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Praise IAG Franchisor, LLC.
A California:limited liability company-
14071 Stage Road
Santa Fe Springs, California 90670.
Telephone Number:(949) 752-5282
www.itsagrind.cém
esmith@retailfoodgroupusa.com

‘ The franchise offéred in this Disclosure Document is for the: operation of a single; full service: rétail
specialty: coffee: beverage store offering specialty whole bean'coffees, traditional and espresso-based

‘ coffee drinks, iced and blended coffee drinks, tea and tea-based drinks, fruit smoothies, breakfast:items,
sandwiches, salads and assorted bakery products, using the “It’s A Grind” trade name and ‘franchise
system.

The total investment necessary to begin operation of a:small It's A Grind Store ranges from $294,450°to
$381,500: This includes $2,950 to $30,000'that must be paid to the franchisor or its affiliates. The-total
i investment necessary to. begin operation of an average It's. A Grind Store ranges from $344,450 to.
| $419,000. This includes $2,950 to $30,000 that must: be paid to the franchisor or its affiliates. The total
}: investmentnecéssary to begin operation of a large It's A Grind'Store:wiith drive-thru rangesfrom:$381,450
‘ to $504,000. This:includes $2,950:t0'$30,000°that must-be paid to the-franchisor or:its.affiliates. The'total
investment:necessary to begin operation of an [t's A:Grind Kiosk ranges from $173;150 to $253,000. This

includes $1,750 to $20,000 that must be paid to the:franchisor or its affiliates.

commitment of 3 to 5 It's A Grind Stores. This includes $30,000 to $37,500 that must. be paid to the

franchisor. Unless othéiwise agreed, the minimum number of stores you will be requiréd to develop. under
the-Area Development Agreement is three.

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this.disclosure document and all accompanying agreements: carefully..
You must receive:this:disclosure document atleast 14 calendar-days before you sign a binding agreement
with; or make ahy payment to; the franchisor or an affiliate in connection with the. proposed franchise:
sale. Note, however, that no governmental agency has verified the: information contained in this
document.

\
|
|
. Thertotal.investment necessary for an Area Development Agreement:is;$35,000 to $47,500, assuming a

You may wish to receive your.disclesure document inianother format thatis more convenient for you. To
discuss the availability of disclosures in different formats, contact Ms: Elaine.Sniith at 14071 Stage:Road,
Santa Fe Springs, California 90670, tel. (949) 752-5282, esmith@retdilfoodgroupusa.com.

The'terms of your contract:will govern your franchise'relationship., Don’t rely:on-the disclosure decument
aloné to understand. your contract. Read all of your contract: carefully. Show: your contract and this
disclosure document to an.advisor, like a lawyer or.an accountant.
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- Buying a franchise is a complex investient. The information in this disclosiire document -can help you

make ‘up your mind.. More: information on franchising, such as “A Consumer’s Guide to Buying a

‘ Franchise,” which.can help you understand how te use this disclosure docuprient, is ‘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, D.C. 20580. You can also visit the FTC's home page at
‘ ‘www.ftc.gov foradditional information. Callyour state agency-or visit:your public library-for other sources
of information on franchising.

‘There may also be laws on franchisingiin your state. Ask your state agencies aboutthem.

Date;of Issuance: November 13, 2019
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STATE COVER PAGE

Your state may' have a franchise law that requires a franchisor to register or file with a state franchise

administrator 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 VERIEIED THE INFORMATION IN THIS.
DISCLOSURE: DOCUMENT..

Call the state franchise administrator listed in Exhibit A for information abolit the franchisor, or about'
franchising in your state. If you: learn that anything in this disclosure document is untrue, contact the:
Federal Trade Commiission and the state administrators listed on Exhibit.A.

MANY FRANCHISE.AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDBITIONALLY 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 TG 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 REQUIRES YOU TO RESOLVE DISPUTES WITH US BY A MEETING,
MEDIATION, AND ARBITRATION ONLY. IN THE STATE IN WHICH OUR. U.S. HEADQUARTERS ARE
THEN LOCATED (CURRENTLY, CALIFORNIA). OUT-OF-STATE MEETINGS, MEDIATION AND:
ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT
MAY ALSO'COST YOU MORE TO MEET, MEDIATE, AND ARBITRATE'WITH US/N THE'STATE: WHERE
(OUR U.S. HEADQUARTERS ARE LOCATED THAN IN YOUR OWN STATE.

2. YOUR SPOUSE MUST SIGN A DOCUMENT THAT MAKES YOUR SPOUSE LIABLE FOR ALL YOUR
FINANCIAL OBLIGATIONS UNDER THE- FRANCHISE AGREEMENT EVEN THOUGH YOUR SPOUSE HAS.
NO GWNERSHIP INTEREST IN THE FRANCHISE. THIS GUARANTEE WILL PLACE BOTH YOU AND.
YOUR SPOUSE’S MARITAL AND.PERSONAL ASSETS, PERHAPS INCLUDING YOUR HOUSE, AT RISK IF’
YOUR FRANCHISE FAILS.

3. THE FRANCHISE AGREEMENT AND AREA DEVELOPMENT AGREEMENT PROVIDE THAT THE LAWS
OF THE STATE OF CALIFORNIA GOVERN THE AGREEMENT AND THAT LAW MAY'NOT PROVIDE YOU
WITH THE SAME RIGHTS AND.PROTECTIONS AS YOUR LOCAL LAW: YOU MAY WANT TO CONSULT
AN ATTORNEY REGARDING COMPARISON OF THESE LAWS.

4. THE IT'S A GRIND BRAND. HAS CLOSED STORES, AND IS EVALUATING THE SIZE, ECONOMIES' OF
SCALE AND GROWTH PROSPECTS OF THE CONCEPT. WE OR OUR AFFILIATES NIAY EXPLORE
GROWTH OPPORTUNITIES FOR IT'S A GRIND, @R WE MAY PROPOSE OTHER OPPORTUNITIES,
WHICH COULD INCLUDE CONVERTING THE BRAND AND NAME INTO A DIFFERENT CONCEPT. IF
YOU PURCHASE AN IT’S A GRIND FRANCHISE, AND WE LATER DECIDE TO CONVERT THE: BRAND,
YOU MAY BE REQUIRED TO CONVERT THE'STORE AT‘YOUR EXPENSE

5. THERE MAY BE OTHER RISKS.CONCERNING THE FRANCHISE.

The effective:dates of'this disclosure: documentW in the:states with franchise. reglstratlon laws inrwhich we

- have $ought registration or exemptlon appear on:the following page.
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STATE EFFECTIVE DATES

The following states. require that the disclosure dociment be. régistered or filed with the state, or be
exémpt from registration: California, Hawaii, lllinois, Indiana, Maryland, Michigan, Minnesota, New York,

This; disclosure-document is registered, on file or-éxempt:from registration in the following states having
franchise registration and disclosure:laws, with the following effective dates:

| _ STATE - ‘ EFFECTIVE DATE
‘ ’ California
‘ - Hawaii Not Filed
' lllinois. ‘ Not Filed
Indiana Not Filed
| Maryland 7 Not Filed
Michigan Not Filed
“ Minnesota Not Filed
| NewYork. ' Not Filed
i North Dakota Not Filed
| Rhode:lIsland Not Filed
South Dakota Not Filed
L Virginia - Not Filed
| _ Washington Not Filed
| Wisconsin - Not Filed
- _.
‘ - Inall other states, the-effective date of this:disclosure document is the issuance date of November 13,

2019.
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ITEM 1,
‘THE: FRANCHISOR. AND ANY PARENTS, PREDECESSORS AND:AFFILIATES

o .

To simplifythe language in this Disclosure Document, “the Company”, “we”, “us” or “our” means Praise:

-IAG Franchisor, LLC, the franchisor; such terms do inot include or refer to our officers, directors,
- shareholdefs, partners or members. “You” means the person orentity who buys'the:franchise-and signs,

the Franchise Agreement with us. If the-purchaser of the franchise is a corporation, partnership-or limited
liability company, the owners will have to. guarantee the company’s obligations:and be bound by the
provisions of the franchise agreement and other agreements;as:described. in this disclosiire decumerit

Franchisor, Parent, and Affiliates

We are a California limited ‘liability company that was formed ‘on September 23,.2008. We do business
under the namie Praise IAG Franchisor, LLE; and the trade name “It’s A:Grind®”. Qur principal business.
addressis 14071 Stage Rd, Santa Fe Springs, California; 90670 .and oui*telephone number is. (949) 752-
5282.

We offer franchises to operate retail stares under-the “It's;A Grind” hame and Marks:(as described below).
Asiof June 30, 2019, we had 17 franchised It’s.A Grind: Stores.

Neither'we nor any, affiliates operate any It's A Grind Stores as. of the date of this disclosure document.
Our affiliate, Praise IAG Stores, LIC, operated It’s A-Grind Stores in the past. Wé refer'to any It's A Grind
Stores operated by our affiliates as “company-owned” outlets for.purposes of this Disclosure Document.

Our direct parent company is Retail Food Group USA, Inc. {“RFG USA”). RFG USA was incorporated in:
Delawdre on August 11, 2008 under the name Praise International North America, Inc. and changed its
name to Retail Food Group USA, Inc. on November 17, 2015. REG'USA is wholly owned by Praise Holdings,
LLC (“Praise Holdings"), a California limited liability company. Praise Holdings. is wholly owned by PRCH
Holdings Pty Ltd (“PRCH"”), ani Australian Proprietary: Company. PRCH is 'wholly owned by 6ut ultimate
parent company, Retail Food'Group Limited ("RFG Ltd"}, an;Australian Company established in 1989. RFG
Ltd is Australia's largest multi-brand retail food franchisor-and a leading wholesale coffee roaster'and its
shares are traded on the. Australian Securities Exchange. Through affiliates and subsidiaries, RFG Ltd
operates or franchises more'than 2,500:0utlets on five continents:under 12 lbrands, including Gloria Jean’s
Coffees, It's A Grind, the Donut King, Michel’s Patisserie, Brumby’s Bakery,. bb’s café, Esquires Coffee;

Café2V), The:Coffee Guy, Pizza Capers Goufmet Kitchen, Crust Gourmet Pizza; and Di Bella Coffée. RFGILtd .
. ‘opérates coffee roasting facilities in Australia, New Zealand, and the USA, supplying its own outlets and

third party accounts under the Di Bella Coffee brand. RFG Ltd's principal business address is 1 Olympic
Circuit, Southport, Queensland 4215 Australia.

We have a number of affiliates that. have offered franchises or that provide goods of servicés to our
franchisees, as déscribed below:

° Di Bella Coffee, LLC sources, roasts, processes, warehouses, and distributes coffees.and is
the exclusive coffee supplier toit’s A.Grind Stores in the;USA. Di Bella Coffee.was formerly.
known as, Maranatha Import Export, LLC but chahged its name to Di Bella Coffee, LLC on
October 15,2015. One'of REG USA’s directors isithe managing member of Di‘Bella Coffee.
Di Bella Coffee operates a coffee roasting plant in Santa Fe Springs, California. Di Bella
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Coffee may also source, roast, process, warehouse, and distribute coffee to others,
including potential competitors..

. Gloria Jean's Gourmet Coffees Franchising Corp. (“GIGCF Corp.) offers franchises in the
USA:and Puerto Ricoforthe rightto own and operate retail stores underthe “GloriaJean’s
Coffees” name and Marks (“GIJC Stores”). As of Jiune 30, 2019, GIGCF Corp. had 58
franchised. GIC Stores'in. operation in the USA.

. -Gloria Jean's Coffees International Pty Ltd (“GIC!”) holds the. right to franchise Gloria
Jean's® coffee shops. in all couintriés éxcept:-the USA and Puerto Rico: GICI currently has
over 900 franchised coffee shops in 39 markets world-wide through franchise
agreements, with-approximately 350 of those stores located in Australia.

. " Gloria Jean’s:Gourmet Coff'ees; Corp. (“GIGC Corp”) owiied and:operated GJC Stores from
August 1979 to September 2011 and offered franchises'for GI1C Stores'from 1985'through
‘May 1986.

. Praise Operations Company, LLC provides siipport sérvices such as marketing, sales, and

distribution to.It’s:A Grind Stores and GJC Stores.

Except as described above, neither we nor our affiliates have engaged ‘in'any other line of business or
offered franchises in any other lines of business. RFG: USA and our other-US affiliates all have the same
business address as ours. PRCH has the same business address as RFG Ltd. GICI'S principal business
address is: 11 Hoyle,Avenue, Castle Hill, NSW 2154 Australia.

Agent for Service of Process

Our-agents for service of process in those states requiring franchise registration are disclosed in Exhibit' A
to this Disclosuré Documerit.

The It's.A Grind Eranchise

‘We: franchise: the right to operate retail specialty. coffee: beverage stores offering specialty whole bean

coffees, traditional and espresso-based coffee drinks, iced and blended coffee drinks; tea and tea-based
drinks; fruit smoothies, breakfast items, sandwiches, salads and assorted bakery products. The franchise
agreement grants'the right to own and operate a single it's A Grind® store at:a location we approve: (the
“Authorized Location”). It's' A Grind Stores are usually located in a shopping center ora free-standing
building. If you purchase:a franchise for a street location, you will sigh our Territory. Addendum for Street
Location, attached as Exhibit D, together with the Franchise Agreement.

We:also offer qualified persons the: right to own and operate It’s A Grind kiosks. It's A Grind Kiosks are
specially. designed tofeature the retail sale of certain;products we approve, principally coffee drinks; teas,
and other beverages; and a very limited amount of other products we approve under the terms of the
Franchise Agreement as. modified by our standard Kiosk Addendum attached as Exhibit C (the “Kiosk
Addendum’). Unless:the context indicates otherwise,.all references:to.It’s A Grind Stores in this-disclosure
document include It’s A:Grind Kiosks.

In addition to offering franchises for individual stores, we may offer qualified persons the right to develop
multiple It’s A Grind Stores under the area development agreement attached as. Exhibit E (the “Area
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Development,Agreement”). The minimum comimitment under the Area Devélopmient Agreément is 3 It's
A 'Grind Stores. The: development schedule included in the Area Development Agreerﬁgn’t {the
“Development Schedule”) will specify the dates by which you must open each It’s A.Grind Store. For each,
It’s A Grind Store you devélop:under thie Area Dévelopment Agreement, you must sign our then-current
form of Franchise Agreement:that we:-offer to new franchisees, the terms and conditions of which may be:
substantially different from those contained in the Franchise Agreerient .attached to this disclosure
document. Unless otherwise agreed, the minimum number of stores you will be required to develop
under the Area Development Agreement is three.

It's A Grind, Stores. operate under a format and system specified by us (the “System”). The Franchise:
Agreement authorizes yoii to use the “It's A Grind” trade name and service mark and other trademarks,
service marks, trade dress and other commercial symbols as. we may, designate from time to time (the
“Marks”). We have the right to change the Marks.

Market and Competition

© The market in which you will operate is well established and highly competitive. You will engage in the:
retail sale of specialty' whole bean coffees, traditional and,espresso-based coffee drinks, iced and blended
coffeedrinks, tea and tea-based drinks, fruit smoothies; breakfast items,.sandwiches, salads and assorted:
bakery products to the general public. There is a significant. amount of competition in the retail coffee
beverage business, and you should expect to compete with other national, regional and local coffee,
beverage stores, restaurants offering coffee “to go”, internet and mail order operations, and other
businesses. offering competitive products and services, including other It’s, A Grind Stores, members. of
established national or regional chains and other franchise systems, some of which are older, larger and
betterfinanced than we are. '

Applicable Regulations:

To operate an It's a Grind Store, you will be required to comply with all local, state and federal laws,
including health, nutrition labeling, sanitation, no smoking, EEOC, OSHA, discririination, employment, and
seéxual harassment laws; and laws relating to access by persons with disabilities. The Americans with
Disability Act of 1990 requires readily-accessible accomm’odat‘ion'for disabled people and therefore may.
affect’ your building construction; site elements, entrance ramps, doors, seating, bathrooms, drinking
facilities, etc: You must obtain.all required réal estate permits, licenses:and operational licenses.

You should consult:with your attorney andilocal, state.and federal government:agencies before buying an
It’s A Grind franchise to determine all legal requirements and consider their effects on you and the cost
of compliance. It is solely your resporsibility to investigate and satisfy all local, state and federal laws,
since they vary from place to place and can change over time. During the term of the Franchise
Agreement; you must, at all times, develop, maintain and operate the It’s A Grind Store.in compliance
with all It's A'Grind system standards, as.we may modify or supplement ther in the future.

‘Franchisee Referral Program

. 'We have programs (the “Franchisee Referral Program”) that provide customers and.existing It's A Grind
Franchisees the opportunity to earn an ificéritive for éach new qualified candidate they refer/introduce
torus, ‘who meets our criteria for approval as an It’s A Grind Store: franchi'see,.and'who“signs a Franchise
Agreement and pays the applicableiinitial franchise fee for anIt's A Grind Stere or Kiosk-within-twelve (12)
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months of'the date we receive the referral. The incentive for customers is $1,000 and the incentive. for
existing frgnchisees is $5,000. The incentive applies only to the first It’s A Grind Store of the referred
franchisee. All existing It’s A Grind Franchisees who arein good standing are-eligible to participate'in the
Franchisee Referral Program. Only one It’s A Grind Franchisee may receive the $5,000 referral incentive
for each qualified candidate. This program is not intended to supplement or amend the Franchise
Agreement orany'other agreement and does not create:any:additional rights'in an It's:A Grind Franchisee
or any-third party. We can change or eliminate these programs.at anytime without notice. Franchisees
and customers are not our sales agents and are not authorized by us to qualify It's A Grind franchise:
candidates, or to. make statements on our behalf relating to the financial performance. or prospects for
success in operating the It's A Grind Store. They are merely referring/introducing prospects-to.us, and we
“retain sole responsibility for the new franchisee qualification process and, if applicable, the sales process.

[Remainder of Page Intentionally Left Blank]
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ITEM.2
BUSINESS EXPERIENCE

President: :Sam Ferreira.

Mr. Fefreira has [béen our President:since February2018. He is.based in oiir main office located in.Santa
Fe Springs, CA. From: July 2015 through February 2018, he was :a Senior Director of Retail Stores at.
Oportun. From August 2011 until July 2015, he was the:Director of Retail Stores at Peet’s Coffee.

Director of Operations.and Training: Dee Chippas

Ms. Chippas. has been our Director of Operations and Training since August 2014. She: is based in
Pittsburgh, Pennsylvania:

Director of Franchise Déevelopiment: Laina Sullivan

Ms. Sullivan has been our Director of Franchise Development since July 2016. From March 2015 to June:
2016, she was President of Sullivan Franchise:Services in Costa Mesa, California. From November 2014 to

'February:2015, she was Vice President of Franchising for Balboa Brands, Inc., the parent comipany of the.
“Juice. It Up!” brand, in Irvine, California. Ms. Sullivan is also the Director of Franchise Development for

our affiliated brands, Gloria Jean’s Coffees and Donut King.

Director of Marketing: Rosemary Doody

Ms. Doody has been. our Director of Marketing since May.2018. From August 2017-to May 2018, she:was:
a management consultant for The Fidelis Group. From February 2017 until August 2017, she was an
independent contractor for Marie Callender’s, LLC. From November 2015 to ‘Augtist 2016, she was a
Marketing Manager for Pieology Pizzeria. From August 2014 until November 2015, she was a Senior
Director of Interactive Media for ELearning Magazine. o

Director of Finance: Michael McBride

‘Mr. McBride has been our Director of Finance since November 2017. From: @ctober 2016 to.Noevembler
2017, he:was a Systems Consultant with Allight Solutions in Chicago, Illinois. From February 2012 to
October 2016, he was the Senior Manager Workday Implementation and Financial Operations :at the;
Metropolitan Museum of Art in'New York, New York.

[Remainder of Page Intentionally Left Blank]
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ITEM 3
LITIGATION

No litigation is requiréd to be disclosed in this Item.
ITEM4 |
BANKRUPTCY
No bankruptcies:are required to be disclosed.in this.Item.
ITEMS
INITIAL FEES

[Franchise A

If'you are a new franchisee purchasing a franchise fdr’ your first It's A Grind outlet, you must pay.us an
initial franchise fee:of'$25,000 for'an It's A Grind Store or $15,000 foran It's A Grind Kiosk.

