
charts of the Disclosure Document are deleted and replaced with the following

Ice House America 2017 State Pages 6
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All controversies, disputes or claims are subject to arbitration 1n the city where we
maintain our principal place of business at the time that the action 1s brought
(subject to state law)

5 The following paragraph is added at the end of Item 17 of the Disclosure
Document

If any of the provisions 1n this disclosure document, the Franchise Agreement or
the Multi-Unit Franchise Agreement are nconsistent with the relationship
provisions of RCW 19100 180 or other requwements of the Washington
Franchise Investment Protection Act (the “Act”), the Act’s provisions will prevail
over the inconsistent provisions of the disclosure document, the Franchise
Agreement or the Multi-Unit Franchise Agreement with regard to any franchises
sold 1n Washington However, 'you acknowledge that we intend to enforce all
such provisions to the extent allowed under the Act
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THE FOLLOWING PAGES IN THIS EXHIBIT ARE
STATE-SPECIFIC RIDERS TO THE
FRANCHISE AGREEMENT
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RIDER TO THE IHA FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN HAWAII

THIS RIDER (the “Rider”) 1s made and entered into as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware himited hability company, with
offices at 13901 Sutton Place South, Building A, Suite 100, Jacksonville, Florida 32224

(“IHA”), and (“Franchisee”)
1 Background IHA and Franchisee are parties to that certan Franchise
Agreement dated , 201__ (the “Agreement”) that has been signed

concurrently with the signing of this Rider This Rider 1s annexed to and forms part of the
Agreement This Rider is being signed because (a) the offer or sale of the franchise for the
Approved Vending Umit that Franchisee will operate under the Agreement was made 1n the State
of Hawau, and/or (b) Franchisee 1s a resident of the State of Hawan

2 Fees The following language 1s added to the end of Section 4 of the Agreement

Despite the payment provisions above, [HA will defer the payment of the 1mitial
fees owed to IHA by Franchisee until such time as all initial obhigations owed to
Franchisee under the Agreement have been fulfilled by IHA and Franchisee has
commenced doing business

IN WITNESS WHEREQF, the parties have executed and delivered this Rider effective
on the Agreement Date

IHA FRANCHISING, LLC

By
Title

FRANCHISEE
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RIDER TO THE IHA FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN MINNESOTA

THIS RIDER (the “Rider”) 1s made and entered mto as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware hmited liability company, with
offices at 13901 Sutton Place South, Building A, Suite 100, Jacksonville, Florida 32224
(“THA™), and (“Franchisee™)

1 Background IHA and Franchisee are parties to that certain Franchise
Agreement dated , 201__ (the “Agreement”) that has been signed
concurrently with the signing of thus Rider This Rider 1s annexed to and forms part of the
Agreement This Rider 1s being signed because (a) the Approved Vending Unit that Franchisee
will operate under the Agreement will be located 1n Minnesota, and/or (b) any of the offering or
sales activity relating to the Agreement occurred in Minnesota

2 Releases The following 1s added to the end of Sections 3 and 22 of the
Agreement

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

3 Fees The following language 1s added to the end of Section 4 of the Agreement

Despite the payment provisions above, IHA will defer the payment of the imtial
fees owed to IHA by Franchisee until such time as all mitial obligations owed to
Franchisee under the Agreement have been fulfilled by IHA and Franchisee has
commenced doing business

4 Renewal and Termination The following 1s added to the end of Sections 3 and
16 of the Agreement

However, with respect to franchises governed by Mmnesota law, IHA will
comply with Minn Stat Sec 80C 14, Subds 3, 4 and 5 which require, except 1n
certain specified cases, that a franchisee be given 90 days’ notice of termination
(with 60 days to cure) and 180 days’ notice of non-renewal of this Agreement

5 Goverming Law The following i1s added to the end of Section 26 of the
Agreement

However, nothing in this Agreement shall abrogate or reduce any of Franchisee’s
rights under Mmnesota Statutes Chapter 80C or Franchisee’s right to any
procedure, forum or remedies that the laws of the jurisdiction provide
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6 Consent to Junisdiction The following is added to the end of Section 26 of the
Agreement j