If'y6u are an existing It's, A Grind franchisee purchasing a franchise for an additional outlet, our current:
policy‘is to reduce the initial'franchise fee as shown in-the charts below: We have the right to change or
discontinue this policy without notice.

T And you became an.It's And you became an It's A
If the franchise:is for your: A Grind franchisee Grind franchisee BEFORE
' AFTER 8/1/2016: | 8/1/2016:
2" Store ' $20,000 i $17,700.
37 Store © $15,000 N $11,800
4t Store ) $10,000 | 48,850
5™ Store or: higher $5,000 _$2,950

ITSAGRINDKIOSK ~~ .

| And youbecameé anit’s |  And you became.an it’s A
If:the franchise is for your: A-Grind franchisee ‘Grind franchisee:BEFORE
: AFTER 8/1/2016: 8/1/2016:
2"¥'Store: | $12,000 _$10,500
3"Store $9,000 ] $7,000
~ 4™Store $6,000 | $5,250
5™ Store-or higher - 83,000 : $1,750

Exceptias provided below, the initial franchise fee is payable when:you sign the Franchise Agreement, The
initial franchise fee is-fully:earned by us when paid and is not refundable, linder:any-circumstances.

6
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In' certain instancés, wé may adjust the initial franchise fee for franchisees signing the Franchise
Agreement Addendum fora Non-Traditional Authorized Location, attached as Exhibit G, on:a case-by-case
basis, as'we consider appropriate and.as.permitted by'law-, to accommodate'the non-traditional nature of
the site/It’s A Grind Store opérations..

If you area new franchisee who was initially referred to us by.a customer or by'an existing franchisee, we
may pay the customer or franchisee a referral fee for mtroducmg you to us. Please see: Item 1 for

_information aboutour-référral programs.

Initial Coffee Inventory

Before.opening'the It's A Grind.Store, you must.purchase your opening coffee inventory from ouraffiliate,

Di Bella Coffee. You decide the:amount of initial coffee inventory'you wish té purchase. We estimate that

you will need-an initial coffee inventory. ranging from $3,500 t0:56,000 for an It’s.A.Grind Store and from
$2400t0:$3,500 for an It's A Grind Kiosk. The amount of initial inventory may increase if you.open during
the November-December holiday season. All amounts paid to Di Bella Coffee;are non-refundable.

Grand Opening Fee

Ifyjou are:establishing a:new It’s A Grind Store,you will pay us or-vendors.approved by us a Grand Opening
Fee-0f'$5,000 before:attending theiinitial training program. The Grand Opening package will include direct
marketing. materials and production-ready, customized promotional slicks/items. Youw will ‘not be
permitted to participate:in the initial training program until we receive'this fee.

Area. Development Agreement

If we offer and you sign-an Area Development:Agreement, you must:pay us-a development fee equal to
50%.of the initial franchise:fees for the It's. A Grind Stores you commit to open. For example, if you area
new-franchisee who signs.an Area Development Agreemerit with.a commiitment 6f 5 It's A Grind Stores,

the development:fee will be % x (525,000 + $20,000 +$15,000 + $10;000 + $5,000) =.$37,500. If you.are

an existing franchisee from before August 1, 2016' who 'signs an Area Development Agreement with a
commitment of 5 It's A Grind Stores, under-our ciirrent fee rediiction policy the development fee will be
% x:($25,000 + $17,700'+$11,800 + $8,850 + $2,950) = $33,150.

- Unless otherwise agreed, the minimum number of stores you will be required to develop underthe.Area

Development Agreement:is three..

The.development fee is due when you sign the Area Development Agreement, is.fully éarned when paid,
and is non-refundable, even if you do not sign any Franchise Agreements or open any It's A Grind Stores.

When, you sign the Franchise Agreement for each It's A Grind Store required by the Development
Schedule; you must pay us the balance of the initial franchise fee fof that'Store.

[Remainder of‘Page'wlﬁntenftip_rf\“alli‘y Left Blank]
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ITEM:6
OTHER FEES

“NAME OF FEg! ~ AMOUNT - PUE:DATE REMARKS =~

Continu i'ng"j\Roya"Ity' Fee2 | 6% ofGross Sales® Payable weekly-on  [If any state imposes sales or
Thursday by'bank "(_Jt;h’er‘ta xes on-the royalty

autodraft.’ fees, then-we have the right

1o collect this tax from you.

Matketing Fund!

Currently, 2% of’

Payable weekly-on

See Item 11 for a:detailed

‘month, depending.on
the number of:POS

terminals.at your It's

A GrindStore.

Contributions 2 ‘Gross Sales, subject |  Thursday by bank  |discussion of the Marketing
to increases 3 autodraft.’ Fund. ‘We résérve the right
to increase your contribution
: o , ;amount to 3%.
| POS.Cloud Fee* $262.t0$305 per Asarranged.  |This fee covers monthly

'SaaS/cloud service costs.

PClEee

Included in POS
Cloud Fee

As;arfa'ﬁgéd.

| Part of the morithly POS:

Cloud Fee that you pay to us
is used to offset expenses
incurred in complying with
Payment-Card Indiistry Data
Security Standards (PCI/DSS).

Face value of the:

interest and cost of

'Gift card sales Weekly. All.gift card sale revenues
gift card and redemptions reconciled -
- o 7 ‘weekly. *
Advertising Cooperative | Not'yet established (Note 6) (Note'6)
Fees 7 7 7 I
Interest and Late, 1.5% of delinquent (Note 7 Payable for each month
Paynient Charge’ amount per Month 7 overdue.” ‘
Audit Fees 8 ' Underpayment plus (Note 8) {Note 8) I

franchise fee charged
for afirst'franchise.. .

Agreement.

S audit 7 7
Rerewal Feé 50% of the then- | 'On execution of the | Your ability‘to renew:your
‘ currentinitial renewal Franchise  |franchise is subjectto the

terms and conditions of your
Franchise.Agreement.

Transfer Fee ?

$7,500 subject:toa
.rgdugt‘,ion in fees for
additional It’s A Grind

On submitting an
application for consent.
to assignment.

Payable'when you want to |
sell'your franchise. ®
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R D 1 - " s NN AN
-+ . NameoFFee! .| AmMouNT | DUEDATE "RENARKS .~
Stores;or IAG Kiosk(s)
transferred
simultaneously to'the
sameé-transferee. _
Management Fees® Reasonable ‘On demand. [Payable if we take over the
management fees. |.management:of your It's:A
plus expenses Grind Store afteryour death,
: | disability-or default.'*
'Indemnification'* Reimbursement:of | On demand. | You are obligated to
damages and losses. ‘ | indemnify us.forall damages
.or losses we incuras.a result
.of the operation of your It’s
A Grind|Store.

EXPLANATORY NOTES:

. Note 12 Unless othérwise noted, all fees are non-refundable, payablerto:gs; and uniformly‘imposed on.all
franchisees receiving this offering. With respect to certain franchisees, the marketing fund: contribution

percentages and royalties may differ from the amountsiprovided'in-the current Franchise Agreément. You
must participate in our electronic reporting and funds transfer programs, which (among other things)
authorizes Us'to utilize a pre-authorized bank draft system. We may-elect-to waive and/er credit, reduce
or defer payment: of any and all fees.and charges of any kind in connection, with a franchise and/or the
award of a franchise ona case-by-case basis as. we consider appropriate and as permitted by law, and
particularly as they relate to non:traditional sites/operations. We have in the past waived or deferred
royalty payments .owed to us by franchiseés to assist theim with financial concerns: about their ongoing
ability-to operate their franchises, to: settle disputes, and in other circumstances we considered
appropriate. We may. offer a variety of intentives, such as, a reduced royalty or a cash bonus for the
successfully training of a prospéctive franchiseé at your It’s A.Grind Store..

Note 2: You pay us, without set-off, credit or deduction of any nature, a Continuing Royalty Fee of 6%
and a Marketing Fund Fee of 2% of your gross sales (see Note 3) each week during the term of your
Franchise-Agreement. If-\wé réquést, you must sénd us a wéekly report:showing the computation ef your
Continuing Royalty Fee and all other fees and amounts payable under your Franchise Agreement ‘using;
our forms. We may access or “poll” by-telephorie, Internet.or-other technology, remotely or on-site your
computer system and business records to collect.information and to verify yourigross sales and all fees.
payable under your Franchise Agreement.

Note:3: “Gross Sales” means the total actual gross charges forall products and services sold to customers.
of the Store, for cash or crédit; whether such sales.are made at.or'from the:premises of the:Store, or any
other location or channel of distribution if‘approved byus, but excluding: (1) sales, use, service ©or excise'
taxes collected from customers and paid to the appropriate taxing authority; and (2) customer refunds.
and adjustments.
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Note 4: You must participate in our “Enterprise” system, or similar system as we determine (the “POS
Polling:System”), and the customer gift card program (“Gift Card Program”) arranged or provided by us.
These programs allow. you to set up various e-mail alerts and to generate detailed reports on ‘sales,
inventory, product mix, gift card sales and redemiptions, and other activities. These programs also allow
us.to-access or poll'your sales and operational activities:

The POSCloud Fee includes your PCl Fee and the fees relating to your participation in‘the POS Polling
System and the Gift ‘Card Program. The cufrent POS Cloid Fee is:.$262 per ‘moiith for two POS Polling
System terminals and $49 for each additional terminal, payable in. monthly. installments; however, this
amount may change accasionally, as changes occur in the programs, vendors and fee arrangements:with
vendors. You must pay all current fees at the current rates and all future fees at ratés that we or our
approved vendors mayestablish:in our ortheir reasonable discretion. We take into consideration vendor
charges, our ongoing costs for research, development:and programming expenses, and,our management,
administrative and overhead éxpenses, as well as. other expénses and considerations related to these
programs. '

This fee is.cumulative-of other expenses.and costs forthe purchase (or lease)iof cash registers,.computer
systems; operating, bookkeeping'and other necessary software, Internet service providerfees and related
charges. We may. commingle these fees:that We collect from you with our-other monies..

Except as: to fees:that you actually pay'to us for the POS, Polling System and the Gift Card Program, you
_must indemnify; defend,and hold us harmless:for all of your-obligations and liability for your participation
in‘these programs. ’

‘Under our cooperative gift card program, you. will report weekly to us the: totals for all g_‘iﬁvgarfd, “sales”
and remit to-us the total proceeds fromgift card “sales,” as well as report to us weekly all “redemptions”
* transactionsfor gift ards presentéd by your customers,:and we will.feconcile your account and credit:you
for the full value-of all gift.card transactions redeemed by you-weekly regardless of the It's A Grind Store.
that issued each gift-card. '

Note 5: You must sign the forms and compléeté ouf procediiré to. éstablish a bank draft or electronic
transfer arrangement so we can present a draft to your bank or other financial institution for the
‘Continuing Royaliy‘_Eee‘s, IMarketing. Fund: Contributions, PCI Fees, POS Polling System Fees. (or similar
systém as'we determine) and Gift Card Program Fees;.and alliother fees or payments currently due us.or
any of our affiliates. You must sign; Exhibit FA-Il of your Franchise Agreement titled “Electronic Funds
Transfer Agreement” (or other form:we provide to you)-when you sign your Franchise Agreement..Before.
you start, your Initial Training program, you must complete; sign and return any ‘other form like the
““Electronic Debit Authorization Agreément;” which is attached to your Franchise Agreement as [Exhibit
FA-Ill, authorizing an electronic debit, and to give us anyinformation that'we need for this authorization.
You cannot-attend the Initial Training'program unless'we have received the Eléctronic Débit Authorization
Agreement before the start date of the Initial Training program.

Each Thursday, we will draft your royalty fee, Marketing Fund Fee and any other amaunts you owe us:
directly by electranic: funds transfer or otherwise from your bank account based upon transactions
completed by you during the prior week starting, on. Monday at :12:01 AM (Pacific Time) and ending at
.midnight the following'Sunday. You must install at your expense.and use any pre-autherized payment and
_computerized point of sales systems, credit verification systems, automatic payment:systems, electronic
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funds transfer systems; or automatic banking system that we in. our discretion may require to-fulfill any.
business purpose related to the operation of your franchise and the franchise system or to permit you to
make, all required payments to-us by automatic bank transfer. You must maintain account balances
sufficient té make all payments due us: by electronic transfer. You 'must reimburse; us for any: charges
incurred by us if there:are insufficient funds in your-account to pay a fee: Anyiinsufficiencyiin'your account
to pay'us'the required fees will be considered a default under'your Franchise Agreement.

approved forms, which includes your Gross Sales figures for the prior accounting period. If we do nat
timely'receive this report; or are unable, foranyreason whatsoever, to poll-your POS computer system to.
détermine your weekly Gross Sales figures, then we are :authorized to estimate these fees and to draft
(withdraw) by electronic transfer:an amount from your bank acéount fof the Continuing Royalty Fee and
the Marketing Fund fee with respect to the prior accounting. period equal to the amount withdrawn for
the most recent week plus 10% as an estimate of the accounting period’s Continuing:Royalty'Fee:and the
‘Marketing Fund fee, plus the other fees you then owe. us.

If you pay, or we receive, a lesser amount than the full amount due us, we have:the right to ;apply the
payment against the longest outstanding amount due us, We can accept any check or payment:in any
amount without prejudice to; our right to recover the balance of:the amount due or to pursue any other
right or remedy. No restrictive endorsement or statement on any check or payment: or in any letter
accompanying any'check or payment:or elsewhere from you will be an accord.or satisfaction or will bind
us or any of our affiliates. Our or any of our affiliates’ acceptance of any payments made by'you are not a

‘waiver of any breach or-default.of any-provision in‘'your Franchise:Agreement.

Despite any designation byyou, we can apply any payments made by you, or on your behalf (and apply '
any amounts owed to you or any of your affiliates by us or any of our affiliates) to any of your past due

indebtedness for Continuing Royalty Fees, PCI Fees, Marketing Fund Fees, POS System and Gift Card

Program Fees, and any other amounts owing to us or any of our affiliates, or any interest or .other

indebtedness that-you or any of your affiliates:owe to us.or any of 6ur-affiliates.

Note 6; If a local or regional advertising cooperative:exists to promote It's:A Grind Stores-in'thetelevision
market (the. “Media DMA”) in which your it's A Grind Store is located, you must become' a member and.
participate in the same manner as:ithe othér members. Praise IAG Stores; LLC, isshot required to participate
in any cooperative advertising programs. You may be required to make contributions to the cooperative
in an-amount determined by a majority. of its members. As.of the date of this Disclosure Document, no
local-or regional advertising coopérative has been established. (Sée ltem 11.)

Note 7: Amounts due to us (except interest:on: unpaid amounts due), not paid when due; bear interest
from the:date due:until'paid.at the rate of 1.5% per month, or the highest rate of interest:allowed by law.
We can. also recover our reasonable attorneys’ fees, costs and other expenses incufred in collecting
amounts owed by you.

Note:8: We can audit your financial information at any time during normal business hours without prior
notice at'your It'sA Grind Store. [f‘yqu, have underpaid anyfees or amounts:due us, you must immediately
pay us the underpaid amounts plus interest:from:the date originally due until the date of payment, at the

because you failed to furnish us reports, supporting. records or other required information. or if the
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underpayment-éxceeds 2% of youi Gross Salés for any period.covering the audit, you miist also reimburse
us'for all costs of the audit including travel, lodging, wage expense and reasonable accounting and legal
expense. ‘

Note 9: You must pay us a non:refundable Transfer Feé when you first present:the proposed transfer to
us for approval. The amount of the'Transfer Fee is.as follows: $7,500 for the transfer of oneIt’s A Grind
than twé It’s A Grind Stores; are transfeited simultaneously to the same transféree, an additional $2,500
will be charged per each additional transferred 1t’s A Grind Store.

Note 10: Under certain circumstances, in the event of your death, disability or default under your
Franchise Agr‘eement',-"We may have theright to take ovér thie marniagement of your It’s A Grind Store, in
which case you must reimburse us for our expenses, plus reasonable:management fees.

Franchise Agreement from damages and liabilities: due ‘to. facts or events relating to you :and/or your
business. Please referto the Franchise Agreement and other exhibits. for your specific indemnification
obligations. '

[Remainder-of Page Intentionally Left;Blank]
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OTHER FEES - AREA DEVELOPMENT AGREEMENT:

~ NAMEOF EEE
. .-~ (NOTE 1)

-~} AMOUNT

| 'pUE DATE .

_"REMARKS. °

= R

Transfer Fee

10%of the
Development Fee
you paid

At time of transfer

‘The transfer fee will not exceed |
$5,000 if the'transferee (i) has
‘been an It's A Grind franchisee
or multi-storerdeveloper for a

| least 3 years-and is'in

| compliance withiits
~agreement(s)with us; or (i) isa
| I'member of the transferring

- Owner’s immediate family.

Indemnification

All costs,
including

| attorfeys’ fees

As incurred

| You must reimburse us for all
| damages arising:-from:your
| activities.

It’s:A Grind FDD 2019
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT FOR A:SMALL IT’S'A GRIND:STORE (UNDER 1,000 SF)

It’s A Grind'FDD 2019

| ¥vee.0F ExpENDITURE AMOUNT METHOD OF WHENDUE | | ToWHOM PAYMENTIS
beoos _ . Low  HiGH  PAYMENT S , . Mape
|Initial Franchise Fee * | $2,950 $25,000 | Lumpsumby | Upon sighing of Us.
‘ cashier's check | the Franchise
‘ or bank wire Agreement
. ) | transfer
Real Estate: Rent and $7,000 $12,000 | Asrequired | ‘When you sign Landlord
Security Deposits under the lease|  yourlease
Leasehold $140,000 | $166,000 | AsArranged As Incurred Third Party Contractors
Improvements-
| 1
Equipment; Furnitu re | $82,000 | $100,000 | As Arranged | ‘Vendor Terms Third Party Vendors
land Fixtures * ,
Signage ° $8,000 | $8,000 | AsArranged As Incurred OutsideSuppliers
Professional Fees/ $6,000 $8;000 As Arranged As Incurred Consultants, Apprdyed
Services : . Architect and Outside |
Suppliers
Point of Sale System 6| $4,000 $4,000 As Arranged As incurred Third Party Vendors
Travel and Living $3,500 $8,000 | AsArranged | DuringTraining | Airlines, hotels, car
Expenses-while ‘ ‘ | rental companies,
Training’ restaurants, etc.
Initia] Coffee $3,500 $4,500 Lump Sum Before opening Affiliates and Designated |
Inventory® business Suppliers
Other'Initial Inventory| $4,500 $5,500 LumpSum As Incurred Outside. Suppliers,
and.Supplies®
Grand Opening Fee 10 $5,000 » $5f,000 Lump Sum As Incurred Us or-Approved Vendors
|
\
) \
Miscellaneous - $8,000 $10,500 As Arranged As Incurred N Sufpp[iersr
Opening Costs ™ \ .
Additional _funds— | $20,000 | $25,000 As Arranged AsIncurred | Employees, Vendors,
3 months 2 i ' ‘Suppliers and Utilities
Total Estimated
Initial Investment ** 5294450 _ #381,500
14



TYPE OF EXPENDITURE

- AmO
Low

_Hien | -

~ METHOD OF

WHENDUE _

| - = =

PAYMENT |

" TOWHOM.PAYMENT IS

Initial Franchise Fee !