However, Minn Stat Sec 80C 21 and Minn Rule 2860 4400J prohibits THA,
except mn certain specified cases, from requiring litigation to be conducted outside
Minnesota  Nothing in this Agreement shall abrogate or reduce any of
Franchisee’s rights under Minnesota Statutes Chapter 80C or Franchisee’s right to
any procedure, forum or remedies that the laws of the Jurllsdlctlon provide

7 Limutations of Claims The following 1s added as a new Section 33 of the
Agreement

I
Minnesota law provides that no action may be commenced under Minn Stat Sec

80C 17 more than three (3) years after the cause of action accrues

IN WITNESS WHEREOF, the parties have executed a|nd delivered this Rider effective
on the Agreement Date |

THA FRANCHISING, LLC

By [
Tatle

FRANCHISEE '
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RIDER TO THE IHA FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN NORTH DAKOTA
{

THIS RIDER (the “Rider”) 1s made and entered mto as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware hmited Liability company, with
offices at 13901 Sutton Place South, Building A, Suite 100, Jacksonwville, Florida 32224
(“IHA”), and ; (“Franchisee™)

1 Background IHA and Franchisee are par'txes to that certain Franchise
Agreement dated , 201__ (the “Agreement”) that has been signed
concurrently with the signing of this Rider This Rider 1s annexed to and forms part of the
Agreement This Rider 1s being signed because (a) Franchisee 1s a resident of North Dakota
and the Approved Vending Unit that Franchisee will operate’ under the Agreement will be
located in North Dakota, and/or (b) any of the offering or sales activity relating to the Agreement
occurred 1n North Dakota

2 Fees The following language 1s added to the end lof Section 4 of the Agreement
I

Despite the payment provisions above, IHA will defer the payment of the mitial

fees owed to IHA by Franchisee until such time as all injtial obligations owed to

Franchisee under the Agreement have been fulfilled by IHA and Franchisee has

commenced doing business |

3 Releases The following 1s added to the end of Sections 3 and 22 of the
Agreement l

Any general release shall not apply to the extent prolibited by law with respect to
claims arising under the North Dakota Franchise Investment Law

4 Covenant Not to Compete The following 1s ad%ied to the end of Section 23 of
the Agreement

1

!
Covenants not to compete such as those mentioned above generally are
considered unenforceable in North Dakota However, IHA will seek to enforce
them to the extent enforceable

5 Arbitration Section 24 of the Agreement 1s deleted and replaced with the
following

All controversies, disputes or claims between THA, 1ts subsidiaries and affiliates
(and their respective shareholders, officers, directors, agel'lts and employees) and
Franchisee (and its affiliates, agents and employees) arising out of or related to
this Agreement or the relationship of the parties hereto shall be submutted for
arbitration to the American Arbitration Association on demand of either party
Such arbitration proceedings shall be conducted in the city in which IHA then
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maintans 1ts principal place of business, however, to the extent required by the
North Dakota Franchise Investment Law (unless preempted by the Federal
Arbitration Act), arbitration proceedings will be held at a site to which we and
you agree and shall be heard by one arbitrator, and except as this Section
otherwise provides, in accordance with the then current commercial arbitration
rules of the American Arbitration Association The 'arbitrator shall have no
authority to select a different hearing locale The arbitrator shall have the right to
award or include mn the award any rehef which he deems proper i the
circumstances, including, without hmitation, money damages (with nterest on
unpaid amounts from the date due), specific performance, mjunctive relief and
attorneys’ fees and costs The award and decision of the arbitrator shall be
conclusive and binding upon all parties hereto and judgment upon the award may
be entered 1n any court of competent jurisdiction This provision shall continue 1n
full force and effect subsequent to and notwithstanding the expiration or
termnation of this Agreement |

6 Governing Law The following language 1s addelld to the end of Section 26 of the
Agreement |

I
Notwithstanding the foregoing, to the extent required by the North Dakota
Franchise Investment Law, North Dakota law will apply to this Agreement

|

7 Consent To Junsdiction The following language 1s added to the end of Section
26 of the Agreement

However, that to the extent required by applicable law, subject to Franchisee’s
arbitration obligation, Franchisee may bring an action in North Dakota

Agreement

Ice House America 2017 State Pages \ 2

The time limutations set forth m this Section might belmodxﬁed by the North
Dakota Franchise Investment Law |

[Signatures on following page]
i

EAST\140062118 2

8 Limtations of Claims The following 1s addetli as a new Section 33 of the



IN WITNESS WHEREQF, the parties have executed é‘nd delivered this Rider effective
on the Agreement Date

IHA FRANCHISING, LLC

By '
Title ‘

FRANCHISEE
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RIDER TO THE IHA FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN RHODE ISLANIl)

THIS RIDER (the “Ruder”) 1s made and entered mto as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware limited hability company, with
offices at 13901 Sutton Place South, Building A, Suite IOP, Jacksonville, Florida 32224

(“IHA™), and (“Franchisee”)
i
1 Background IHA and Franchisee are parties to that certain Franchise
Agreement dated , 201__ (the “Agreement”) that has been signed

concurrently with the signing of this Rider This Rider 1s annexed to and forms part of the
Agreement This Rider 1s being signed because (a) Franchisee 1% a resident of Rhode Island and
the Approved Vending Unit that Franchisee will operate under the Agreement will be located 1n

Rhode Island, and/or (b) any of the offering or sales activity relating to the Agreement occurred
i Rhode Island

2 Goverming Law The following language 1s added to the end of Section 26 of the
Agreement

t

Notwithstanding the foregoing, to the extent required b)ll applicable law, Rhode
Island law will apply to claims arising under the Rhode Island Franchise
Investment Act Section 19-28 1-14 of the Rhode Island Franchise Investment
Act provides that “A provision 1n a franchise agreement restricting jurisdiction or
venue to a forum outside this state or requiring the application of the laws of
another state 1s void with respect to a claim otherwise enforceable under this Act ”

3 Consent to Jumsdiction The following langluage 1s added to the end of
Section 26 of the Agreement I

|
However, subject to Franchisee’s arbitration obligation, to the extent required by

applicable law, Franchisee may bring an action in Rhode Island for claims arising
under the Rhode Island Franchise Investment Act

i '
|

[Signatures on following page] ]'
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IN WITNESS WHEREQF, the parties have executed and delivered this Rider effective
on the Agreement Date {

|

IHA FRANCHISING, LLC
|
By '
Title !
|

FRANCHISEE |
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RIDER TO THE IHA FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN SOUTH DAKOTA

THIS RIDER (the “Rider”) 1s made and entered 1|nto as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware limited hiability company, with
offices at 13901 Sutton Place South, Building A, Suite 100, Jacksonville, Flonida 32224
(“IHA™), and " (“Franchisee”)

1 Background IHA and Franchisee are parties to that certain Franchise
Agreement dated , 201__ (the “Agreement”) that has been signed
concurrently with the signing of this Rider This Rider 1s annexed to and forms part of the
Agreement This Rider 1s being signed because (a) the offer ]or sale of the franchise for the
Approved Vending Unit that you will operate under the Agreement was made 1 the State of
South Dakota, and/or (b) Franchisee 1s a resident of the State of South Dakota and the Approved
Vending Unit will be located 1n South Dakota

2 Fees The following language 1s added to the end of Section 4 of the Agreement

Despite the payment provisions above, IHA will defer the payment of the mmitial
fees owed to IHA by Franchisee until such time as all initial obhgations owed to
Franchisee under the Agreement have been fulfilled by IHA and Franchisee has
commenced doing business

IN WITNESS WHEREQF, the parties have executed and delivered this Rider effective

on the Agreement Date ‘

IHA FRANCHISING, LLC
I

By

Title

FRANCHISEE
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RIDER TO THE IHA FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN WASI—IINGTON‘