$2,950

425,000

Lump sum by
cashier’s check

or bank wire |

transfer

- Upon.signing:of’
the Franchise
Agreemerit

Real Estate: Rent.and
Security Deposits 2

$8,000 |

$15,000 |

As reqi ired
under the lease

Wheh you sign
your lease

Landlord

It's.A Grind FDD 2019

Leasehold |$166,000| $173,000 | As Arranged * Aslncirred | Third Party Contractors
Improvements® ‘

Equipment;. Fu_m‘imre, $100,000 | $114,000 | As Arranged Vendor Terms. Third Party'Vendors
and Fixtures *

Signage ° $8,000 | $17,000 | As Arranged As Incurred ‘Outside Suppliers
Professional Fees/ $6,000. [ 58,0000 | AsArranged As Incurred | Consultants, Approved
Services Architect and Outside:

| Suppliers: |

Point of Sale System & | $4,000 |{ $4,000 | As Arranged As Incurred Third Party Vendors. |
Travel and Living. - $3,500 | $8,000 | AsArranged | During Training |Airlines, hotels, carrental |
Expenses while companies, restaurants,
Training’ etc. j
Initial:Coffee $5,000 $6,000 Lump Sum Before opening | Affiliatesand Designated [
Inventory® » business Suppliers:

Other Initial Inventory | $5,500 | $6,500 | LumpSum [ Asincurred Outside Suppliers

and Supplies®
‘G‘r)a'n‘d Opening Fee ® :| :$5,000 | $5,000 Lump Sum As Incurred | Us or Appraved Vendors, |
Miscellaneous $10,500 551‘21,506 As Atranged As Incutred Suppliers

Opening Costs 1! :

Additional funds — $20,000 | $25,000 | As Arranged Asincurred | Employees, Vendors,

3 months ¥ Suppliers-and Utilities
Total Estimated Initial | $344,450 | $419,000 |
(Investment B ! !
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YOUR ESTIMATED'INITIAL INVESTMENT FOR A1T’S A.GRIND STORE WITH DRIVE-THRU

1

Itis A Grind FDD'2019

TYRE GF EXPENDITURE AMOUNT . | MetHoDOF | ~WHENDUE | " TOWHOMPATMENTIS
e | low  HeH | PAYmMent [ . f-  WADE
Initial Franchise Fee® | $2,950 | $25,000 | Lumpisum by | Upon.signing-of us

| cashier’s check | the Franchise:
or bank wire Agreement
transfer
Real Estate: Rentand | $8,000. | $15,000 | Asrequired | When'you sign Landlord
Sécurity Deposits ? under the lease’|  your lease
Leasehold $173,000| $215,000 | As Arranged As Incurred- | Third Party-Contractors -
Improvements 3 ‘
Equipment, Furniture |$114,000 | $143,000 | As Arranged VendorTerms Thiid Party Vendors
and Fixtures * , , .
Signage ™ $17,000 | $20,000 | AsArranged As Incurred Qutside Suppliers.
Professional Fees/ $8,000 $10,000 | As A,Arfra,_nged As Incurred Consultants, Approved
Services Architect and Qutside
‘Suppliers
Point of Sale System ¢ | $4,000 | $8,000 | AsArranged | AsIncurred ‘| Third Party Vendors
[Travel and Living $3,500 | $8,000 As Arranged | DuringTraining | Airlines, hotels, car rental
Expenses while . | I ‘ i ' companies, restaurants,
Training,” - etc.
Initial Coffee $5,000 | $6,000 Lump Sum | Before:opening | Affiliates and Designated
Inventory ® " Business ‘Suppliers
Other Initial Inventory | $5,500 w $6,500 Lump S‘Um As Incurred 7 Outside Suppliers “
and Supplies® .
Grand Opening:Fee™ | $5,000 | $5,000 Lump Sum As Incurred Us or Approved'Vendars
Miscellaneous $10,500 | $12,500 | AsArranged As:ncurred. Suppliers
Opening Costs: ' (I
Additional funds - $25,000 | $30,000 | AsArranged As lnéurred Employees, Vendors,
3'months 2 _ Suppliers and Utilities
Total Estimated Initial | $381,450 | $504,000 |
Invéstment 2 )
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YOUR ESTIMATED INITIAL INVESTMENT FOR AN IT’S.A GRINDKIOSK

TYPEOFEXPENDITURE | - Amount | METHODOF WHENDUE  |To'WHOM PAYMENT s MADE
= .| low  HeH | Pavment |- o S SO
|initial Franchise Fee ! $1,750 | $15,000 | Lumpsum by | Upon.signing:of us
‘ cashier’s check | the:Franchise
or bank wire Agreement.
transfer
'Real Estate: Rent.and $6,000 | $12,000' | Asrequired. | When you sign Landlord
|Security Deposits ? uriderthe lease|  your lease
IL
“Léaseﬁold $60,000 | '90;000 | As.Arranged As:Incurred Third Party Contractors
{improvements® 1
(Equipment, Furniture, | $61,000 | $74,000 | AsArranged | Asincurred Third Party Vendors
and Fixtures * T Y B , -
Signage ° $5,000 | $8,000 | AsArranged As.Incurred Outside Suppliers
Profassional Fees/ $5;000 .$6,000 As.Arranged As:Incurred Consultants, Approved
|Services . Architect and Outside
o ] - Suppliers

Point of'Sale System & | $4,000 | $4,000 | As.Arranged As.Inétirred. Third Party Vendors
Travel.and Living $3,500 $8,000 As.Arranged | During Training | Airlines, hotels, car rental
Expenses while : .companies, restaurants,
Training ’ etc.

Initial Coffee $2,400 | $3,500 Lump:Sum | Before opening | Affiliates and Designated
Inventory® 3 business. Suppliers

Other Initial Inventory | $4,500. | $5,500 Lump-Sum As:Incurred Outside:Suppliers
and Suppliés®

Grand'Opening Fee *® | $5,000 $5,000 LumpiSum As Incurred Us orApproved Vendors
Miscellaneous Opening| $5,000 | $10,000 | AsArfanged As Incurred Suppliers

Costs ‘

Additional funds — $10,000 | $12,000 | AsArranged | AsIncurred Employees; Vendors,
3'months 12 : : Suppliers and Utilities
Total Estimated Initial | $173,150 |$253,000

Investment **

EXPLANATORY NOTES:

Note 1: Please refer’to Item'5 for‘information on inifial franchise fees.

Note 2: The éstimate assumes you will lease rétail space for your It's. A Grind Store: It’s A Grind Stores
typically occupy 1,000 to' 1,500 square-feet in ‘stni'p:shoppi‘ng' centers.in suburban commercial areas. Rent

It's. A Grind'FDD 2019
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'i$ estimated 'to range between $3,500 and $12,495 per month and will vary significantly' depending on
such factors as.square footage, market climate, type of facility; location {relating to the location of the
shopping center within a community and to. the location of the leased premises within the shopping

center), condition of the leased premises, the age and.popularity:of the.shopping centerwhere the leased

. premises is located, etc. If the cost of leasehold improvements is.amortized'into:your lease, yourmonthly

lease rates could significantly increase (see:Note 3 regarding leasehold improvements). The.approximate
size of an It’s A Grind Kiosk:is;250 t0.300 square feet. The Kiosk'will require-an additional’200 to 200 square

feet for remote storage; support equipment and, ta serve as.-a commijssary in :certain jurisdictions as

required by the health department. Although they-vary-widely, typical minimum rental costs range from
$39 to $100 per square foot, per year, for'an in-line store (street locations)-and $80 to $250 per square
foot; perwyear, for a Kiosk space; and percentage rents range from 6%ta 15% of gross.sales, but costsimay
be different in your area-and you should research these costs.and other lease terms: before making any
commitments. The figures in the charts reflect an estimate of 3 months’ rent plus 1 month’s rent as a
security-deposit. In addition to rent, there are often;a variety of additional charges:that you:are obligated
to pay, including a proportionate share of real estate:taxés, security; maintenance and other expenses of’
the:shopping center, building or'structure in which-your it’s A:Grind Store is located.

Note 3: The cost of leasehold improvements will vary significantly dépending upon many factors,
including, without limitation, square footage, geographic area, market climate, labor market (e:g.,
prevailing wage rates, union labor restrictions, etc.), type and condition-of the facility, location, condition
of the leased premises and price difference between various stppliers-and contractors. These estimates
assume you are establishing a traditional It’s A Grind Store in. a-typical neighborhood shopping center or
free-standing building. In some circumstances, it may be possible to convert an existing free-standing
building, a pre-existing facility, a multi-level office or commercial facility, regional mall, food court, etc.
with our consent as long;as it conforms to.all of our standards and specifications. The costs.of leasehold
improvements are solely your responsibility and will vary depending upen your negotiations with the
landlord or'third parties prior to:occupancy, or they may. be financed through.thé landlord or third parties.
You may. be able to negotiate for “tenant: improvement” allowances ‘that can help to reduce your net
construction costs. This is an important factor for you to censider in choosing a location. Additional
important cost:factors.are the condition in which a landlord delivers a space, the extént to which it has
existing improvements, such as restrooin facilities, electrical, HVAC, storefront, doors, concrete slab, and
other elements, and the' nature of the building/site, among, other factors, all. of which will significantly
impact, the costs you should expect:to incur. The estimated cost range provided reflects net costs, and
assumes a tenant improvementallowance of'$15 to $30 per square foot. These assumptions do hot apply
in:all instances because of all of the'above-noted variables. if you receive little or no‘tenant improvement:
allowance and the landlord delivers the site with few, if any, improvements and/or the building has site-
specific issues affecting development: costs, you could expect to incur additional costs of $35,000 to
$60,000 of more. You should consult with a qualified, licensed’ contractor for cost éstimates specific to
your site before signing the lease, since:we cannot predict or warrant what future costs may be. You are
responsible for obtaining ‘all necessary permits and licenses required for the location, construction,
renovation or eperation of your It's A.Grind Store.

Note 4: The cost of the equipment, furniture, fixtures, music system and other equipment includes:the
estimated costs of all such 'items that are necessary te open and operate your It's A Grind Storé in
compliance with our standards and specifications.
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]

Note 5: Before you sign a lease, you must obtain an It's A Grind sign drawing that meets: all our
specifications and'is specific to your location (“Approved Sign Criteria”). You must obtain a finaliapproved
sign plan (“Approved Sign Plan”) from. us and/or 6ur designée and have the sign drawing and sign plan

incorporated into your lease. You must remove and replace at your cost any sign at the It’s A'Grind Store
location'that does not meet the Approved:Sign Criteria and Approved Sign Plan.

Note 6: You must purchiase or lease a Point of Sale (“POS”) Computer System and software programs for
use in your It's A. Grind Store that are approved by us; that meet. all -our current, standards and
specifications;.and that are fully compatible with our’P@S:Computer System and software programs. We
currently réquire that you obtain and use QuickBaoks software for bookkeepingand accounting purposes.
(See:Item 11 of this Disclosure Document for more.détails.)

Note 7: As described in Item 11, we will train you (or your Managing Owner) and your approved
manager(s) at no charge. Yol are responsible forthe wages, travel, and living expenses: of the attendees.
(See Item 11),

Note 8: Priorto opening, you are required to purchase an Initial Coffee Inventory from our affiliate. You
decide the amount of initial inventory you-wish to purchase. We estimate that you will need an opening

_inventory-of:up.to $6,000 for an It's A GrindStore and up-to $3,500 for an It’s.A Grind Kiosk. The;amount

of initial inventory may increase if you op,e_n,tdur‘ing the November-December hgliday season.

Note'9: In additionto your Initial Coffée Inventory, you will néed to purchase otherfinitial inventory and
supplies, such as, paper supplies, powder, sleeves, cups, espresso equipment, utensils, etc.

Note 10: You must pay us or vendors approved by us-a Grand Opening Fee.of $5,000 fora grand opening
advertising, marketing and promotion package. (the “Grand -Opening Fee”). Refer to Item 11 for more
information on'the package. '

Note 11: This item covers miscellaneous opening costs and expenses such as installation of telephone:
lines, utility deposits; fandlord chargebacks; hiring:and training costs, business permits and licenses, legall
and accounting.expenses and insurance: premiums: (See Itern 8 for minimum insurance requirements). .

Note 12: - Additional Funds is an. estimate of funds needed to cover certain business (net personal)
expenses before and during the first 3 months of-operation.of your business. You also will need to support
on-going ‘costs .of 'your business, stich as payroll, utilities, réent; markéting expenses, overhiead expenses
and other costs. This is only :an estimate: of these costs, and we cannot guarantee that the amounts
specified will be adequate or know whether or not any revenues will cover expenses. You may need
firther funds than these shown dufing the first 3 months of initial operation, and :additional funds
afterwards. We do not furnish or-authorize our salespersons or any. other persons or éntities to furnish
estimates:as to'the capital or-other reserve funds necessary to reach "break-even" or any other financial
position, ner'should you rely on any such estimates. In compiling-these estimates; we have relied upon

The 3 month period from opening the business. does not. necessarily mean that you will have reached
"break-even," "positive cash flow," “profitability” or any other financial position by. that point or at any.
other point in time: In addition, the-estimates présented relate:only to certain costs.associated with your
It's. A Grind Store and do not coverany: personal, "living," unrelated business or other expenses:you may.
have, or amounts such as royalty payments, marketing:fund payments, debt service on any loans, sales

"
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and/or use taxes.on goods and sénvices, ‘and a variety of other amotints not déscribed above: Although

we make no estimates or representations: regarding financial performance of :an It’s: A Grind. Store, we

recommend that, in addition to the additional funds shown, you have sufficient personal resources to
cover yourliving-and other-expenses for more than 3 months: :

Note 13: All of the.above figures are estimates of certain pre-opening and'initial operating expenses. It-is

not all-inclusive, and we caniot guarantee you ‘will not have additional expenses in starting your I¥'s A

Grind Store. The total estimated investment:does hot include compensation for your timeé 6r labor. Your
costs will vary depending upon such factors as: how closely you follow the it's A Grind System; your

management. and marketing skills; experience and general business a‘_biliiy‘;- and local and general
economic.conditions. Additionally, and as noted in Item 11, Stores often.open between 8-and 18 riionths
after'the Franchise Agreement is signed. We:do not and cannot predict to what extent costs at the time

‘that you incur them'willvary from the information contained in‘this chart, but they mayvary significantly.

Total costs to begin operations and other-financial reguirements inay bé more or léss than the figurés
specified above. Many of these factors:are primarily underyour control in yourindependent operation of

the business; and mayinclude necessary licenses, permits or certifications. You are solely responsible for

identifying and complying with all applicable laws, regulations and ordinances, including all licenses and
permits that may be required for your It’s A Grind Store. The foregoing is not an estimate of capital or
otherreserve funds necessary-for you to.reach "break-even™or-any other financial position, nor'do any:of

these estimates include any finance charges; interest or debt. service obligations, persorial expenses or.

other excluded :amounts, .as described in Note 11. You :should not: .assume. that revenues from your
customers will cover your initial or later expenses. You should review these figures carefully with a

¢ business advisor, such asan accountant, before making any:commitments;

We cannot assure you that you will not have additional expensés in starting your businéss. Your actual
cost will depend upon a number of factors, including local economics and market conditions and the:size

of your It's A Grind Store. We urge you to review these figures carefully with: a, business advisor,

accountant and attorney before making any cormmitments. We do nét offer financing either directly or
indirectly for any of the above items. ‘ ’ :

[Remainder of Page Intentionally Left Blank]
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YOUR ESTIMATED INITIAL INVESTMENT
FOR AN AREA DEVELOPMENT AGREEMENT

oo Typeol, ol T piouny o[- Methed o e Dye
st THET Payment » |. o
Development Fee | $30,000t0 - Lump.sum ‘When you sign

(See Note 1). 437,500, ADA

Legal, Accounting | 5,000 to As-Arranged As Arranged Third Parties.
and other Fees | '$10,000 »

(See Note 2) ‘

TOTAL | 435,000 to

(See Note 3) $47,500

EXPLANATORY NOTES:

(1) The range :assumes that you are a new franchisee and that the Area Development
Agreement has.a commitmeént of 3 to'5 It's A.Grind;Storés. The:range wotuld be lower if-you aré-an existing
franchisee from before August 1, 2016 (see ltem. 5).

(2) You may incur additional legal, accounting and other fees for reviewing the Area
Development Agreement.

(3) Foreach It's: A Grind:Store:you develop under the Area Development Agréemeént, you will
also ineur the expenses in the applicable table-above in‘this Item 7.

* * *

All payments to us in this ltem are non-refudable. Whethér payments made to others are
refun’da‘blé*wﬂ!wdependf onyour arrangements with-them.

. ITEM:8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To -énsure consisténcy, quality and uniformity throughout the System; you must purchase or lease all
inventory, equipment (including cash registers and.computer systems), fixtures, furniture, signs, supplies,
and other products and materials used in the operation of your It's A Grind Store according to -our
standards and spécifications and supplier requiréments. All specifications,.standards, approved items and:
suppliers. are described in our -Operations Manual and. through other communications. from us to -our
franchisees. Weimay periodically update and alter our'standards and specifications:and add to or delete:
from the list of products.and services authorized for sale from Its A.Grind Stores.

* We will provide you with:information regarding.one or mare suppliets for each specified product/service.

If you wish to purchase goods.and servicesfrom asupplier not currently approved by us, and if we do not
require that you use a particular designated supplier for a product/service, you must submit a written
request to us. The supplier must siibmit written documentation ‘with any. qualifying information we.
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request. We will give you written. notification of our approval of disapproval of thie proposed. supplier
within 90 days .of the date of our receipt of all required documentation.

Our designation or approval of a Supplier may be conditioned, on factors we establish, as we: consider
appropriate, including performance relating to frequency of delivery, standards of service, inability to:
méintaln andJ/or quality of goods, inability to meet or maintain acceptablepricing, and payment or other
considération to s 6ripdrties we designate. We can approve; or revoke or deny. approval, of particular
items:or suppliers as we consider appropriate.

We and our affiliates have the right to receive rebates, ihcentiveaarhounts; .discounts, commissions and:
other economic:benéfits from any supplier and'to realize a profit on‘thesales.of products and/or:services:
to you. In our fiscal year ending Juie 30, 2019, wé had né commission révenues from puréhasés made by
our franchises.

We can require that you obtain products/services we specify exclusively from suppliers we designate or
approve. We can designate;orapprove a:single:or multiplé suppliers for any specified product/service and
designate a:singleisupplier as:an exclusive supplier of'a required:product or service. Suppliersimay.include,
and may be limited to, us and/or companies affiliated with us. We do not currently have any-distribution

‘orpurchasing cooperatives for franchisees. We may designaté an affiliate as an approvedisupplier or the

only approvedisupplier.

‘Currently; our affiliate, Di Bella Coffee, is the only approved supplier of roasted coffee beans. You must

purchase all of your coffee beans from Di Bella Coffee through an authorized distributor, unless we give
you wriften permission to ‘obtain them from another supplier. We donot currently. receive a commission
from, Di Bella Coffeé; however; we reserve the right to do se in the future, based upon the amount of

:coffee beans you purchase from them:

For the fiscal year ended June:30,.2019, Di Bella Coffee’s revenue:from franchisees’ purchases of required
products/serviceswas $1,941,807. This figure is from Di Bella Coffee’s unaudited statement of operations

and is forthe combined purchases of It's A.Grind franchisees.and Gloria Jean’s franchisees.

Youimust not offer for sale coffee beans.on.a wholesale basis,, that is, to a customer who proposes to re-
sell'the beans.or'to.use'the beans in'a business.

As of the.date of this disclosure:document, other than Di Bella Coffee being the:sole approved supplier of
roasted coffee beans, neither we norany of our affiliates.are approved suppliers of any required product

. approved supplier for additional iitems in the future. For éxample, we may become an approved or

designated'supplier for all other.coffee products, logo:items, menu boards, furniture, in-store:signage:and
artwork, POS computer softwaré and database: management systems, accounting and .other
business/operating systenis, and othér business services for It's A Grinhd franchised stores and we may
derive income from the'sale.of these.items..

Your'It's A Grind Store:must contain or display-only signage obtained from adesignated andjor approved

supplier of sighage services and produced according to.designs: we approve. You also must use orily the
type and style:of menu board we:approve. (Also see Footnote 5, Iteim 7 of this Disclosure Docuiment).
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All of the packaging matefials, papef and plastic products iised in, the operation of the It’s A Grind Store.
that are available:imprinted must be imprinted with the names and marks that we specify.. You are not
required to purchase these materials and products from us, but the:names.and marks must be imprinted
in:accordance with our-specifications and must be purchased from a designated or approved supplier.
You must retain and pay forthe services of.an architect:and a sign supplier approved by us.