THIS RIDER (the “Rider”) i1s made and entered into as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware hmited liability company, with
offices at 13901 Sutton Place South, Building A, Suite 100, Jacksonville, Florida 32224

(“THA™), and ! (“Franchisee”)
1 Background IHA and Franchisee are parties to that certain Franchise
Agreement dated , 201__ (the “Agreement”) that has been signed

concurrently with the sigming of this Rider This Rider 1s annexed to and forms part of the
Agreement This Rider 1s being signed because (a) the Approved Vending Unit that Franchisee
will operate under the Agreement will be located Washmgton and/or (b) Franchisee 15 a
resident of Washington, and/or (c) any of the offering or sales activity relating to the Agreement
occurred m Washington

2 Fees The following 1s added to the end of Section 4 of the Agreement

Despite the payment provisions above, IHA will defer Franchisee’s payment of all
nitial fees due to THA until IHA has fulfilled all initial obligations IHA owes to
Franchisee under this Agreement and Franchisee has commenced doing business
at the Approved Vending Unit |

|
3 Addition of Paragraphs The following 1s added[ to the end of the Agreement

In recogmtion of the requirements by the Washington Franchise Investment
Protection Act and the Rules land Regulations promulgated thereunder, the
Agreement shall be modified as follows |

The State of Washington has a statute, RCW 19 100 180, which might supersede
this Agreement 1n Franchisee’s relationship with IHA, including the areas of
termunation and renewal of Franchisee’s franchise There may also be court
decisions which might supersede this Agreement 1n Franchisee’s relationship with
IHA, including the areas of termination and renewal of Franchisee’s franchise

In any arbitration involving a franchise purchased in Washington, the arbitration
site shall be either 1 the State of Washington, or in a place mutually agreed upon
at the time of the arbitration, or as determined by the arbitrator

In the event of a conflict of laws, to the extent requx'red by the Washington
Franchise Investment Protection Act, the provisions of the Washington Franchise
Investment Protection Act, Chapter 19 100 RCW shall preva11

To the extent required by the Washington Franchise Investment Protection Act, a
release or waiver of rights executed by a franchisee shalljnot clude rights under
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the Washington Franchise Investment Protection Act except when executed
pursuant to a negotiated settlement after the Agreement 1s 1n effect and where the
parties are represented by mdependent counsel Prov15110ns such as those which
unreasonably restrict or hmit the statute of hmutations period for claims under the
Act, or rights or remedies under the Act such as a right to a jury trial, might not be
enforceable, however, IHA and Franchisee agree to enlforce those provisions as

written to the maximum extent the law allows ‘

To the extent required by the Washington Franchise Investment Protection Act,
transfer fees are collectable to the extent that they reflect THA’s reasonable
estimate or actual costs mn effecting a transfer ;

IN WITNESS WHEREQF, the parties have executed and delivered this Rider effective

on the Agreement Date .

IHA FRANCHISING, ‘LLC

|
|
By |
' Title |

FRANCHISEE ,
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THE FOLLOWING PAGES IN THIS EXHIBIT ARE
STATE-SPECIFIC RIDERS TO THE
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RIDER TO THE IHA FRANCHISING, LLC
MULTI-UNIT FRANCHISE AGREEMENT
FOR USE IN MINNESOTA}I

THIS RIDER (the “Rider”) 1s made and entered into as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware himited hability company, with
offices at 13901 Sutton Place South, Building A, Suite 100, Jacksonville, Florida 32224
(“IHA"), and (“Multi-Umt Franchisee™)

1 Background IHA and Multi-Unit Franchisee are parties to that certain Multi-
Untt Franchise Agreement dated » 201__ (the “Agreement”) that has
been signed concurrently with the signing of this Rider This Rider 1s annexed to and forms part
of the Agreement This Rider 1s being signed because (a) the Terrtory under the Agreement will
be located in Minnesota, and/or (b) any of the offering or sales activity relating to the Agreement
occurred in Minnesota |

:
2 Releases The following language 1s added to the end of Section 2 B (7) of the
Agreement

however, any release requred as a condition of renewal and/or
assignment/transfer will not apply to the extent prohibited by the Minesota
Franchises Law

3 Renewal and Termunation The following 1s added to the end of Sections 2 B
and 9 of the Agreement

However, with respect to franchises governed by anesota law, THA will
comply with Minn Stat Sec 80C 14, Subds 3, 4 and 5'which require, except 1n
certain specified cases, that a franchisee be given 90 days’ notice of termination
(with 60 days to cure) and 180 days’ notice of non-renewal of this Agreement

4 Governing Law The following 1s added to the end of Section 20 A of the
Agreement

However, nothing 1n this Agreement shall abrogate or reduce any of Multi-Unit

Franchisee’s rights under Minnesota Statutes Chapter 80C or Multi-Unit

Franchisee’s right to any procedure, forum or remedies that the laws of the

Jurisdiction provide

5 Consent to Junsdiction The following 1s addéd to the end of Section 20 C of
the Agreement ‘

|
However, Minn Stat Sec 80C'21 and Minn Rule 2860 4400J prohibits IHA,
except 1n certain specified cases, from requiring hitigation to be conducted outside
Minnesota Nothing 1n this Agreement shall abrogate or reduce any of Mult1-Unit
Franchisee’s rights under Minnesota Statutes Chaptler 80C or Multi-Unit
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Franchisee’s right to any procedure, forum or remedies that the laws of the
jurisdiction provide .

6 Waiver of Pumtive Damages If required by the Minnesota Franchises Law, the
waiver of punitive damages 1n Section 20 F of the Agreement 1s’deleted
{

7 Limutations of Claims The following 1s added as a new Section 20 H of the
Agreement

Minnesota law provides that no action may be commenced under Minn Stat Sec
80C 17 more than three (3) years after the cause of action accrues

|
IN WITNESS WHEREQF, the parties have executed zlmd delivered this Rider effective

on the Agreement Date |

|
IHA FRANCHISING, LLC

By

Title '

{

MULTI-UNIT FRANCHISEE
|
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RIDER TO THE IHA FRANCHISING, LLC
MULTI-UNIT FRANCHISE AGREEMENT
FOR USE IN NORTH DAKO’I“A

THIS RIDER (the “Rider”) i1s made and entered nto as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware himited lhiability company, with
offices at 13901 Sutton Place South, Building A, Suite 100, Jacksonville, Florida 32224
(“IHA”), and (“Multi-Unit Franchisee™)

1 Background IHA and Multi-Unit Franchisee are parties to that certain Multi-
Unit Franchise Agreement dated 201__ (the “Agreement”) that has
been signed concurrently with the signing of this Rider Th1s Rider 1s annexed to and forms part
of the Agreement This Rider 1s being signed because (a) Multl-Umt Franchisee 1s a resident of
North Dakota and the Territory under the Agreement will be located in North Dakota, and/or (b)
any of the offering or sales activity relating to the Agreement octurred in North Dakota
t
2 Releases The following language 1s added to the end of Section 2 B (7) of the
Agreement ‘

Any general release shall not apply to the extent prohubited by law with respect to
claims arising under the North Dakota Franchise Investment Law

3 Arbitration Section 20 B of the Agreement 1s deleted and replaced with the
following
All controversies, disputes or claims between IHA, its affihates (and their
respective shareholders, officers, directors, agents and employees) and Multi-Unit
Franchisee (and 1ts affiliates and their respective shareholders, officers, directors,
agents and employees) ansing out of or related to 'this Agreement or the
relationship of the parties hereto shall be submitted for arbitration to the American
Arbitration Association on demand of either party Such arbitration proceedings
shall be conducted 1 the way 1 which THA then maintains its principal place of
busmness, however, to the extent required by the North Dakota Franchise
Investment Law (unless preempted by the Federal Arbitration Act), arbitration
proceedings will be held at a site to which we and you agree, and shall be heard
by one arbitrator, and except as this Section otherwise provides, i accordance
with the then current commercial arbitration rules of the American Arbitration
Association The arbitrator shall have no authority to select a different hearing
locale The arbitrator shall have the right to award or include n the award any
relief which he deems proper n the circumstances, including, without limitation,
money damages (with mnterest on unpaid amounts frorn the date due), specific
performance, mjunctive rehief and attormeys’ fees and'costs The award and
decision of the arbitrator shall be conclusive and binding upon all parties hereto
and judgment upon the award may be entered 1n any court of competent
Junisdiction This provision shall continue in full force and effect subsequent to
and notwithstanding the expiration or termmnation of tms Agreement Nothing
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|
|