All advertising and promotional materials, including materials which may be used on any computerized
media of electronic media by you, must be approved by Us, must be completely, factially accurate and
must conform to the highest standards. of ethical advert'isin.g and our requirements and specifications.
You cannot.use any‘advertising or promotional materials that.we have not:approved or havedisapproved.

You must purchasé and maintain insurance in accordance with our requirements, and furnish us with
copies of all insurance policies that we request. Before opening your It's.A Grind Store and throughout
the term of your Franchise Agreement, you are required to keep in force, at minimum, the following
insuratice coverage; '

(1) Worker's compensation, employer’s liability, and such insurance: to meet statutory
requirements; '
(2) Comprehensive general liability insurance, including product.liability, property. damage,

and personal injury coverage, with:a.combined single limit of at:least $2,000,000;

(3) “ALL RISK” or:special property:coveragé of not.less than current replacement cost of your
It's A Grind Store’s glass;:equipment, fixtures and leasehold improvements sufficient in the amount to
restore yolir It's A Grind Store to fiill operations;

(4). Business interruption insurance with coverage for at least 12 months for actual losses;
and

(5)  Ifyou have company-owned vehicles, automobile liability insurance for owned and non-
owned automobiles: including persanal injury, wrongful death, and property damage with single limit -
coverage of at least.$1,000,000.

We may periodically require you to upgrade your insurance as to. policy limits, deductibles, scope of
coverage, rating of carriers, etc. If you eperate at a non-traditional location in. a site shared with other
businesses; then you may be reduireéd to meet additional requirements; such as ¢overage for common

.areas and other items.

‘We must approve your proposed location. In addition, we have the right to approve, approve with

modification or disapprove your proposed lease, or purchase agreement. We may require that you signa
lease. rider-(the “Lease Rider”) with your landlord; the currert form of which is attached to:the Franchise

.Agreement in .Exhibit B to this disclosure: document. You must collaterally assign your lease to us by

executing:the form of Collateral Assignment of Lease attached as Exhibit F (the “Collateral Assignment”).
Underthe Collateral Assignment, ' we or'our designee will have the right to'take possession of the:prémises
if you defauit:under the lease, the Franchise Agreement or-any-other agreement with us or our affiliates.
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You must deliver to us a copy of the fully signed lease or purchasé agreement as previously approvéed
immediately afterits full execution.

You are prohibited fram developing, creating, generating, owning, licensing; leasing or-otherwise utilizing
any-electronic media to.display orotherwise utilize the;Marks; or offerto sell or sell:any. of the. products
and services which are or may at a later date be offered for sale in It’s;A Grind:Stores.

Based upon the operating results of the existing It's A Grind Franchise Stores, we estimate. that your
required purchases or leasés from designated and approved souices will represent 10% of ‘your overall
purchases in.connection with the establishment of yourt's A Grind Store and 60% t0.75% of your: overall'
purchases in connection with the ongaing operation of your It's A Grind Store.

We do ‘not currently provide any material benéfits to franchisees based upor a franchisee'’s use of
'designated or approved suppliers. We: may negotiate purchase agreements with:suppliers that may.result
in cost saving benefits to our franchisees. In.some cases, we may negotiate national account programs
and pricing with various vendofrs on behalf of our franchisees, and we may receive compensation from
the vendor.

As of the date of this Disclosure Document, there are no purchasing or distribution cooperatives in our
franchise system, and rione of our officers oWns an interest in any of our approved suppliers.

[Remainder of Page Intentionally Left Blank]
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ITEM S

FRAN'VCHIS’EE'S OBLIGATIONS

THIS TABLE LISTS YOUR PRINCIPAL OBLIGATIONS UNDER THE FRANCHISE.:AND OTHER AGREEMENTS..IT
WILL HELP YOU. FIND MORE:DETAILED INFORMATION ABOUT YOUR PRINCIPAL.OBLIGATIONS IN THESE

AGREEMENTS AND IN OTHER ITEMS OF THIS.DISCLOSURE DOCUMENT.

I . :OBLIGATIONS.

|

SECTION'IN
FRANCHISE AGREEMENT

- "SECTIONIN™"
; AREA, -
- DEVELGPMENT"

|~ ‘Acreement - |

- IEmin
~ DISCLOSURE -
< DOCUMENT -

' a. Site selection and

| Sections 1.2, 1.3, 6.1, & |

policies/Operating Manual

8.10

 Section3 | Items 7, 11& 12
| acquisition/lease 7 S 711-74 | ‘ -
b. Pre-opening purchases/leases | Sections 1.2, 6.1, 6.2, N/A. tems 5,7 &8
7.2,7387.4 - - J
c. Site development and other pre- | :Sections6.1, 6.2, & 7.1- Section 3 - Items 7,8 &11
opening;requirements 7.4 ‘ |
d. Initial and ongoing:training Sections 6.3, 6:4, 6.5, N/A ' Item 11
8.8.8 14.3(K)
e. Opening’ Sections 1.2.&7.2 N/A . lem11
f. Fees . Sections 3.2, 5.1 - 5.6, Section2 | ItemsS, 6,7 & 11
. \ 6-:2'1 7-,2:1 8-101 9-2.1 9-.31 |
" 9.4,10.2,14.4 & 14.5 N ;
g. -Compliance with standards and ,‘ Sections 6.6, 8.1 - 8.8, N/A ltems. 8; 11 & 13 ‘;

h. Trademarks.and ‘probriefa‘ny

Sactions 4.1 -4.5

' Sections.1.4-and |

Items 13 & 14

remodelirig requirements

8.10 -

information . 5 i
i. Restrictions bnfpﬁc;dﬁc—ts/sé‘rv'ices;' Section 8.6 N/A ltems.8, 11 & 16
offered 7 o ‘
J- ‘wé‘rranty and customer service CN/A V N/A 7 CN/A
requirements

k. Territorial development and None ~ Section'1 Item 12
sales.quotas : .

. Ongding produét/sérvice Section 8:6 N/A Item.8:& 16
purchases ) )
m. Maintenarice, appearance & Sections 6.2, 7'.1',;8;1 & N/A Ttems 11 & 17

Section 11.1

ltems 6, 7 &8,

n. .I‘nsukan‘ce Section 1-0.31
0. Advertising Sections 9.1 -9.6 N/A. ltems 5, 7 &.11
p. Inderinification Sections 8.10&11.2 | . Section11.2 - |  IKtems
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. | oseemonan | - T
| o N S |- =~ HEMIN
v e o SECTIONIN ARER ..

i ‘OBLIGATIONS Sl T | Rt~ . DISCLOSURE _ .,
- - FRANCHISE AGREEMENT |  DEVELOPMENT S
, ‘ . . -. DOCUMENT
- . ] . AGREEMENT [ e
q. Owner’s participation/ Recital E, N/A ltems 11 & 15;
management/ staffing/personal Sections 8.5, 8.8 & 11.3
guaranty
r. Records and reports Section-10.1 N/A .~ Items 6.8 11
| 5. inspections.and audits Sections 10.2 &16.6 N/A, - ltems 6:& 11
| t. Transfer ’ Sections 14.1-14.7 Section7 | ltem17
u. Renewal Sections.3.2 & 3.3 N/A Item 17
V. ,Pos‘t-’t,é'rrmihatibn:ébl‘ig,ations Sections 15.6, 13,1, | Sections.5.and ftem 17 V
| 13.3,15.7 &16.6 6:2 |
Wi Nor;;compe,titi—dn covenants Sections 12.1:12.4, Section 6 Item 17
N 7 13.1-13.4
x. Dispute resolution ' Sections 16:1-16.16 Section 13 Item 17
y. Guarantee | ExhibitFA-Viothe | Items1and15 Guarantee
- | Franchise Agreement;
| Appendix C tothe Area
Development
) Agreement

iTEM 10
FINANCING

We do not offer difect or indirect financing. to you. We do not guarantee your note, lease or other
obligation:

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

‘Except as.described below, we:are not required to provide:y_ou with any:assistance.

Before you open your business, we will:

1. Grant you a nonexclusive licenseto establish and operate:a retail specialty coffee store:identified
by the:Mark “It’s A Grind” and employing the It's A Grind business format and System at a location-that

~ we have approved (Franchise Agreement, Section 1.1);

2. Consult with you in connection with finding a suitable site:and reviewing a letterof intent for the
It’s A Grind Store. (See “Site Selection” below)(Franchise: Agreement, Sections 1.2, 6.1, 7.1 and 7.2);
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3. Consult with you regarding the proper display of ‘the Marks; selection of signs, equipment,
furniture, fixtures, initial inventories; recruiting personnel and on managing the construction or
refurbishment of yourit's A Grindfsﬁore, (See I[tems 7 and 8.of this Disclosure:Document);

4. Provide yoii and your initial store manager, if applicable; with an initial Training ptogram as:
described below at.no additional charge beyond the Initial Franchise: Fee (but related to: which training,.

you must pay all travel, lodging and incidental costs and expenses of you and your store manager
(Franchise Agreement, Section 6.3);

5. Send a representative: t0fyour It's A Grind Staore‘to provide you with 3:days (subject to adjustment:
by ws) of pre-opening, store opening training for 'you and your store manager (Franchise Agreement,
Section 6.4);

6. Lend you one copy:of our Operations Manual, inclusive:of our Getting:Started Manuals (Franchise
Agreement, Section 6:6) and give 'you access to It's A Grind ~TODDY, our Intranet Learning and
Development:Portal;

7. Coordinate with you in connection with your Grand Opening advertising as described below
(Franchise Agreement; Sections 6.12.and 9.4).

After the opening.of yout It's A Grind Store, we:will::

1. Provide you with up to 3-days (subject to adjustment by us) of “post opening” training (Franchise.
Agreement, Section:6.5); ' '

2. Coordinate with you to implement your:advertising:and marketing for your Grand Opening of your
It's A Grind Store {Franchise:Agreement, Sections 6.12 and 9.4);

3, Manage: the cooperative gift fc,ard program among It's ‘A Grind franchisees. and affiliated
companies: (Franchise Agreement, Sections 5.4 and 8.10)., :

During the operation of your It's A Grind Store, we mayprovide: (but we are’not obligated to do:so) such
additional ongoing assistance as we think appropriate:

‘We can choose to:

1. Provideadditional training to.you and your store:manager/Designated;Owner at'your expense. as.

described below'(Franchise Agreement, Section 6.5);

2. Provide:continuing-advisory assistance and information in theé operation of your it's A Grind Store
by ‘telephone, computer, e-mail, written updates, periodic meetings, and en-site visits (Franchise

Agreement, Section 6.7);

.3; Provide.and periodically, add'to, alter or.deléte, at-ourdiscretion, lists of specifications, approved

distributors: and suppliers, approved services, products, materials and. supplies and training (Franchise.
Agreement, Section 6.8);

4, Advise or guide: you relative to prices of prodiicts and sservices offered by It's A Grind Stores
(Franchise Agreement, Section 6.9);
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5. For so lofig as we opérate a Marketing Fund (the “Marketing Fund”), weé will maintain and
administer it (Franchise.Agreement, Section 6.10), as described in Item 11, below; and

6 Periodically iin our discrétion, consult and advise 'you relative to the advertising and marketing
programs and materials approved for use in the It's A Grind franchise system. (Franchise Agreement,
Section 6.11)

Training

Before the opening:of your first It's A Grind Stofe, we provide you ahd your:store manager, if applicable,.
with a mandatory, Initial Training program. Youand yourstore manager must receive training:at the:same:
time. If the franchisee is a business entity, then the Designated Owner(s) named in"the Franchise
Agreement ‘must successfully complete Initial Training and store opening training and comply on an
ongoing basis with all training requirements. (Refer to Item 15 of this Disclosure Document for more:
information on Designated’Owners). We do not charge you any'additional fees for you torattendthe Initial
Training program. Howevet, you are responsible for all travel, lodging, food, wages, wage related
expenses and other expenses in connection with training for'you and your store manager.

Our Initial Training program lasts upto3 weeks, as we.determine in our sole:discretion, with acombination
of classroom training at our headquarters or other location we designate:and on'the:job training at'a store
owned by us or at another training facility that we-designate. The-training: covers the basic aspects of
establishing and operating an It's A Grind Store. You and your store manager must attend all scheduled
training days.and times and must satisfactorily complete. the initial Training program. We condact the
Initial Training:as:we determine necessary at a location: we;sel'ect, and it may be conducted, in-part or in
whole, at our corporate headquarters in Santa Fe Springs, California.

The Initial Training program is conducted after the:sighing of the Franchise Agreement:and the sighing of
your lease for your It’s A Grind.Store, and is generally completed 30 to 120 days.before the Store opening.
However, we' cannot assure you that delivery of our Training program and your store build out will
caincide. While we try to avoid'scheduling problems, yout store may be ready to open before you have
completed training and can be:allowed to operate it. Before attending Initial Training, you must: 1) send.
usa fully executed.copy of the lease foryour Authorized Location; 2) complete, sign-and return to us your
Electroriic; Debit Authorization Form (Exhibit FA-Ill'to the Agreement); 3) send us a list of initial Training
class attendees ‘with applicable. biographies: and store positions; and 4) pay to us. the $5,000 Grand
Opening Fee, as described in Item 5 of ‘this Disclosure Document. You will not be permitted to attend
Initial Training'Unless'these requirements;are met.

To help with the:opening of your-first It's A Grind Store, we (at our expense, except as described below)
send at least.one representative to'your It’s A Grind.Store to'providetstore opening training. The'length of
the store opening training is:generally 6'days, or for any other time period we select. Scheduling of our
represéntative is as' we decide. While wé try t6 avoid scheduling problerns; your store may be ready-to
.open before we are able to send a representative: or before you. have completed training and' can be
allowed to operate it. This store opening training generally includes 3 :days -of “pre-opening” training,
which you arid your store manager must complete to our satisfaction beforé opening your It’s A Grind
‘Store for business to. the: public, and up to 3 days of “post-opening” training, which you and your store
manager must complete to.our satisfaction.. We can adjust the number of days allocated to either “pre-
opening” training or “post-opening” training depending on your needs and skills. You must have a
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program) on site at all times duringithe 6 opening:training days. We:idecide how many representatives to
send to your [t’s- A,Grind Store and the scheduling of all'training. We are responsible forall expenses of
our Fepreséntatives:for this on-site training. You mustget, and give us:a copy-of,.a Certificate of Occupancy
before 'scheduling :any store opening training, and you must meet all of our Initial Training and store
opening training’ ré_quir,em,ents ‘before you start either the “pre-opening” or the “post-opening” store
opening training. We.are not.obligated'tostartiyour store:openingtraining until you:have paid your Grand
Opening Fee. - '

If you change the date of your store opening training and/or if we send a representative to yourit's A
Grind Store for-the store opening training and you have not met.all of our requirements and we must
extend the store opening training, then-you must reimburse us for any costs.and expenses that:we incur,
including any-additionaltravel, lodging, wage-related expenses, off-site food and beverage expenses, plus
all other expenses incurred. '

If, after you complete the Initial Trainig, you want additional training for yourself or any of your
employees, or if you ‘hire-a new store manager or name a new Designated Owner, we will provide
additional training ata date, time and location convenient for us. You must reimburse us for our travel,
lodging: and off-site:food and beverage-expenses; wages and wage related expenseés, plus all of our 6ther
expenses in providing the additional training. You must pay all of your-travel, food, lodging, wages and
wage related expenses and all other expenses incurred by you, your employees and/or your store
manager and/or your Designated Owner in receiving'the traiiiing at the location at which the training.is
provided. We can charge a training/tuition fee for this additional training: Additionally, we: may require
you, the Designated Owner and/or the store manager(s) to attend additional and/or remedial training.
You are responsiblé for all'travel, livifig, incidental-and other.expenses incurred by you of your personnel
in.attending anytraining programs, seminars, meetings, etc. We can charge:a training/tuition fee forany
additional and/orrémedial training.

Training, requirements: are, communicated and updated through périodic memos, publications and
manuals..

The'following is an outline of the current training program:

TRAINING PROGRAM

o0 | Hoursef -4
T Gasroom | on
: L ien) raining r o CTra s
. | . Our Support:Ceriter in.
Intro to Whole Bean:Coffee 20 hours 0 hours Santa Fe Springs,
| , California
| Our Support.Center in
~ Espresso Training/PASEC Certification 25 hours 0 hours Santa Fe Springs,
' California
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P L | R S S B FELLF T T TR T TR C l 8
JER : ‘ A AEL T e s
. ‘ - Hours of 0
. OniThesigb . |
. Y 2

| - Training?

o owsb o R I R P T _ K S . L

Our éuppo'r’t Centerin_

| Meet Heads of Departments ‘ 4 hours 0 hours Santa Fe Springs,

. California.

| Our Support Center in!

H6t and Cold Drink,Preparation ‘ 10 hours 0 'hours - Santa Fe Springs,
| | california ‘
1 . \ Our Support Center in
Store Reports 4 hours 0 hours | Santa Fe Springs,
! Califaérnia, o
‘ Our Support Center in |
| Guest.Service: 5 hours 0 hours Santa Fe Springs,
‘ | Califofnia .
Our Support Center in:
Cleaninig/Maintenance 8 hours. 0 hours Santa Fe Springs,
California
. Our Support Centerini
Store Reports/POS . - 4 hours 0 hours Santa Fe Springs,
S California
In-Store Trainirg ' 0 hours 1 Week/s - 8hrdays | A Losation of our
choosing,
I . ) 1 week/5 - 8hr days
TOTALS 80 hours (25 to 40 hours)

Dee Chippas, our Director of Operations and Training, is in charge of the training program. She has over-
21 years of experience. in the subjects taught and in the specialty coffee industry. She has'worked for us
for more than 21 years. Please see Item 2 of this disclosure. dociment/for more. information on Ms.
Chippas. The iinstructors: of the training sessions may be individuals from the Support Center and Field
Operations personnel. Each designated instructorhas:a minimum.of 3 years:experience with It’s A Grind,
and prior experience or training in the subject. -

Operations Manual

. As:of the date.of this Disclosure Document, the Operations: Manual consists-of‘approximatély 437 pages.

{tstable of contents is attached to this Disclosure Document as Exhibit:M.

Advertising

General. You must submit for our prior approval any and -all advertising and promotional materials. you
prepare for the It's A Grind Store and you may not use any.disapproved or unapproved advertising or
promotional materials: You must comply with any. advertisi’n‘_g requirements contained in your lease or
sublease for the premises of the It’s:A Grind Store. All advertising and promotionial materials you usé mast.
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be conipletely; factually accurate, comply with all applicable laws and conform to the highest standards

of ethical advertising and policies we prescribe. You may not develop, establish, maintain, or authorize

any Website which refers to It's A Grind and/or the Marks. You must strictly follow the secial media

~ guidelines;.code of conduct, and etiguette as set forth.in the Manual pertainingtoisocial media activities.

(Franchise:Agreement, Section 9.6)

Marketing Fund. We currently maintain and administer a Marketing Fund (the “Marketing Fund”) for
advertising, marketing; public relations; promotional services, menu and product development, and:other

programs we decide are necessary or appropriate to advertise and/or promate the It's A Grind System,
brand, image and/or Stores owned by various franchisees, as well as us and our affiliates. We direct all
these programs, with control over the creative concepts, materials, endorsements and. media used in
these programs, the source .of the advertising or public relation efforts, the, placement and. allocation of

such programs and the composition of all geographic territories' and market areas for the: development
and implementation of such programs.

Currently, ygu must:contribute 2% of your Gross Sales to the Marketing Fund, payable-weekly in the same
manner-and at the same time as the Continuing Royalty Fee (See ltem 6). We may increase the amount

you contribute to the Marketinig Fiind up t6 3% of your Gross Sales. We are not contractually required to
~ contribute to the Marketing Fund for It's A Grind Stores that we own. We reserve the-right'to rebate to
‘you (as well as to other Itis A Grind franchisees) on a periodic basis, all or any portion of any Marketing

Fund contributions, as reimbutsement for local advertising and promotion conducted by you. -As of the
date of-this Disclosure Document, fees‘paid to the Marketing Fund are non-refundable. Other It’s A Grind
Franchisees may not be'subject.to the same contribution requirements as'you are. We can waive or reduce

‘the:Marketing Fiind contribution and/or other advertising expenditure requirements where we thinkithe

venue or other circumstances warrant it, in which case other franchisees will be operating under Fund-
related provisions (if any) that could be materially different-fromyour own.

“The fees ‘paid to the Marketing Fund are used ‘to meet all costs of maintaining, administering, directing,

preparing and .reviewing national, regional and lacal advertising: materials: and LprIOg'r,amsz menu and
product development, promotional materials and activities, and all other Marketing Fund activities, and
-promation, including éxpenses associated with your: participation in. imerchandising; promotional, and
other'marketing programs implemented by'us through the Marketing:Fund. You must participate at your
expense in all Marketing Fund programs, You have the right to.set your own prices, except that we can
specify. maximum-prices for goods or services torthe greatest degree permitted by law. You must honor
all coupons, price reduction and other promotions/prograims we. implement. We have the éption of
allowing Marketing Fund fundsto be used'to furnish franchisees with marketing, advertising, promotional
and other materials/services; or requiring‘franchisees to pay all costs of participation in any Marketing
Fund program, including relatéd costs of praduction, shipping, delivery, handling and/or other related
expenses.

We have:sole control-over the amount and nature of expenditures from the Marketing Fund. We have the
exclusive, right to. decide whéther and in. what proportions the funds will be allocated to advettising;

- research, marketing, public relations, sales promotions or other areas, and-to. select materials, programs,

media and agencies that'we deem appropriate. We:can'include on any advertising;and/or Fund-produced
iaterial a brief statement regardiig the availability of It's A Grind franchises.
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The Marketing Fund is accounted for separately from our other funds.and is not used to. pay any of our
general operating expenses,-except for the reasonable salaries, administrative cosfs"and ‘overhead as we
or ouraffiliates incur in activities reasonablyrelated to the administration, direction or promotion of the
Marketing Fund and its programs. We have no obligation to you to account for our.administration of or
expenditures under the Marketing Fund or'to audit the Fund.

It is anticipated-that all co’nfributibns ‘to the Marketing Fund ‘will be, expended for advertising and
promotlonal purposes during the fiscal 'year within which. contributions are. made. If, however, excess
Q@ mounts remain in the Marketing Fund at the end.of the fiscal year, all expenditures in the:following fiscal
year(s) will be. made:first out'of‘any current interest or othér earnings of the Marketing Fund, next out of
any accumulated.earnings and finally from principal.

We have no obligation to insure that'your contributions'te the Marketing Fund are utilized in-your market
area; and we have no obligation to insiire that yourIt’s A Grind Store, benefits directly or pro rata from
the placement of advertising. ‘We do: not have an obligation to spend any amount oft advertising'in the
' geographicrarea-where your It's a Grind Store is/located.

Through the Marketing Fund, we. mayfiirhish you with approved local marketing plans and materials on
the same‘terms and conditions as.such plans and materials:are furnished to.other franchisees.

For the fiscal year ended June 30, 2019, the Marketing Fund spent a total of $152,823.77, of which 52%
was, spent on the production. of advertisements and other promotional materials, 47% for general and
administration expenses,.and 1% for other miscellaneous:expenses. Advertisingfees notspent in the fiscal
year in which'they accrue remain in'the Marketing Fund for future advertising purposes. No funds in‘the
Marketing Fund are used for advertising that is principally. a solicitation for'the sale of franchises, but we
may include a biief statefnent on any advertising and other Fund-produced material regarding the
availability of it’s. A Grind Franchises. :

Non-Marketing Fund-Materials. Other than administering the Marketing.Fund as described above, we do
not have.an obligation to conduct advertising on your behalf:

Grand Opening Advertising. You must pay.a $5,000 Grand Opening Fee to us. or approved vendors for a
Grand Opening advertising, marketing and promotion package: before you open your It's A Grind Store,
We will advise you regarding your grand opening advertising. 'You will use advertising and promotional
campaign:and materials approved by us, and which may be required toinclude:a brief;statement regarding
the availability of It's. A Grind franchises. The Grand Opening advertising, marketing and promotion
package may include, butnot be limited:to, direct marketing:materials:and production-ready, customized
promotional items. (See ltem 7.)

Advertising Cooperatives. If we establish a local or regional advertising cooperative in your designated
© market aréa y()u must bec‘ome‘a memb‘er‘an’d p‘arti'c‘ipate '{i‘n fh‘e same m’ann"e'r as the o‘fhe‘r members
its members with each it's 'A Grind Store (whet_her owned by a franchlsee ‘or by us) countlng as. one
member, but with no-party (whether a-franchisee or us) having the right to more than 25% of all member
votes for the advertisingicooperative. Thé bylaws of any advertising cooperative:must be approved by us
and must provide for one of ourrepresentatives to be:a member of the:cooperative-and-any committee
responsible for advertising.and sales promotion decisions.
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Computer'System

As of the date of this disclosure -document; we require franchisees to use the NCR Silver Pro POS.System

(the “POS System”).

The POS System records: gross sales and transaction data (such as item ordered, price and date of ‘sale)

and facilitates our-customer gift card program: The POS System must be connected to a broadband line
at:all'tirmes and be capable of accessing the Internet via-a-designated third party network for the purpose
of implementing software, transmitting and receiving data; accessing the Internet for ordering -and
maintaining the POS System.

The initial acquisition cost for the POS System. is approximately $4,000 to $8,000 depending.on the type
of It’s A Grind Store you- develop and the number of POS System terminals at your It’s:A Grind-Store, We
expect that'the initial acquisition. cost for the POS.System at an Itis A Grind- Store with no drive-thru will
bie. $4,000 and thé cost at an It's A Grind Store with a drive-thru will be $8,000. This estimate. doés not
ificlude tax; shipping, installation, the;cost of any-electrical work or cabling, orthe initial:and menthly fees

. charged by your local Internét Service Provider.

- You must obtain any upgrades and/or updates to the POS System software at'your eéxpense. In addition,

we mayrequire-you to update and/or upgrade.all ora portion of your POS System during the tert of your
Franchise Agreement, at your expense. There are no contrac’tual limitations on the frequency-or cost of
required upgrades. Neither we nor oursupplier has.any:contractual obligation to maintain or update your
equipment or software; this is entirely'your obligation. As of the date of this disclosure docurnent, the
cost:for the NCR Silver Pro.is $262 per month for two POS System terminals and $49 per month for-each
additional POS System terminal, payable to us.

The POSSystem is designed to enable us to have independent.access tothe information:monitored by the
system), and there is hio contractuallimitation on our rightto:access or use the information:we-obtain.

Site Selection

Unless you own or purchase property that is:suitable for purposes of operating:the It's A .Grind.Store, your
It's A Grind Store will be leased from an independent third party. You have soleiresponsibility for locating,
obtaining:and-evaluating the suitability and prospects of your It’s A Grind Store location and for the review
and negotiation.of your letter of intent and lease, and you are accountable for the ultimate decision‘as to
the selection of a particular location, regardless of our.suggestions or comments. We will assist you in site
selection:and may:review-your létterof intent: At our discretion, we:may also conduct fiéld inspections of
proposed:sites at mutually convenient:times.

We miust.approve the site for your it’s A Grind Store., Our:approval of a proposed site is not an assurance
or:guaranty to-you of the availability; suitability of success of a location. We are nét responsible for your
decision on a site or-any site related matter. You are solely responsible for hiring your.own financial and
legal professionals, consultants, architects, engineers and contractors to help you, We urge you to seek
legal counsel in connection with a lease review béfore entering into any. commitiment. We fecommend
that you have:a test fit:done for a proposed location prior to lease execution, especially if the location is
not a standard size or shape for an It’s A Grind Store.

We will advise you'whether a proposed site is-approved within approximately'30 days after receipt of the
Location. Report, Site Plah, and-demograptic feport. on the area. We will. not unreasonably withhold our

33

Jt’s A.Grind FOD-2019



approval. We:can términate:your Franchise Agreément'if you'fail to-open youtilt’s AGrind Store within 12
months from the.date of your Franchise. Agreement.

'You must secure our approval to any proposed site before signing a letter of iintent or'the lease. Before
you sign a letter of intént, you must: provide yout landlord’s sign criteria for the proposed location. Your

letter’ of intent must include a condition that the. Landlord must approve your-a'pproved 'sign plan.and
design prior to lease execution. Before:you sign a lease you also must obtain.a site-specific drawing that
méets our specifications, and havé obtained a final approved sign plan from ds, which miist be
incerporated in the lease. If your sign does not meet the:approved plan, then you must replace it at your
expense, We may require you to-sign-.ourcurrent form of Lease Rider with your landlord.

After you sign a léase; you miust supply us with a fully execited copy aleng With & signed conditional
assignment .of lease rights. Please refer to Exhibit F to this. Disclosure Document and the Franchise
Agreement for detailed lease requirements.

Before you begin construction of theIt’s A Grind Store, you also must.submit to us; the landlord and local
authorities for-approval, all requisite drawings, designs, plans and specifications,.and obtain all required
permits and certifications, including zoning, building, access, sign, fire.and health requirements.

You must.employ a licensed general contractor that'we, approve:and obtain payment and performance
bonds; all.customary contractor’s sworn statements;.and partial.and final waivers oﬁ_lien for construction,
remodeling, decorating and installation services for the It’s A Grind Store. You also must obtain or have
the,general contractor obtain builders risk Insurance naming:you as a loss payee.

All site activities must comply with plans and specifications, including the AppnovedrSi’gn Plan and any
signage specifications approved by us, the landlord, and local authorities ;and with all applicable
ordinances, building codes and permit requirements.

Time to Opening

We estimate that from the time you sign your Franchise Agreement to the date you. begin business
typically will be 8 to 12 months. This time estimate may ‘vary depending on various factors; including
availability of retail sites, your diligence and commitment to follow through all pre-openingrequirements,
leasing a site, negotiating the lease, completion of architectural plans, obtaining a construction
management service, obtaining da.general contractor and‘the period of time required to obtain licenses.
and permits.and to complete construction, equipping, and furnishing a site, and hiring of employees. In
some markets, the lack of available, suitable locations may further increase the time required to open
your store. We have iin the past allowed some franchisees an extended period of time in whichto open:
and may decide to do so in the future in circumstances that we believe warrant it. If you are operating

.under an Area Development Agreement; you must open multigle:stores according to your development

schedule, which may extend over several years, depending on the number ofstores you have committed
to develop.
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ITEM 12
TERRITORY.

Franchise Agreemerit,

our written permission before relocating your it's A Grind Store.

You:will not receive an-exclusiveterritory.under the Franchise Agreement. You may face competition from
otherfranchisees, from outlets that we-own, or from other channels of distribution or competitive brands
that we control. However, in some circumstances, as described below, the Franchise: Agreement will
define a “Protected Area” for the It's A Grind Store, and while the Franchise Agreement is in effect, we
will not-operate a traditional it’s A Grind Store or authorize others to operate a traditiohal It’s:a Grind
Store of the'same type in the Protected Area.

Exhibit: FA-1 to the Franchise. Agreement; provides for the designation of an Authorized Location as a

traditionall of non-traditional site. We 'will determine. if‘the Authérized Location is a non-traditional or
unique site (for example, in a central business district, downtown area, densely populated urban area,

airport, sports and entertainment venue, tourist area, supermarket, bookstore, etc.). Unless we

. specifically designateijour Authorized Location as a‘traditional site with. a Protécted Area on Exhibit FA,
you:do not-have‘a Protected Area.

If we identify your Authorized Location as a non-traditional site on your Exhibit FA-1, you will not have a
Protected Area, unless a mutually executed special addendum to the. Franchise Agreement provides for
one. '

If we identify'your Authorized:Location as a traditional site on your Exhibit FA-, then your Protected Area

will consist ofa circular area defined by-a radius of 1/2 mile from-the front:door of yourit’s A.Grind Store.
If'Exhibit FA-I'toryour Franchise Agreement designates your Authorized Location as a traditionalsite, then

for the'term.of the. Agreement we:will not establish atraditional, full'service It’s A Grind Store within your

Protected Area, if you are in full compliance with the. methods, procedures, standards and specifications.
required by us:in-the:Operations Manual or otherwise in writing and you are not in-violation of any of the
terms.of'your Franchise Agreement, or any other agreement with us. We and our affiliates have the right

at any time to- establish .company-owned or franchised It’s A Grind Stores at any locations we choose:

outside your Protected Area, if you have.one.

You are notigranted any rights to use the System and the Marks in connection with.any other location or
any alternative channel of distribution, without our prior written. consent. “Alternative channels of

distribution” include any othef ¢hannel of commerce or method of distribution, including, withott

“limitation, distribution of products or services in. supermarkets, grocery stores, convenience stores,
gasoline stations, discount stores, department:stores, bookstores, music stores, kiosks, mobile facilities,,
* vendingcarts, stadiums, convention centers,.concert halls, amusement parks, fair grounds and otherareas
of publicgatherings; any temporary.or mobile facilities, inail order facilities, Internet based facilities; direct
response media, or.onsite:coffee;services for business:locations.

If we ‘choose to grant you rights relating to an “Alternative Channel of Distribution”, you will not have a
“Protectéd Area” With respect 'to. the Alternative Channel of Distribtition; unless a mutually executed
special addendum to the Franchise Agreement:specifies a “Protected Area.”
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You may serve customers-only fromthe It's A Grind Store. You may not offer.ormake:sales to food brokers,

wholesalers, grocery :or other chain stores or any other buyer for resale through any channel of

distribution. You may not operate any other permanent or temporary mobile vending vehicle, grab ‘n go
case, delivery or.order ahead services, cart, kiosk or any other channel of distribution, including, via
electronic media (e.g., Internet, email, etc.), without our prior written consent. Any use ofisocial media by
you pertaining to the It's A Grind Store must be.in good taste and not linked to-controversial, unethical,

immoral, illegal or inappropriate content: We: réseive the right to "océupy" anhy social media
websites/pages and be: the sole provider of information regarding the It's A Grind Store on such

websites/pages (e.g.,-a system-wide Facebook page). At our request, you will promptly modify or remove
any online .communi¢ation pertaining to the it's. A Grind Store. that does not comply with thé Franchise
Agreement or'the Manual. ‘

You are.granted no exclusivity regarding.customers, and nothing in the Franchise Agreement:prevents us,
our-affiliate, or any franchisee from serving or soliciting customefs in Jourarea.We; our franchisees, our
affiliates or their franchisees are: not prohibited from soliciting or making sales within your market area.
We have no-duty to protect'you from such sales, solicitations, or attempted sales.

‘We have all rights to sell it’s A Grind brand (or.any othér brand) produéts-and services (whéther of not

competitive) to customers located anywhere (including within. your Protected Area) using -alternative
channels: of distribution (i.e., ehannels other than a traditional, full service It’s A Grind Store located in a
Protected Area). You should not have any expectation that wé will nét use those means of distribution.
With respect to sales by any:alternative channel of distribution, there is:no limitation on-our ability (and
the. ability of anyone that. we appoint) to sell to customers located anywhere. We have been selling

- trademarked coffee and related products on the:Internet since:2008.

We reserve all rights not expressly granted to you in your Franchise Agreement. We specifically reserve
the rights to operate, orto license othersto.operate:

(1) any kind of business. in any Protected Area awarded to you (if.any) selling to.customers
located anywhere, whether or not using the It's.A Grind brand and System, except for a traditional It's: A
Grind;Store; and

(2) any kind of businéss anywhére outside -of any Protécted Area awarded té you (if any)
selling to customers.located anywhere, whether or not usingthe It's A-Grind brandqand System, including
traditional It's. A Grind:Stores.

We and/or any of our affiliates can acquire, be acquired by, merge, affiliate with or engage. in any’
transaction with other businesses (whether compeétitive of not), with. units located anywhére (including
in your Protected Area), and including arrangements in which (1) other units.are (or are not).converted to
the It'siA Grind Store or-otherformat (including usingithe System and/or Marks) and/or (2) we and/or any’
of ouir affiliates are acquiréd, and/or company-owned, franchised or other businesses (including the
traditional It’s A Grind Store) are converted to another format, maintained under the System or-otherwise.
All It's A Grind 'Stores owned by you (whether tradi,t'j,on,a_l‘, full service type or alternative channel .of
distribution type) must fully participate in:any.such conversion, at:your sole expense, except as otherwise
stated in the Franchise Agreement.
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Any.Protected Area'you may haveis not dependent.upon you attaining:minimum sales. You have na right
to any additional store franchises.under the Franchise Agreement..

Area Development Agreement

Under the Development:Agreement, we grant you (t'ihﬁef right and you undertake the obligation to develop
a minimum number of It's A Grind Stores in‘the Development Area.,We:typically definé the Development
Area by zip code boundaries, county boundaries, highways, physical landforms, city or municipality
boundaries, and other factors we deem appropriate. The size of the Development Area will vary
depending on the number of It's A Grind Stores you commiit to. devélop, 6uf long range development
plans, your financial and operational resources, and population and market conditions.. Dégi‘gnat‘jgn ofa
Development:Area is not an assurance or warranty that there:is a sufficient:numberof suitable sites in the
Development. Area foryou to meet your Development Schedule. The responsibility to locate a sufficient
number of suitablessites is ‘soleiy‘yoursaand we have no obligation to approvessites which do not meet our
criteria. -

You will not receive an éxélusive territory under the Development Agreement. You may face competition.
from other franchisees, from outlets that we.own, or from other channels of distribution or competitive
brands that we control. Although we and our affiliatés will not operate, and will not gi'anti:any’oneeéls'e, a
franchise to operate, a traditiorial It's A Grind Store located withiin the, Development Area, we and our
affiliates retain the rights to: '

(1) own, acquire, establish, operate, and franchise or license others to operate. It’s A Grind,
Storeés located outside of the Development area;

(2)  own, acquire, establish, operate, and franchise or license others to operate Non-
Traditional Outlets under the IT'S'A GRIND name or iy other name; both inside and outside: of the.
Development, Area. “Non-Traditional Outlet” means-a mobile or temporary outlet (suchas a food truck,.
cart, kiosk, or so-called “pop-up” restaurant) or an outlet at a facility where the primary function is not
foodservice, such as (butmot limited to) a perforfing-arts arena, sports stadium, department store; retail.

" storé, wholesale club; grocery store, supermarket, casino, amusement park, fairground, college or

university, factory, hospital, penal institution, military'base, airport, turnpike, limited-access highway rest
stop,.or other transportation facility;

(3) develop, manufaéture, have. manufactured, market, sell.and distribute, at retail .or
wholesale, and license others to manufacture, sell or distribute, packaged food products or any other
goods or services under the IT'S A GRIND mark or ahy other hame or mark; through any channel of-
distribution, including; but: not limited to the Internet, mobile applications, supermarkets, specialty. food
stores, convenience stores, wholesale clubs, and retail food stores, anywhere in'the world;

(4) usé thie IT’S A GRIND brand in-other lines:of business besides the operation of IAG Stores,
anywhere in the world; and

{5) 0Own, acquire, establish, operate, andfranchise or licénse others to establish and.operate -

outlets under names and. marks: other than IT'S A GRIND, at any location within or outside of the

Development Area, even if the concepts or businesses are similar to IAG Stores. However, if-we. acquire
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- the assets of any outlets located within the Development Area that we determine in our sole discretion
to convert:toa IT’S A GRIND Store:(a “Conversion Store”), we will offer to sell the Conversion Store:to-you
for the:price we:paid for its assets, provided that, in our judgment: (1) the:sale to you willnot conflict with
any. existing legal obligation we have; (2) the sale to you will not interfere with the completion of our
acquisition on the: terms agreed to by. us; (3) the sale.to you will not adversely affect any financing or
federal or state income tax consequences arising from the acquisition; and (4) you agree: (a) to sign;
concurrently with your purchase of the assets, a Franchise Agreement as, madified for use in. connection
with each Conversion Store; and (b) to convert each Conversion Store t6.a IAG Store iin accordance with
our standards and specifications. Any Conversion Store that you purchase and convert will be counted
toward the minimum eumulative niimber of IAG Stores required by the Development Schedule. Your
purchase price for the Conversion Store will include-the direct and iridirect. costs .and liabilities, we have
incurred or:assumed in-acquiring the Conversion Store; and other expenses allocated.or otherwise related
to the:Conversion Store (including any losses from continuing operations and renovation costs). You will
have:thirty (30) days after receipt of our offer in which to accept or reject the offer. Acceptance must be
communicated in writing. If accepted, you ‘will have thirty. (30) days from the date of acceptance to
complete the purchase of the Conversion Store. If you reject:or:do not timely.accept our-offer to sell you
the Conversion Store, or if you do not timely complete the purchase after aécepting; or if we: are nét
obligated to extend an offer to you for any of the reasons stated above, we will have:the right to alter,
modify, refurbish, remodel, promote andimarket, operate, or franchise others to.operate the Conversion
Store as a IAG Store or any other business.