herein shall prevent either party from applying to and obtaming a writ of
attachment, temporary or preliminary njunction or other equitable relief from a
court of competent jurisdiction, if necessary to preserve the status quo pending
arbitration 1

4 Governing Law The following language 1s added to the end of Section 20 A of
the Agreement

Notwithstanding the foregomng, to the extent required by the North Dakota
Franchise Investment Law, North Dakota law will apply to this Agreement

5 Consent To_Junsdiction The following language 1s added to the end of
Section 20 C of the Agreement

However, that to the extent required by applicable law, subject to Multi-Unit
Franchisee’s arbitration obligation, Multi-Umt Franchls?e may bring an action 1n
North Dakota
|
6 Waiver of Pumitive Damages To the extent required by the North Dakota

Franchise Investment Law, the waiver of punitive damages in S'ectlon 20 F of the Agreement 1s
deleted

7 Limitations of Claims 'The following 1s added as a new Section 20 H of the

Agreement |

The time limtations set forth n this Section mught bé modified by the North
Dakota Franchise Investment Law

IN WITNESS WHEREOF, the parties have executed a:nd delivered this Rider effective
on the Agreement Date ;

IHA FRANCHISING, LLC

By

Title

MULTI-UNIT FRANCHISEE
|

|
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RIDER TO THE IHA FRANCHISING, LLC
MULTI-UNIT FRANCHISE AGREEMENT
FOR USE IN RHODE ISLAND

THIS RIDER (the “Rider”) 1s made and entered mto as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware hmited hability company, with
offices at 13901 Sutton Place South, Building A, Suite 100, Jacksonville, Florida 32224
(“IHA”™), and (“Multn%Umt Franchisee”)

1 Background IHA and Multi-Unit Franchisee are parties to that certain Multi-
Unit Franchise Agreement dated » 201__ (the “Agreement”) that has
been signed concurrently with the signing of this Rider This Rider 1s annexed to and forms part
of the Agreement This Rider 1s being signed because (a) Multi-Unit Franchisee 1s a resident of
Rhode Island and Territory under the Agreement will be located in Rhode Island, and/or (b) any
of the offering or sales activity relating to the Agreement occurred in Rhode Island

2 Goverming Law The following language 1s added to the end of Section 20 A of
the Agreement L

{
Notwithstanding the foregoing, to the extent required by applicable law, Rhode
Island law will apply to claims arising under the Bhode Island Franchise
Investment Act Section 19-28 1-14 of the Rhode Island Franchise Investment
Act provides that “A provision m a franchise agreement restricting jurisdiction or
venue to a forum outside this state or requiring the application of the laws of
another state 1s void with respect'to a claim otherwise enforceable under this Act ”

3 Consent to Junsdiction The following lan{l;uage 1s added to the end of
Section 20 C of the Agreement !
|

However, subject to Multi-Umit Franchisee’s arbitration obligation, to the extent
required by applicable law, Mult1-Unit Franchisee may bring an action in Rhode
Island for claims arising under the Rhode Island Franchls? Investment Act

I

[Signatures on following page]:

1

!
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IN WITNESS WHEREOF, the parties have executed and delivered this Rider effective
on the Agreement Date

|

THA FRANCHISING, LLC

By |
Title |

MULTI-UNIT FRANCHISEE
[
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RIDER TO THE IHA FRANCHISING, LLC
MULTI-UNIT FRANCHISE AGREEMENT
FOR USE IN WASHINGTON