We. are not required-to pay. you if weiexercise any of the rights.specified above.inside your Development
Aréa. ) '

To maintain your rights under thie Development Agreement, yoii must have open and in operation the
cumulative number of It's A Grind Stores stated in the Development Schedule by the deadlines agreéd
upon. in-the Development Schedule. Failure to. do so will be grounds far either a loss. of territorial
exclusivity or :a termination of the Development Agreement. Other than your obligation to satisfy the
Development Schedule, there are no minimum sales, market penetration goals or othér-contingency that
you much meet to keep the territorial protection of your Development Area.

Upon completion of the Development Schedile, or. if the Development Agreement is terminated or
expires, your territorial protection with respect to the Development Area will terminate and we.and our
affiliates will have the right to' operate and to grant others development rights and franchises to develop.
and .operate It’s A Grind Stores within the Developmient Area. This right will be subject only. to the
Protected Areas defined in the: Franchise Agreements you have signed with us for It’s A Grind Stores in
the Development Area. '

[Remainder of Page Intentionally Left Blank]
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ITEM 13
TRADEMARKS
Our principal marks, all of which :are registered on the Principal Registeér of the United States Patent and
‘Trademark Office, are:

Mark Registration Number |  RegistrationDate |

Reg. Date: September 27, 2005 |
Reg..No. 3001240 |

Renéwed: June 8, 2016

, ) ' Reg. Date: July 19, 2005
‘High: Octane Reg. No.:2970338 N |
a ) Renewed: March 28, 2016 ‘

' Reg. Date: January:17, 2006 '
‘Reg. No. 3044610

Renewed: July 19, 2016,

All required affidayits of use' have been filed. These are the primary trademarks but there are a number
of other related-trademarks which have:also been registered.

Subject to the terms and provisions of your Franchise Agreement, we. grant you the right to operate a
traditional, full service It’s A Grind Store under the trade name “It’s.A Grind”. You also may use our other
current -or futiire trademarks desighated by us to operate your It's A ‘Grind Store. By “trademark” :or'
“Marks”, we mean the:trade names, trademarks, service. marks and logos and related trade dress used'to:
identify'your It’s A Grind Store.

You must use all marks i compliance. with your Franchise Agfeement and the Operations Manual. You
cannot use the: “It's A Grind” name .or mark as part of your corporate name or with modifying words,.
designs .or symbols. You may not use our trade name or trademarks in:connection, with the. sale of an
unauthorized product o seéfvice or in a manner not.authorized in writing by us.

There is. no:agreement in effect that significantly limits. our right to: use or sublicense the use of these
service marks in any manner material to your It's AiGrind Store. '

Wie are aware of a coffee shop in Evansyille, Wyoming: operating under the name “It’s A Grind Coffee
House.” We have sent two-certified letters to the operator, bath of which were returned for insufficient
address. Otherwise, we:do:not know.of‘any'infringing uses that could materially affect your-use of the It’s:
A Grind’'s trademark in any state.
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'You ‘mist notify us immediately when you learn abotit an infringement of or challenge to the use of our
trademarks, and you are obligated at your expense to assist and cooperate with any suit or.other action
undertaken by us with respect to such unautherized use or infringement, including, without limitation,
testifying or furnishing documents or othér evidence. We have the right, biit not the obligation, to take
the action we think appropriate and to :direct and control any proceeding, litigation or settlement
involving our marks. 'We will be: responsible for legal expenses that we incur in connection with any
litigation or- other legal proceedings involving'such third party.

We: have no liability to you. if a claim is asserted, and we: are: not required. to defend or indemnify you
against any claimsior-damages arising out of proceedings to which you are a party involving disputes over
any of‘our naimes or trademarks;except that we will indemnify and:-hold you harmlessiregarding anyi claim,
liability or other obligation directly resulting:from a finding by.a court or arbitrator against us on a claim
of infringement by a third party that arises out of your use of the Marks in‘an authorized manner. Other
than in this:specifictinstance, we are:not liable for any of-your legal expenses unless we choose'to.approve
such éxpenses.

There are no presently effective. determinations of the United States Patent :and Trademark Office, the
Trademark Tirial and Appeal Board 'or the trademark: administrator of any state or ahy court;.any pending
infringement, opposition or cancellation proceeding; orany othér pending material litigatiorinvolving the
trademarks.

You agree not to contest, directly oriindirectly, or aid in contesting the validity. or ownership.of ourname
and trademarks,-or take-any action whatsoever that might affect or prejudice our claimed: rights therein.

We may add to, delete from, modify, change, revise or substitute different names and marks for use. in
identifying It’s A Grind Stores. You must comply, at your-own expense, with each addition, deletion,
modification, change, revision or stibstitution.

Under the. Area Development.Agreement, you do not have the rightto use the Marks in.any'manner. You
will have no right to license others to operate a busmess or use the It’s A Grind System or the Marks.
Because you have no right to lse the Marks under the Area Development Agreement, we have no
obligation under that agreement to protect you against claims of |nfr|ngement or unfair competltlon
related to youruse:of the Marks.

Upon termination, expiration or nonrenewal of youf Franchise: Agreement, you must immediately stop
using the names:and trademarks and take appropriate action to remaove the names and trademarks from
your business:and to cancel any advertising relating to'your use of our names and trademarks.

ITEM 14
PATEI_\'ITS,\CQPYRIGHTS AND PROPRIETARY INFORMATION.

There are. no. patents or patent a'pp'lica‘tions that. are material to the franchise. We claim copyright
protection in our Operating Manual and related materials, any proprietary software we or our affiliates
may-develop, the content.of our electronic and computerized media, and our-advertising and pi’_’qr’hot‘ibrial
materials. None:of these materials have béen registered with the .l-.;ln‘ited;Stat“es&Cdpyri’giht Office as of the
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date of this disclosure document. You may use tliese matefials only as provided in the Franchise
Agreement.

There currently are no effective determinations of the United States Copyright Office or any court,
regarding.any. of the copyrighted mateérials: There aré ho agreements in effect'that significantly limit our
right fo use or license the copyrighted materials. There:are no infringing;usessactuaily known to:us: which
could materially affect your use of the copyrighted materials in any state. We are not required by any
agreenentto. protect or-défend any'copyrights or you in connection with any copyrights.

The information that we disclose to you regarding the operation of an It’s A Grind Store, including:the
contents of the Operating Manual, is proprietary and confidential. You must maintain the absolute
confidentialityof all such information during and after the term of the Franchise Agreement. You cannot:
use any such information iin any other business: or in any manner we do not: specifically autherize or
approve in writing. You must not allow such materials to be copied, duplicated, recorded or otherwise
made available to any: unauthorized person. You are responsible for the conduct of your employees
regarding any use of It's. A Grind —TODDY, our Intranet Learning and Development Portal. If you aré in
default, we can suspend or discontinue: your access to the system andjor any related programs and
inférmation.

You must require your employees to execute a confidentiality agreement in the forim attached to the
Franchise, Agreement as Exhibit FA-VIL. If you or your.employees learn about an unauthorized use of‘any
of oiir confidential o proprietary materials; you must promptly. notify us. We are hot: obligated to take,
anysaction, but we will respond to this information as we believe.appropriate.

All-ideas, concepts, techniques, materials, processes, or imprcvements to an It’s' A Grind Franchise
Business/Store, whether or not protectable intellectual property, and whether created by or on behalf of
you, your owners, youremployees; a third party, or otherwise, must be disclosedto.us:and will be deemed
to be our property, part of the It's A:Grind System, and works made for hire for us.

The Area Dévelopment Agreement does ot grantyou any right to use the Marks or to use any-of our
trade secret or confidential information. The Area Development does not grant you any right to any
copyright or patent which we now'.own or may own ‘in the future. Rights to Marks, trade secrets,
«€onfidential inférmation, copyrights;or patents are granted only under the Franchise Agréement.

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

‘We require: that you (or the Managing Owner if you are a corporation, partnership or limited liability.

. company) participate personally in the direct: operation of the It's A:Grind Store. You (or the Managing

Owner) must éomplete the initial training program to our satisfaction, regardless, of whether-or not we
allow you to have other managers of the It's A Grind Storé. You must - keep us informed at:all times of the
identity of the Managing Owner. If you acquire additional It’s A Grind Stores, we will permit.you (or the
Managing Owinet) to act as manager of all such It’s A.Grind Stores and hire and train assistant managers.
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competition and confidential information covenants substantially similar to those .contained in the
Franchise Agreement.

If the franchisee is.a corporation, partnership or limited liability company, each.owner of a 10% of greater
interest .mu,s; personally guarantee: the obligations under, and be personally bound by, the Franchise
Agreement and all other agreements with us or our affiliates and agree to certain restrictions on their
ownership interests. The spou;c{e‘ of each guarantor must sign the Spouse’s Acknowledgement portion of
the guarantee, by which'the spouse acknowledgés.that we are.rélying on:all asséts:of the.owier, iricluding
jointly. owned marital property, in accepting the owner’s backing of the. franchisee’s abligations. The
Spouse’s Acknowledgément does.not make the spouse a.guarantororsubject his or his'separate property.
to the guarantee. However, if the spouse is:also an 6wner-of the franchisee corporation, partnership, or
limited liability:company, the spouse mustsign'as a full guarantor.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

A fundamental requirement of you joining-and remaining part of the It's A Grind System will be your

.commitment to the operation of your It's A Grind Store according to.then-current System standards. If
'you have a Non-Traditional Authorized Location Addendum, we may want:to deviate from then-current

It’s.A Grind Store standards, specifications, practices; policies, programs and procedures to accommodate
Non-Traditional aspects of the site and/or. Store.operations. In all cases, your It's A Grind Store must be
constricted; improved.and operated only in the manner we authorize.

You must offer and sell only those goods and services that we have approved (please refef to item 8 of
this Disclosure Document). You must not offer-or sell any products:or services. (including, but not limited

to “delivery” and/or “order ahead” services) not'approved by us. Your business is'to'be used solely for the

operation of the business: licensed underyour Franchise Agreément, and you cannot use or permit the
use -of your It's A Grind Store for any other purpose or activity -at any time without eur prior written
approval. :

You must inventory, sell or offer for sale all menu itemis, products and services required by us. You must
not deviate:from our methods, procedures, standards and specifications, including ingredients, méthods
of preparation and service and product/service delivery, weight, quality and dimensions: of products
served. You imust discontinue:selling and. offering for sale any menu items, products ‘or:services that we
disapprove at any time. We can add, delete or otherwise change any required menu itém, products,
practices or other components of the System. There:are no.imits:on our rightto do so, and, in these cases,
you must, at-your expense, comply with all these.changes in the:timeframe we specify. Your business may
only beiidentified by:the name “Itis A Grind” or another of the licensed. marks designated in writing by us.
We do not impose any restrictions asto the customers'to whom you may sell or offér to sell'thesé items,
goods or services.

[Remainder of Page Intentionally Left Blank]
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TEM 17 \
RENEWAL, TERMINATION, TRANSFER AND:DISPUTE RESOLUTION
“THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related agreéments. You should read
these provisions in the a,greemevn‘tsfat't_achedto-’_this-sdiscl‘osure!document.

TR e Ly T - VO e gl s AR R ) x." = T A @l . Y w fE 7 s b s, JESBE
* . Provision - - | 'Section’inFranehise [ .0 LS

.. Agreement |

'a. Length of the franchise ~ Section 3.1 ' The lesser of 10 years or theiinitial term
" term ) of lease or sublease.
'b. Renewal or extension of ~ Sections 3.2—-3.5 | Renewal for.asingieiterm of the lesserof |
the term 10.years or the term of the Ieasé:or
sublease on then current terms if you
meet certain requirements and comply
‘with-certain conditions.
les Requirements for Sections 3.2 - Writteh notice,. maintain possession
‘ franchisee to renew or and/or secure approved location,
1 extend compliance with current design,
.operational, qualification and training
. - standards, substantial compliance.with.

~the Franchise Agreement, sign then-
current form of Franchise Agreement,
pay fee, execute-General Release
(Exhibit H). Under the:Franchise. 7
Agreement, “renewal” means one single
additional term for a period of 10years
orthe remaining term of the leasesor”
sublease, whichever is less; and in
connection with any renewal, you must
meet-our'then-current qualification and

. training requirements, we may require

| you and/or any of your personnel to

attend and successfully complete any

! ; retraining programs(sj, and you must

: execute: ourthen-current form of

franchise.agréement, which may provide

materially different terms,and conditions

| than your original'franchise agreement,

such as different fee.requirements and

renewal rights.
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d. Termination by franchisee

Section 15:.1.

erminate if'yoii give us
notice'within 90 days of our breach and
60 days to-cure:such breach.

with:cause:

e. Termination by-franchisor Not Applicable
without ¢ause
f. Termination by franchisor Sections 15.2 ‘We can terminate if you commit any, of

"the listed violations.

g ‘“Cause” defined - curable
! defaults.

Section 15:2 (2)

You haye 10 days to.cure-failuré to pay
.amounts.owed; 30-days for all other
defaults (unless it is a non-curable
default) afterrreceipt of notice from us.

I h. “Cause” defined - non-
curable:defaults

~ Sections. 15.2 (1)

Non-curable defaiilts.include:
Assignment for the benefits of creditors
or inability to pay debts; bankruptcy
filings; receiver appointed;
-abandonment; surrender or transfer of
control or failure:to.actively operate'the
Store; lease is:terminated or not
renewed; submit 2 reports undérstating
gross sales by moresthan 2% in a 2 year
period; repeated failures or refusals to
comply with Franchise Agreement
whether corrected or not; health-or
safety hazard; conviction of felony-or
misconduct affecting the reputation of
the:Store orthe Marks; unauthorized
_trénsf'e,r; sale of coffee not purchasedin

. accordance'with requirements; failure to
' open store; failureto.comply with non- |

competition obligations;.and/or failure to

. comply with.anti-terrorism laws.

It's A Grind FDD/2019
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li.  Franchisee's:obligations on

termination/non<renewal

Section 15:63

" any Internet.and website home pages,

- the It's A Grind Store. You must.comply

You muist cease use of-otrtrademarks;
pay all:lamounts owed to us, returnall
manuals, cancel or assign to us assumed
or similar name registrations, assign to«us;

domain name listings:and registrations
which contain olirMarks. We may |
assume all telephone:numbers: relating to

with post:term covenarits, andfurnish
evidence of compliance with the above if
we request. We have:an option to
purchase the It's A Grind Store:

I
\

Assignment:of contract by. |

franchisor

Section 147

Fully assignable by us

k.

“Transfer” by franchisee —
defined

Section 14.1

| Store or'its assets or you

Includés transfer of any interestin the.
Franchise.Agreement, the franchise, the

Franchisor approval of
transfer by franchisee

Section -\14.1 ‘

~ Transférs réquiré our prior written ‘

consent,.

m. Conditions for franchisor

approval of transfer

Section 14.3

~ staridards, transferee and its.owners

Full:compliance, transferee meets

agree to be bound by and personally
guarantee your obligations.under the
franchise dociiments. If transfér is of the
franchise or a controlling interest in you,
the transferee must attend and
satisfactorily complete training, if
financed, franchisee must subordinate
obligations to us, transferee must
execute our'then-current form of
franchise agreement, transferee. must
pay.us a transfer fee from $2,000 to
6,500, transférorand transferee.execute
.general.release (which shall be
substantially similar to the form, of
General Release attached as Exhibit H).
The Store must be:current:or brought.

It's. AGrind'FDD 2019
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current with design and equipment .
standards..

i

‘n. Franchisor's right of first
refusal to acquire
franchisee’s business

Section 14.2

We, or ouf'désignee; have right'to. match
offer; provided we can substitute.cash
for any otherform of payment.

‘0. Franchisor’s option to
purchase franchiseé’s

Section 15.6 E.

business: ) L .
p. 'Death or disability of Section 14.5 Interest must be assigned to approved
franchisee buyer within 6 months and we may have

right to manage the Store in the interim.

g. ‘Non-competition

covenants:during the term

of'the franchise:

Section 13and |

Exhibit FA-VIII

Neithefyou nor youf-6wners nor

immediate family members will have any
{interest as an.owneror-otherwise in any

‘business principally. offering products.
substantially similar to those:being
offered by the majority-of It’s A Grind

‘Stores or in any éntity which franchises

or otherwise grants others the:right to

sell such. products.

r. Non-competition
covénants after'the
franchise is terminated or
expires

Section 13.1 and Exhibit
FA-VIII

For 2 years, neithér yol horyour Owners
nor immediate family. members will have
any interest-asan owner-or otherwise in

any business principally offering products
substantially similar to those being

offered by thie majority:of It’s A Grind

Stores or in any éntity which franchises

or otherwise grants others the right:to
sell such products within the:Standard
Metropolitan:Statistical Area in Which the.
Store is located or‘within:a 10 mile radius

from any existing It's A Grind Store.

5. Modification-of'the
agreement

Section 16.8

Modifications.generally effective only:if
signed in writing but the Operating
Manual is:subject to change.

It's.A:Grind.FDD 2019
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. All agreements between the parties are

in theé Franchise;Agreemeént and its

| Exhibits. However, nothing:in:the

Franchise:Agreement or any related
agreement is lintended'to disclaim our
representations madein the Disclosure
Document.

0. Dispute resolution by
arbittation or mediation

Section 16.1

Except for certain claims, all disputes:
resolved through arbitrationsat a site
tocated within 50 miles of our principal
place of business..

‘v. Choice:of forum

Section 16.2

Litigation in-court.6f general jurisdiction;
closest to our principal place of business,

- subject to.applicable:state law.

'w. Choice of'law

Section 16.7

~ California law applies (unless protibited
i by laws of the:state where the

Franchised Business is located.) ‘

It’sA Grifd FDD, 2019
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AREA DEVELOPMENT AGREEMENT

This table lists certain important provisions of the area development agreement and related
agreements. You should read these:provisions in the agreements attachedto this disclosure document.
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"PROVISION .° “: [~

| secoNIN AREAT |
- ‘DEVELOPMENT .|
|~ AGREEMENTOR |

‘| OTHER AGREEMENTS)| -

a. Length of the:term.of the

The rights granted under the Area

theterm

Section 4
Area Development | Development Agreement éxpire deadline
Agreement . specified in the DevelopmentSchedule forthe
last It’s A.Grind Store to be developed.
b. Fi'enewéfl or extension of ‘Not Applicable

le.  Reguirements for
developer to'renew. or
extend

Not Applicable

d. Termination by developer '

‘Not Applicable

defaults

e. Termination by franchisor Not Applicable:
without cause. -
f.  Terrnination by franchisor Section 8 We can terminate'the Area Development.
with cause Agieement as.described in g. and h. below.
g. “Cause” defined — curable Section 8:3 Unless a default is specified to be non-curable,
o

you will have 30:days to cure after written
notice.

h: “Cause” défined —non-
curable defaults

Sections.8.1 and 8.2,

| Development Agreement will terminate

Non-curable defaults include: Failure to meet
your Development Schediile; termination of a -
:Franchise Agreement based:on-your default;‘
‘tra,n:s,ferudf"a,ny‘interes_t contrary to transfer |
irestrictions; kriowingly submitting false
reports; conviction of a crime; or béing named
as-a “blocked” person under anti-terrorism
law.

‘Subject to applicable law, the Area

automatically ifyou become insolvent; file for
bankruptcy, have a receiver.appointed, or
suffer foreclosure of‘a lien or mortgage..

It's'A Grind FDD'2019,
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i.  Developer's obligations.on- Section8.4  [You will Tose your right to.establish any It's A
termination/ noni-renewal - Grind Store for which a Franchisé Agreement

! ' has not.been signed'by us. ‘A.default under -
the Area Development;Agreement will not:be
considered a default:undér the Franchise

| , Agreement, unless:specified otherwise. If you
are in default of the Area Development
Agreémeént; but are: not in default under any
one.or:all of your Franchise.Agreements, you
may eontinue to operate the existing It's A
'Grind Store(s) under the terms of their

' separate:Franchise Agreements. However,
'you must stop selecting sites for IAG Stores,
"and you may not:open any more:1AG Stores.

j Assignfnen{ of contrja‘_e"tit;y Section 710 » ‘No restrjétjpnvon;our right io'zass_irg,n,

franchisor
| k. “Transfer” by developer - Section 7.1 Includes transfer.of Developer’s assets,
defined assignment.of Developer's rights underthe
| contract or change of ownershipin' Developer,
| by-any means (e.g.; bysale or:gift, either
voluntarily or by operation.of'law, such-as
through divorce.or bankruptcy proceedings).
I.  Franchisor approval of Section 7.1 We have the right to approve:all transfers by
transfer by developer you.
'm.. Conditions for franchisor Sections 7.3-7.9 | Conditions that'we can impose for sale:of the
approval of transfer’ business include: no defaults and all monetary

| obligations:satisfied; transferee meets our

| then-current qualifications for multi-unit

- | developers, including:financial resouices to
complete the Development Schedule ontime;
I transferee completes training; if transferee is

| another It's A Grind franchisee, transferee has
| ho defalilts and a:good record of customiér

| service; owners. of transferee sign personal

| guarantee; pay transfer fee (see'ftem 6); you
Transfer-all IAG Stores.along with the,
development rights, to the same transferee in

. .49' .
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. SECTION INAREA |
| ' DEVELOPMENT- |

| AGREEMENTOR " | ..
| OTHER AGREEMENTS)|. . ;

e o o wome  : ° Ee o

| terms of sale:do not jeopardize ability to

Developer or the development rights, you

those:described.above for sale of the:business.

the same transaction; you and the Gwners

compete Development Schedule; and;
finahcing is subordinated to obligationsito. us:

‘Fora proposal to admit a new Owner, remove
anexisting Owner, chah‘g’é"the=di§tributiohu()f
ownership, or any othertransaction that
amounts‘to'the Transfer of a partial interest in

must givé;us. advance notice and a copy of all
proposed contracts. We can withhold consent
on any reasonable grounds or.give consent
subject to réasonable conditions; including

refusal to acquire
‘developer's business

n. Franchisor’s right of first

| We have'the right to match anyoffer. Does

| not apply if you Transfer:ownership to-a

| corporation or LLC that:you form for that

| purpose; does not.apply to a Transfertoyour

spouse or adult:son or daughter+(including:as.a
result of your death orincapacity).

lo. Franchisor's option to
purchase developer’s

busihess

Not Applicable

| p. Death ordisability-of

developer

Séction 7.6

.| ifyour or any Ownerdies, becomes

incapacitated, or enters bankruptcy
proceedings, that person’s executor,
administrator, personal representative, or
trustee must apply to us in-writing within 3
months for consent to Transfer the person’s
interest. The Transferwill be subjectto-the
conditions.in “in.” above, as.applicable. If the
person’s interest is not Transferred -within one.
year after the date of death or appointment.of’
a pérsonal représentative or tfustee; we can |

termihate‘'the Development Agreement.

It's:A\Grind DD 2019
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q.. Non-competition
covenants during the term
of the franchise

Section'6

Developer and Owners cannot have any
‘interest in a Competing Business while-
Development Agreement isiin effect.
“Competing Business” means a foodservice

drinks, or:coffee-related products (not
including any IAG Stores'that youorthe
Owners operate under other agreements:with
ius or our affiliates). Also cannot divert

| customers to any Competing Business.

brand or outlet featuring coffee; coffee-based |

r. Non-competition
cavenants after the
franchise is términated or
expires

Section 6.2,

'For 2 years following termination, expiration,
‘or approved Transfer, no interest in-any
‘Competing Biisiness (as defined in “q.” above)
‘within the'Development Area. Also cannot
divert customers to any:Competing Business.

s. Modification of the Area
Development. Agreement

Section 12.10

‘The Area Development Agreement.can bé
modified only by written agreement.between
| us and you..

t. Integration/ merger/clause;
!

Section 12.10

Only the terms of the Area Development.

_ | Agreement are binding (subject to state.law).

However, nothing in the.Area Development
.Agreement is'intended to disclaim the express
representations made in this Disclosure
Document:

u. Dispute resolution by '
arbitration-or mediation

NotApplicable |

v. Choice of forum

Sgc‘tion 13.2

. [You and the Owners must file any suit:against

us in the federal or state:court where our

| principal office is located at the time the suit is
filed (currently Santa Fe springs, California).
We can'sue you where:we’have our principal
office orwhere you or the Development:Area
i$.located. You and we both waive thé right to
| trial by jury-and the rightto seek punitive

| damages. All of these provisions are‘subject
to state law in'your state. -

It's:A Grind FDD;2019
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W. Choice of law . Section 13.1 | California law applies, except that if any

I

SECTION IN AREA
'DEVELOPMENT - .

provision of the Area Development Agreement ;
would not be enfarceable under:California
law,.and if the Déevelopment.Area is located
outside of California-and the provision.would
be enforceable ,u_,nder_‘the laws.of the state in
which the'Development Area is locatéd, thén
that provision will.be governed by the laws of
the state in which the Development Area is
located. This designation of California law is
subjectto:state law inyour state.

_ Theabove summaries:are, as a result of disclosure regulations, necessarily. brief andyou are urged to read

in full all provisions, of the Franchise Agreement and 6ther documents before. signing any agreements,
paying any amounts or making anyinvestments. You:should be:awarethat regardless of any provisions of
state law to the contrary and notwithstanding: any statements ‘in the Disclosure Document ,re(';ujired:as.a
condition of registration or otherwise, we intend to fully enforce the provisions of the Franchise

- Agreement, and the Area Development Agreement.and other documents, including all venue, choice-of-

laws and arbitration provisions, and to rely. on federal pre-emption under the Federal Arbitration Act (9

U.S:. C. §1etseq.). |
The provision in‘the -Franchise Agreement which provides for termination upon your bankruptcy may not
be enforceable under federal bankruptcy.law (11 U.S.C. §101, et seq). !
ITEM18
PUBLIC FIGURES

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

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC's: Franchise Rule permits us to provide ‘information about actual or potential financial
performance of -our franchised and/or franchisor-owned outlets, if there is a reasonable basis: for the.
information, and if the information is included in thé disclosure document. Financial performance
information that differs from that included in Item 19 may be given only if: (1) we provide the actual
records of an existingoutlet you are considering buying; or (2) we supplement the-information provided.
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in this Item 19, for.example, by providing information about possible performance at a particular lo¢ation
or under-particular circumstances.

This Item 19 contains ‘information .on the Gross Sales of 14 full-size franchised 1AG Stores that, were. in
operation in the United States during the entirety-of'our last fiscal year.

Gross Sales® of Franchised Stores for Fiscal Year 20192 (July 1, 2018 to June 30, 2019)

T2 B 7T

NO Of , e -0 G S el T st

Tl “ Stores € ) Medlan
FuII S|ze Stores 14 ,;3%39,&23‘;18- $402,578.42 $44940181 |  36% |

Note 1 Gross Sales incliides'the total actual gross charges for all prodiicts and services sold to customers.
of the Store, for-cash or credit, whether sales are. made at or from the premises ofthe Store, or any other
location, but excluding sales, use,.service or excise taxes collected from customers and. paid to the
appropriate taxing:authority.

Note:2 Fiscal Year 2019-had 53 weeks of reported sales:

Note;3 Full-Size Stores range from 426 to'1,812 square Ifeet-,and offer.our full menu;. most locations have
indoor seating. 'Some include:drive-thrus. We have excluded twofull-size franchised IAG:Storesthat were: -
not in operation during the entirety -of our last fiscal year. We have also excluded one. kiosk-style:
franchised IAG Store, -

Stores and are, not:a forecast of future fmancnal ‘performance

Some Stores have sold this.amount. Your individual results may differ. There is;no assuirance you'll'séll

as much..

We obtained.the Gross Sales data for the Table from the financial reports submitted by-franchisees for

the purpose-of computing royalties. We have not independently:verified the information furnished to us

by the franchisees for use: in the Table. No certified public ‘accountant has audited the information
furnished. to us or the-figures in:the Table .or expressed his/her opinion ‘w‘ith_regard to their contents or

form.

You may wish to consult a financial advisor or an accountant to help you determine how to' mterpret the
information contained in this Item. Written substantiation for the financial performance. representatlons
in:the Table/'will be made available to you upon reasonable request:

Other than the information in this ltem 19, we do not make any financial performance representations.
We also:do. not authorize our employees or officers to make any such representations either orally or in
writing. Ifyou are:purchasing an-existing IAG Store, idwever, we may provide you with the actualrecords.

53
It's A.Grind FDD- 2019



of that IAG.Store. If you receive any other financial performance information or préjections of your future
income, you should report it'to the franchisor’s management by contdcting R‘F‘G Accounting Department
at 14071 Stage Road, Santa Fe Springs, California 90670, tel. (949) 752-5282, the Federal Trade

Commission, and the appropriate state regulatory agencies. -

[Remainder-of Page Intentionally Left:Blank]
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ITEM.20

OUTLETS AND FRANCHISEE.INFORMATION

Table No.'1
Systemwide Outlet'Summary:

" For Fiscal Years 2017 to 2019*

B . = ;svle_ar . =

ouﬂet’atthemnd

- ofYear
Eranchised 2017 17
2018 15 -2
| 2019 x 17 #2
| Company- 2017 1 0 -1
Owned** 2018 0 0 0
- 2019 0 0 0
Total Outlets - 2017 18 17 1
2018 | 17 15, 2
2019 15 17 42

*The numbers in‘this table are forfiscal yéars ending.June 30,2017, June 30, 2018 and June 30, 2019.

Transfers of Outlets.from Franchisees to New Owners (otherthan the Franchusor)
For Fiscal Years 2016'to 2018*

Table No..2

2017 3
California 2018 0
2019 1]
2017 3
Total 2018
' 2019 0

* The numbiers in this.table are for fiscal years:ending June:30, 2017, June 30, 2018 and June:30, 2019.

it's A'Grind FDD2019
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Table Nc;;a 3

Status-of FranChilS'ed Otitlets
For Fiscal Years 2017 to.2019*

) -
‘Opened - ’Iiciie_;ne\llviilf_sz‘ !
0 0 0 0 0

Arizona 2018 0 0 0 0 Q 0

2019 0 0 0 0 0 0 0
o 2017 16 0 0 0 0 1 15
California 15018 | 15 0 0 0 0 1 1

2019 14 2 0 0 0 0 16

12017 0 0 0 0 0 0 0
Colorado | 2018 0 0 0 0 0 0 0

2019 0 0 0 0 0 0 0

2017 1 0 0 0 0 0 1
Connecticut |2018 1 0 0 0 0 1 0

2019 0 0 0 0 0 .0 0

2017 1 1] 0 0 0 0 1
Texas 12018 1 0 0 0 0 0 1

2019 1 0 0 0 0 0 i

2017 8 0 0 0 0 1 17
Total 2018 17 0 0 0 0 2 15

12019 15 2, 0 0 0 0 17

* The: numbers in this table are for fiscal'years:ending June 30, 2017, June 30, 2018 and June.30, 2019.

I¥’s A‘Grind FDD 2019
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Table N6..4
Status. of Company:-Owned Oiitlets
'For Fiscal Years 2017:to 2019*

. 6ﬁi|et§" : Outléts | dtlet:
-at Start - Opened - t End
ofthe | fron

2017 1 0 0 | 1 0 0

California | 2018 - 0 0 0 J 0 0, ~ 0

2019 0 0 0 1 o | o 0
2017 1 0 0 1| 0 0
Total 2018 0 0 0 ) 0. 0 0
2019 0 0 0 0 0 0

* The:numbers in this table a‘re;for: fiscal'years:ending June:30, 2017, June 30, 2018:and June.30, 2019.

Tablé No.5
Projecteéd Openings as of June:30, 2019

“‘coiui‘nﬁi S

California

Total | 1 | 1

Attached to this Disclosure Document as £xhibit | is a list. of our franchisees at the close of our last fiscal

year.end. Franchisees marked with ah asterisk'in Exhibit | had.signed a Franchise Agreement but had not
yet opened a store:as.of the end of-ourfiscal year. :

Attached to this Disclosure Document as Exhibit J is a list of the names and last known addresses and

telephone:niimbers.of everyfranchisee whosefranchise has been terminated, canceled, or:not renewed,

or otherwise voluntarily:orinvoluntarily ceased to do business during:our fiscal year.ending June 30, 2018,
or who has not communicated with us within: 10 weeks of the date- of this Disclosure Document. If you

buy this franchise, your contact information may be disclosed to-other buyers.

In some instances, current.and former franchisees sign proviSionjsn‘restri‘cting:t'heir:'abiiity to speak.openly

about their experience with the It’s A Grind franchise system. You may: wish to speak with currentand

former franchisees, but be aware that not all franchisees will be:able to communicate with you:.

:system.
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ITEM 21 _
FINANCIAL STATEMENTS

Exhibit K to this disclosure-document contains:

1. The-audited.consolidated financial statements of our affiliate, RFGUSA, aiid subsidiaries as of
June: 30, 2019, June 30, 2018, and June 30, 2017, together with the report of independent.
auditors.

2. The unaudited consolidated balance sheet: of our affiliate, RFG USA, and subsidiaries. as of

September 30, 2019 and unaudited consolidated statement ‘of operations. for the period
gndi‘n_g' September 30, 2019. THESE: FINANCIAL STATEMENTS ARE PREPARED WITHOUT AN
AUDIT: PROSPECTIVE. FRANCHISEES OR SEliLERS ‘OF FRANCHISES SHOULD BE ADVISED THAT
NO- CERTIFlED PUBLIC ACCOUNTANT HAS AUDITED THESE FIGURES OR EXPRESSED-HIS OR HER:
@PlNlON WITH REGARD: TO THEIR"CONTENT-OR FORM.

Our separate financial statements are not included in this ‘dvi,s,g!'bsu re document., Should we fail to fulfill
our duties and obligations: to: our franchisees under 'their franchise ‘agreements, however, RFG USA

absolutely and unconditionally guarantees to assume those :duties. and obligations. A copy of the

Guarantee of Perférmance by RFG USA is included in this disclosure decumentas. Exhibit L:

ITEM 22
CONTRACTS

A copy-of the following agreements is attached to this Disclosure Document:.”

Exhibit B Franchise Agreement

IExhibit C Kiosk Addendum

IExhibit D Tertitory Addendum for Street Location

Exhibit E Area Development Agreement:

Exhibit F Collateral Assignment of Lease

Exhibit G Non-Traditional, Authorized Location Addendum

Exhibit H General Release

Exhibit N State-Specific Ridersito Ffa,nchiste Agreement and Area Development Agreement

ITEM:23
RECEIPTS:

‘Two copies of the Receipt are attached to: this Disclosure Document as Exhibit ‘O. You:must sign both
copies, keep one copy for your records, and return one copy to us at the following address: Praise IAG

FranchisoF, LLC, 14071 Stage Rd, SantaFe Springs, California 90670..
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EXHIBIT A

'LIST 'O_FJSTATE’.'AGENCIES/’AGENTS FOR SER\"IICEHOF PROCESS

1AG FDD:2019, Ex. A— List of State Agencies/Agents:for Service of. Process




LIST OF STATE:ADMINISTRATORS:

We intend to register this disclosure document as a “franchise” in:some or all of the: following

states, if required by the applicable state laws. If and when we pursue: franchise: registration (or
otherwise comply with the franchise investment laws) in thesé states; the following are the state
admiinistrators reésponsible fof the review, registration, and oversight of franchises in thése states: -

~ CALIFORNIA

CommnSsmner Of\Busmess Oversight
320 West FourthVStreet Smte 750
Los Angeles, California 90013-2344
(213) 576-7500

. Toll Free: (866)275-2677

[ NEW YORK

New York State Department of Law
Investor Protection Bureau
28 Liberty Streét; 21° Floor
New York, New York'10005

' (212)416-8236

HAWAII

Commmissioner of Securities of the State.of Hawaii:

Department of Commerce & Consumer Affairs
Business Registration Division
Securities-Compliance Branch

335 Merchant Street, Room 205

Honolulu, Hawaii 96813

(808) 586-2722

NORTH DAKOTA

North Dakota Securities Department

State Capitol

Department 414

‘600 East Boulevard Avenue, Fifth Floor

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

ILLINOIS

lilinais Office of the: Attorney ‘General
Frarchise Bureau

500'South Sécond Streét

Springfield, lllinois 62706
(217).782-4465

RHODE ISLAND
Departrhent of Business Regulation

Securities. Division, Building 69, Eirst Floor
John O. Pastore.Center

1511 Pontiac Avenue
Cranston, Rhode Island 02920
(401)-462-9527

INDIANA

Secretary of State:

Franchise‘Section
302 West 'Washington, Room E-111
Indianapolis, Indiana 46204

| (317) 232-6681

SOUTH DAKOTA

Division 6f Insurance
Securities:Regulation.

124 South:Euclid Avenue, Suite 104
Pierre, South Dakota 57501

(605) 773-3563

MARYLAND
Office of the Attorney General

+ Securities Division.

200 St. PaulPlace:
Baltimore, Maryland 21202-2020
(410) 576-6360.

VIRGINIA

State;Corporation Commission

Division-of Securitiés and Retail Franchising
1300 East Main Street, 9th Floor
Richmond, Virginia 23219

(804) 371-9051

MICHIGAN

Michigan Attorney General's Office

Consumer Protection Division, Franchise Section
525 West Ottawa Street

| G.NMennen Williams:Building, 1°* Floor

Lansing, Michigan 48913

(517) 335-7622

WASHINGTON

Department of Financial Institutions
Securities: Division — ‘3rd Floor

150 Israel Road, Southwest:

{ Tumwater, Washington-98501

(360).902-8760

MINNESOTA
Minnesota Department of Commerce
85 7™ Place East, Suite 280

St. Paul, Minnesota 55101

| {651) 539-1600

T WiISCONsIN

Division of Securities
4822 Madison Yards Way, North Tower
Madison, Wisconsin 53705

| (608) 266-2139

IAG FDD 2019 Ex. A— List.of State-Agencies/Agents:for Service of Process




AGENTS'FOR SERVICE OF PROCESS,

We ‘intend to register this disclosure document as: a “franchise” in some or all -of the. following

states, if required by the applicable state law.
otherwise comply with the franchise investment laws) in these states; we will designaté the following

If and when we pursue franchise registration {or

state offices or o6fficials as ouragents for service:of process in these:states:

| «CALIFORNIA
:Commissioner of Business Oversight

Department of Business Oversight

320 West Foiirth Street, Suite 750

Los Angeles, California 90013-2344
(213) 5767500
Toll Free:(866) 275-2677

{ NEW YORK

| New York Secretary of State

| New York Department of State

| One Commerce Plaza,

| '99 Washington Avenue, 6" Floor

Albany, Neiw York 12231-0001
(518) 473-2492

HAWAII,

:Commissioner of'Securities of the State of Hawaii

Department of Commerce & Consumer Affairs
Business Registration Division

Securities Compliance Branch

335 Merchant Street, Room 205
Honoelulu,-Hawaii 96813

(808) 586-2722

| NORTH DAKOTA

North: Daketa Securities Commissioner
State Capitol

‘600 East Boulevard Avenue, Fifth Floor .
Bismarck, North Dakota 58505-0510.
(701)328-,474412

ILLINOIS
lllinais Attorney General
500'South:Second Street

-Springfield, illinois 62706

(217) 782-4465

RHODE ISLAND

Director of Department of Business Regulation
Department of Business Regulation

Securities Division, Building 69, First Floor
John O. Pastore Center

1511 Pontiac Avenue

Cranston, Rhode Island 02920

(401) 462-9527

INDIANA

Secretary of State.