THIS RIDER (the “Rider”) i1s made and entered mnto as of this day of
, 201__ (the “Agreement Date,” regardless of the dates of the parties’
signatures), between IHA FRANCHISING, LLC, a Delaware limited hability company, with
offices at 13901 Sutton Place South, Building A, Suite 100, Jacksonville, Florida 32224
(“THA”), and (“Multi-Unit Franchisee™)

1 Background JHA and Multi-Unit Franchisee are parties to that certain Multi-
Unit Franchise Agreement dated , 201__ (the “Agreement”) that has
been signed concurrently with the sigming of this Rider This Rider 1s annexed to and forms part
of the Agreement This Rider 1s being signed because (a) the Territory under the Agreement will
be located 1n Washington, and/or (b) Mult1-Un1t Franchisee 1s a resident of Washington, and/or
(c) any of the offering or sales activity relating to the Agreement occurred m Washington

2 Addition of Paragraphs The following 1s.added to the end of the Agreement

In recogmtion of the requirements by the Washington Franchise Investment
Protection Act and the Rules and Regulations promulgated thereunder, the
Agreement shall be modified as follows

The State of Washington has a statute, RCW 19 100 180, which might supersede
this Agreement in Multi-Unit Franchisee’s relationship with IHA, mcluding the
areas of termination and renewal of Multi-Unit Franchisee’s franchise There
may also be court decisions which might supersede this Agreement in Multi-Unit
Franchisee’s relationship with IHA, including the areas of termmation and
renewal of Mult1-Unit Franchisee’s franchise

In any arbitration nvolving a franchise purchased in Washington, the arbitration
site shall be erther in the State of Washington, or in a place mutually agreed upon
at the time of the arbitration, or as determuned by the arbitrator

In the event of a conflict of laws, to the extent required by the Washington
Franchise Investment Protection Act, the provisions of the Washington Franchise
Investment Protection Act, Chapter 19 100 RCW shall prevail

To the extent required by the Washington Franchise Investment Protection Act, a
release or waiver of rights executed by a franchisee shall not include rights under
the Washington Franchise Investment Protection Act except when executed
pursuant to a negotiated settlement after the Agreement 1s 1n effect and where the
parties are represented by independent counsel Provisions such as those which
unreasonably restrict or limut the statute of limitations period for claims under the
Act, or nghts or remedies under the Act such as a right to a jury trial, mught not be
enforceable, however, IHA and Multi-Umit Franchisee agree to enforce those
provisions as written to the maximum extent the law allows
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To the extent required by the Washington Franchise Investment Protection Act,
transfer fees are collectable to the extent that they reflect IHA’s reasonable
estimate or actual costs i effecting a transfer

IN WITNESS WHEREQF, the parties have executed and delivered this Rider effective
on the Agreement Date

IHA FRANCHISING, LLC

By

Title

MULTI-UNIT FRANCHISEE
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RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other information
m plain language Read this disclosure document and all agreements carefully

If IHA Franchising, LLC offers you a franchise, it must provide this disclosure document to you 14
calendar-days before you sign a binding agreement with, or make a payment to, the franchisor or an
affihate m connection with the proposed franchise sale New York requires that we give you this
disclosure document at the earher of the first personal meeting or 10 business days before the execution
of the franchise or other agreement or the payment of any consideration that relates to the franchise
relationship Michigan requires that we give you this disclosure document at least 10 business days
before the execution of any binding franchise or other agreement or the payment of any consideration,
whichever occurs first

If IHA Franchising, LLC does not dehiver this disclosure document on time or 1f 1t contans a false or
nusleading statement, or a matenal ormssion, a violation of federal law and state law may have occurred
and should be reported to the Federal Trade Commussion, Washington, D C 20580 and the appropriate
state agency 1dentified in Exhibit F

The franchisor 1s IHA Franchising, LLC located at 13901 Sutton Place South, Building A, Suite 100,
Jacksonville, Florida Its telephone number 1s 904-241-7535

The franchise seller(s) for this offering are Ian B Olson, and {complete only if
applicable} at IHA Franchising, LL.C, 13901 Sutton Place South, Building A, Suite 100, Jacksonville,
Flonda, 904-241-7535

Issuance Date June 29, 2017

We authorize the respective state agents 1dentified on Exhubit E to receive service of process for us in the
particular states I received a disclosure document from IHA Franchising, LLC dated as of June 29, 2017,
that included the following Exhibits

Exhibit A Financial Statements Exhibit H General Release
Exhibit B Franchise Agreement Exhibit 1 Franchisee Disclosure Questionnaire
Exhibit C Multi-Unit Franchise Agreement ExhibitI'1 Multi-Unit Franchisee Disclosure
Exhibit D Operating Manual Table of Questionnare
Contents Exhibit J List of Franchisees and Multi Unit
Exhibit E Terms and Conditions Franchisees
Exhibit F List of State Admmistrators/Agents Exhibit K List of Former Franchisees and
for Service of Process Mult-Unit Franchisees
Exhibit G Smartlce Remote Management Exhibit L State Addenda and Agreement
System Terms and Conditions Riders

Exhibit G-1 ePort® Connect Services
Agreement and Activation Consent
Form

Date

Name of Prospective Franchisee

Signature of Prospective Franchisee

[Sign and return this page to us]
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RECEIPT

This disclosure document summarizes certain provistons of the franchise agreement and other information
in plam language Read this disclosure document and all agreements carefully

If IHA Franchising, LLC offers you a franchise, 1t must provide this disclosure document to you 14
calendar-days before you sign a binding agreement with, or make a payment to, the franchisor or an
affilate 1n connection with the proposed franchise sale New York requires that we give you this
disclosure document at the earlier of the first personal meeting or 10 business days before the execution
of the franchise or other agreement or the payment of any consideration that relates to the franchise
relatonship Michigan requires that we give you this disclosure document at least 10 business days
before the execution of any binding franchise or other agreement or the payment of any consideration,
whichever occurs first

If IHA Franchising, LLC does not deliver this disclosure document on time or 1f it contains a false or
musleading statement, or a matenal ormssion, a violation of federal law and state law may have occurred
and should be reported to the Federal Trade Commusston, Washington, D C 20580 and the appropnate
state agency identified in Exhubit F

The franchisor 1s IHA Franchising, LLC located at 13901 Sutton Place South, Building A, Surtte 100,
Jacksonville, Florida Its telephone number 15 904-241-7535

The franchise seller(s) for this offering are Ian B Olson, and {complete only if
applicable} at IHA Franchising, LLC, 13901 Sutton Place South, Building A, Suite 100 Jacksonwlle,
Flonda, 904-241-7535 '

Issuance Date June 29 2017

We authonize the respective state agents 1dentified on Exhibit E to receive service of process for us i the
particular states I received a disclosure document from IHA Franchising, LL.C dated as of June 29, 2017,
that included the following Exhibits

Exhibit A Financial Statements Exhibit H General Release
Exhibit B Franchise Agreement Exhibit 1 Franchisee Disclosure Questionnaire
Exhibit C Multi-Unit Franchise Agreement Exhibit I-1 Mult-Unit Franchisee Disclosure
Exhibu D Operating Manual Table of Questionnaire
Contents Exhibit J List of Franchisees and Multi-Unit
Exhibit E Terms and Conditions Franchisees
Exhibit F List of State Administrators/Agents Exhibit K List of Former Franchisees and
for Service of Process Multi-Unit Franchisees
Exhibit G Smartice Remote Management Exhibit L State Addenda and Agreement
System Terms and Conditions ! Ruders

Exhibit G 1 ePort® Connect Services
Agreement and Activation Consent

! Form

Date Name of Prospective Franchisee

Signature of Prospective Franchisee

[Sign and keep this page for your records]
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