Eranchise Section

302 West Washington; Room E-111
Indianapolis, Indiana 46204

(317) 232-6681

SOUTH DAKOTA

Division of Insurance

Director of the;Secirities.Regulation
124 South Euclid Avenue; Suite 104
Pierre,.South Dakota 57501

(605) 773-3563

MARYLAND

Maryland.Securities Commissioner
200:St. Paul Place ‘
Baltimore, Maryland 21202-2020
(410) 576-6360

'VIRGINIA

Clerk of the Stateé:Corporation:Commission
1300 East' Main Street, 1*! Floor

Richmond, Virginia 23219

(804) 371-9733

" MICHIGAN -
" Michigan Attorney General's Office:
. Consumer Protection Division; Ffanchise Section

| 525 West:Ottawa Street

G. Mennen Williams Bu‘ild_ifng, 1st Floor
Lansing, Michigan 48913
(517) 335-7622

WASHINGTON

Director of Department;:of Financial Institutions.
Securities; Division ~ 3":Floor

150:Israel Road,.Southwest:

Tumwater, Washington 98501

(360) 902-8760

MINNESOTA

Commissioner. of Commerce
Minnesota Department of Commerce
85 7% Place East; Suite 280

St. Paul, Minnesota 55101

{651) 539-1600

WISCONSIN

Division of Securities ,

4822 Madison Yards Way, North Tower
Madison, Wisconsin 53705

(608) 266-2139
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N (OFFEE HOUSE”

IAG FA:2019

FRANCHISE A’GREEMENT AND EXHIBITS



Franchise Expiration Date:

IT’S A GRIND
FRANCHISE AGREEMENT

This Franchise Agreement (the “Agreement?) is made and entered into: o the date executed by the
Franchisor-as set forth-on the last pagé of this Agreement, by and between PRAISE JAG FRANCHISOR, LLC,
a California limited liability company, (the “Franchisor”),.and the Franchisee identified on the last;page of
this -Agreem‘e,n‘f-'u(t‘he “Franchisee”), upon the following terms, conditions, covenants and agreements:

A. WHEREAS, Franchisor has developed :and administers a franchise syste, including various
business techiniques and.methods, trade secrets, copyrights (possibly patentable ideas), confidential and
proprietary information and other intellectual property rights (the “System”) forthe establishment:and
operation of retail specialty coffee beverage:stores offering specialty whole bean coffees, traditional and
espresso based coffee drinks, iced and blended coffee drinks, tea and tea-based drinks, fruit:smoothies,
breakfast items, sandwiches, salads, and assorted bakery products (“It’s A Grind:Stores”) identified by'the

“It's A Grind” trade name and other trademarks and service marks and related trade dress, as licensed

hereunder (the “NMarks”). Franchisor has also developed a kiosk concept, offering beverages and:certain
other products offered. by the It's a Grind Stores (hereinafter referred to as an “IAG Kiosk”). Unless.
otherwise:specified, all réferences to It’s A.Grind Stores herein include I1AG Kiosks.

B. WHEREAS, the System ‘includes the Marks and Franchisor’s trade secrets, proprietary methods:
and information and procedures for the establishment and operation of It's A Grind Stores, including,
without limitation, recipes, menu specifications; marketing, advertising and sales promotions, equipment,
furniture and fixtures, cost controls, accounting and reporting procedures, personnel management,

training methods, distinetive interior design.and display procedures, and color scheme and décor.

C. WHEREAS, Franchisor has the right to license the System and the Marks in connection with. its
franchise program. Franchisor grants. to qualified persons whé :are ‘willing to iindertake the required
investment and effort, a license to open:an it’s.A Grind Store.:

D. WHEREAS, Franchisee desires to become a franchised operator of an It's A.Grind Store as a
licensee of the It's A-Grind-Marks and.System under the terms:and conditions of this Agreement.

E.. WHEREAS, Franchisor is entering into this Agreement in reliance upan thé representations of
Franchisee.as to itself and to the person(s) who will participate in the ownership-and management of the
It's A Grind Store.

i
F.. WHEREAS, Franchisee understands and acknowledges the importance of Franchisor’s high and
uniformstandards of quality and:service and the negessity of operating the business franchised hereunder
in conformity:with Franchisor’s standards and specifications.

G.. WHEREAS, Franchisée acknowledges having received a copy of Franchisor’s Franchise Disclosure
Document and having had an adequate: opportunity to investigate the business contemplated by. this
Agreement and to discuss the terms and.conditions of this Agreement with financial and.legal advisors of
Franchisee’s choosing:at least fourteen (14) calendar days prior to signing. Franchiseé confirms that it is
not'relying upon any. representation as to profits and/or sales volume that Franchisée may achieve nor
upon any representations ‘or promises by Franchisor that are:not contained in this:Agreement.

IAG FA2019



NOW, THEREFORE, in consideration of the premiseés and of the considerations:set below, the parties agree

as follows:
1. GRANT OF LICENSE; LOCATION

1.1  Grant. Subject to any pre-éxisting rights of Franchisor's prédecessor and owner of the “It’s A
Grind” marks and subject to the rights reserved by Franchisor in this Agreement; Franchisor grants to

Franchisee, subject to the terms and conditions of this Agreement, a franchise (the “Franchise”) and non-

exclusive right.and license to:

A. Establish and operate an [ ] Its A Gririd Storé or [ ] IAG Kiosk (check one) (the “It’s A
Grind Store”) utilizing only the System and Marks, including, ‘without limitation, menu items! and recipes

developed and approved by Franchisor; at.the location authorized by Franchisor and identified in Section

1.2 below (the “Authorized Location”);

B. Use the Marks of Frarichisor under Ih_e‘,tﬁe'rms. of this: Agreement to identify and promote

the It’s A Grind Store offered hereunder; and

} 1 I 1 ii 1 . ! .A . .
C. Use Franchisor’s proprietary business methods and know-how as set forthsperiodically in
Franchisor's Operations: Manual (a5 deéfined hereir), 6ther manuals; training programs, or otherwise

.communicated to Franchisee., - _ .

1.2 Authorized Location. The Authorized Location for Franchisee’s It's A Grind Store is:

1 ‘the
Authorized Location has not been-identified at the timethis Agreement is signed, Franchisee must:obtain
Franchisor's approyval of a proposed site within the following Designated Market Area within nine (9)
months of the date of this Agreement: 3 _ . Franchisee expressly
acknowledges and agrees that i) the Designated Market Area is not, and shall not be construed to be,
Franchisee’s. Protected Area, and ii) Franchisor may locate; or authorize others to locate at any time, a
traditional it's A Grind Store.anywhere in the Designated Market, Area, so long as Franchisor is atherwise
in compliance with this Agreement; including:Section 1.3, below. Before Franchisorshall be obligated to
consider approving a proposed location, Franchisee| must submit to Franchisor a complete report
containingallinformation Franchisor may reasonably request concerning the proposed location including,
without limitation; population density, demagraphics, proximity to:other It's.A Grind Coffee Stores, traffic
flow and entrance to and, exit from the site {collectively, the “Location Report”). Franchisor shall:deliver
to Franchisee written notice. of approval or disapproval of a proposed location within 30 days after
Franchisor receives the Location Report and any other information reasonably requested by. Franchisor.
Franchisor’s approval of the proposed site will be:effective upon Franchisor and Franchisee’s execution of
Exhibit FA:l, which'is attached hereto.and incorporated herein by reference, and which:will set forth the
Authotized Location. Franchisoriagrees not'torunreasonably withhold'approval of asitethat meets its site
criteria. Franchisee acknowledges-that Franchisor’s approval.of-a proposed site is permission only and not
an.assiirance or guaranty to:Franchisee.of the.availability; suitability:or succéss of ailocation, and.doés not
create a liability for Franchisor. While Franchisor will provide site selection assistance as. specified in
Section: 6.1 herein, Franchisee alone is ultimately responsible for selecting and developing an acceptable
location for its It's.A Grind Store. Franchisee: agrees to hold Franchisor harmless with respect to the
selection of the Authorized Location by Franchisee. Franchisee must obtain lawful possession -of :an
Authorized Location by lease, purchase or'other method and open forregular, continuous business as-an
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It's A Grind Store within twelve (12) months of ‘the date that Franchisor accepts this Agreement or this
Agreement will be subject to termination.

FYPran)

tradltlonal or unl,que5|te, (for example, wnthout hmltatl, on, in an a,lrport, sports and.entertalnment.\zenue,
supermarket, bookstore, co-branded site, etc.). Franchisee shall have no “Protected Area” whatsoever,

as defined in Section 1.3 B, below, with respect:to a non-traditional Authorized Location, unless:a mutually
‘executed special'Addendum to this Franchise Agreement specifies a “Protected Area.” Such.a “Protected

Area”, if any, shall be deteérmined by Franchisot in its sole discretion.

B. Franchisee understands and agrees that, except as expressly. providediherein and'in-a fully
executed Exhibit FA-I, this franchise is non-exclusive. Unless Franchisor specifically identifies. the

Authorized 'Location as a traditional site with a Protected Territofy on Exhibit FA-l, Franchisee
acknowledges and agrees that it shall be deemed not to have a Protected Area, as defined below. If
Franchisor designates an Authorized Location as a traditional site on the executed Exhibit. FA-I, then the
Authorized Location shall have a Protected Area, as defined below-and subjecttothe terms and conditions
of this Agreement. In that event, Franchisor will not-establish.a.company-owned, traditional, full service
It’s. A Grind Store or grant a franchise to anyone othér'than Franchisee for the operation of a traditional;

fiill service'lt's A Grind Store within a circulararea defined by a radius.of one:half (1/2) mile from the:front

door-of the It's A Grind Store (the “Protected Area”) without Franchisee’s prior written consent, so long
as Franchisee shall: (i)-fully comply with the methods, procedures, standards-and specifications required

by Franchisor in the:Operations Manual or otherwise in writing, and (i) not violate any. of the other terms

.and covenants of this Agreement or any, other agreement with Franchisor. Franchisee shall not acquire

rights to any other‘location ortérritory by virtue of this Agréement;and Franchisor may operate:or grant
franchises.to.others to operate an It's A Grind Store‘anywhere outsidethe Protected Area.

C. Except for the right to. operate a singlé It’s A Grind Store-from the Authorized Location,
Franchisée is hot granted any rights'to'use the System and Marks in connection with any other'channe! of
commerce or method of distribution, regardless of whether the channel or method of distribution now
exists or is developed after the: date of thisi Agreement, including, without limitation, distribution of
products and/or services now, or in the future, authorized for sale at It’s A Grind Stores:through
supermarkets grocery stores, convenlence stores, gasollne statlons dlscount stores departmentl stares,

halls, amusement parks falr grounds and other areas of‘publlc gatherlngs‘ any tempor.ary or moblle

fac‘iliti'es, mail order' f”acilit‘ieS Internet ba'Seél fac'il'it'i‘e"s‘, (:lirect reSpdnse 'nhedi‘a, oronsite COffe'egservices for

by Franchlsor Notmthstandmg the foregomg or anythmg else in thlS Agreement or otherW|se Franch|sor
(and those that Franchisor may appoint) retains all rights-to sell It's A Grind brand (or :any-other brand)
products and sérvices (whethér or not compétitive) to customers located anywhere (including within the
Protected Area) using:any channel of distribution, including a:traditional It's A Grind Store or Alternative
Channels of Distribution, except for a traditional, full service It's A Grind Store located in Franchisee’s
Protected Area, if we have awarded you.a Protected Area. Franchisee has no:expectation that.Franchisor

respect to sales by any Alternative Channel of Distribution, there is no limitation on Franchisor’s ability
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(andthe ability of anyone:Franchisorappoints) to:sell to.customers:located anywhere.. Franchisor reserves
all rights not expressly granted to Franchisee:under this Agreement,.and specifically reserves the rights to-
operate, :or to.license others'to operate:

(i) any kind of business in any. Protected Area awarded to Franchisee: selling to
customers located anywhere, whether or not using the It’s A Grind brand and System, except: for a
traditional It's A:Grind Store;.and

(u) any k|nd of busmess anywhere outsrde of any Protected Area awarded to

rrncludmg wrthout Ilmltatron tradltlonal It s A Grmd Stores

D If Franchisor chooses, to grant Franchisee rights relating to an “Alternative Channell of
Distribution”, Franchisee shall have ino “Protected Area” whatsoever with respect. to such Alternative
‘Channel of Distribution, unless a mutually executed special Addendum 'to this Franchise: 'specifies a
“Protected Area.” Such a “Protected Area”, if any, shall be:determined by Franchisor in its sole:discretion.

E. Other than as expressly provided herein, Franchisee is. awarded an It's A Grind Store
Franchise for a single store location,only; as approved by Franchisor.

F. (1y Notwithstanding .anything ‘to the contrary ‘in this Agreement ‘or otherwise,
Franchisor and/orany of Franchisor’s.affiliates can.acquire, be acquired by, merge, affiliate with of engage
in any transaction with other businesses (whether competitive or not), with units located anywhere
(including in the IProtected Area), and including arrangements in which: (i) other units are (or are not)
convertedito the lt's A Grind ‘Store-or other format-(including using the Systemand/or Marks),-and/or (ii)
Franchisorand/or any of Franchisor’s affiliatés:are acquired, and/or-company-owned, franchised.or other
businessés (including the traditional It's A Grind Store) are convertéd to-another format, maintained
under'the System or otherwise. AllIt's A Grind Stores owned by Franchisee (whether traditional, full
service: type or Alternative. Channel of Distribution type) will fully participate. in.any such conversion, at
Franchisee’s. sole expense; provided, however, Franchisee: shall have a period of twelve (12) months to
compléte the conversion, and if Franchisee has commenced operations within twenty-four (24) months
of the. date of the notice from Franchisor or has undertaken any irenovations, upgrades or capital
improvements:costing more'than Fifty Thousand Dollars ($50,000) within twelve (12) months: priorto the
date of the notice from Franchisor, then Franchisee shall have a period of twenty-four (24) months to
‘cofplete the conversion fiomthe date.of the notice from Franchisor; prévided, further, Franchisee shall
hot be:obliged to complete any conversionsiif the notice from Franchisor'is delivered to Franchisee within
twenty-four (24) months of the:end of the term of this Agreement and this Agreement is not renewed.

. 2) Franchisée acknowledges: and agrees-that if'the it's A Grind System is converted
to a:different:format or brand name, Franchisor mayiimmediately.commence to promote and market:the
new. format and/or brand name. Franchisor may direct that funds from the Marketing Fund be used
likewise, even though Franchisee defers the conversion of Franchisee’s. It's A Grind Store. to the new
format: and/or brand name, and Franchisée shall be obligatéd to continue to imake contrlbutlons to the
Marketing Fundy
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2. ACCEPTANCE BY FRANCHISEE:

Franchisee-accepts this Agreement and the license granted herein and agrees:to develop and operate the.
It's A Grind Store on the:termsand conditions specified herein, to. comply with Frahchisor’s Operations
Manual, standards, authorizéd products, operating and, business systems: and all other aspects of the
System prescribed by Franchisor, which are subject to change at Franchisor's discretion. Franchisee -
agrees to execute: all exhibits, addenda, agreements and attachments to this Agreement requiring
Franchisee’s signature at the-time of request by Franchisor.

3., TERM AND RENEWAL

3.1 Term. The term of this Agreement shall be for a period beginning on the date that it'is accepted
by Franchisorand ending on a date corresponding with ten (10) years: after the It’s A Grind-Store first
opened. for business; providéd, however, the term 'of this Agreement shall be shortehed (but not
exterided) to conform to the term. of the.Lease for thé Autherized Location (if the Lease is shorter than

ten (10) years).

3.2 Renewal..

A. Unless terminated at an earlier date, if bpon,‘expirati'qn of the initial terriv of this Franchise
Franchisee' has ‘fully-and continuously complied with this Agreement and all other agreements with
Franchisor (and/or any affiliate of Franchisor), in each case without any'defaults, cured oruncured, during
the initial term; and (2) Franchisee maintains possession of the premises of the, Authofized Location and,
priorto:anyrenewal term.beginning; refurbishes, remadels, expands and otherwise brings:the Authorized

< Location ‘and its: operation into full compliance with -all then-applicable :standards {including then-

applicable: design standards, including equipment) applicable to franchises. awarded for new It’s A Grind
Stores and in:compliance with any lease or sublease requireménts applicablé to the Aiithotized Location’s
premises, then Eranchisee shall have the right to renew this Franchisé for a single additional term for a
period of ten (10) years or the remaining term of the lease or sublease, whichever is less; provided,
however, that:in no-event shall Franchisor or its affiliate be obligated to negotiate:or obtain any.renewal,
extension or otherwise of :any: lease or sublease, -or solicit ot accept any proposal from the landlord (or
athér personfentity controlling the premises) for :a renewal, extension or otherwise of any lease or
sublease; even if on the:same'terms and-conditions as have previously been applicable to the premises.

B. Renewal of this Franchise shall be effected by the:execution by Franchisorand Franchisee
of Franchisor’s then-current:form-of franchise agreement (which. may provide for higher royalty fees and
advertising.contributions-and other significant provisions of which may vary, but-without any furtherterm,
successor franchise orright of renewal), general releases and all other agreements:and legal instruments
and documents then customarily used. by. Franchisor in the grant of franchises for the: ownership and
operation of an It’s.A Grind Store. Franchisée agrees to notify Franchisor not mére than nine(9) months
nor less than six (6) months prior to expiration of the Term in writing, of Franchisee’s election to renew
this Franchise and pay the renewal fee provided for below at the same time.. Failure or refusal by
Franchisee to execute such agreements, instruments and documents necessary to renew this Franchise
within sixty (60) days.after delivery thereof‘to. Franchisee shall be deemed an election by Franchisee not
to renew'this Franchise. '

C. Such' renewal shall only be eff'ect,iv,el, when accompanied with payment of a non-
refundable renewal franchise fee'equal to fifty percent (50%) of Franchisor’s:then-current initial franchise
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fee for afirst It's A:Grind Store. Further; Franchisee (and its owners) miust also exécute a general réléase

Franchisor-and its affiliates, officers, directors, employees, agents; successors and:assigns.

D. In connection with any renewal, Franchisee must meet Franchisor’s. then-current
qualification and training requirements. Franchisor may. require. Franchisee and/or any of its personnel
to attend and successfully: complete any retraining program(s), and at such times and: location(s), as
Franchisor then specifies. There will be no charge for.any retraining: program(s), but Franchisee will be

‘responsible for all compensation, travel, meals, lodging and other expenses of its personnel.

33 Franchisor’s Refusal to Renew Franchise. Franchisor may refuse to reriew. the Franchise if

Franchisee is in default under this Agreement, or any other agreement-with Frarichisor or an affiliate of:

Franchisor, orif Franchisee fails to:satisfy any.of the foregoing conditions. Su bject"tovt_"he above, Franchisor
will not unreasonably deny renewal:of this Franchise.

3.4 Notice of Expiration Required by Law. If applicable law requires that Franchisor give a loriger
period of notice to Franchisee than herein provided prior to the expiration of the initial term or any:

additional term, Franchisor will give such additiOnal required notice. If Franchisor does not.give such
required additional notice, this Agreemént shall rernain ‘in effect -on a month-to-month basis. until
Franchisee has received such required notice..

3.5 Holdover. If Franchisor permits Franchisee to .continue after the Franchise and/or Term would

otherwise. end pursuant to this: Agreement, then (but without prejudice to any of'the Franchisor's other

rights or remedies):
(a) Franchisee must.continue to operate the It’s. A Grind Store on a monthly basis;

(b) Franchisee continues on the same terms and conditions so far as applicable’to.a.monthly
license as are contained 'in this Agreement; and

(c) the monthly license may be terminated by either party giving the other thirty (30) days’
written notice, which may-éxpiré 6n any day.

4. TRADEMARK STANDARDS

4.1 Name and Ownership. Franchisee :acknowledges the validity of the Mark “It's A Grind” and al}

other Marks'that now or in:the future are.or will be part of the System and-agrees and fecognizés that the.
Marks are the sole and exclusive property of Franchisor and/or the affiliates of Franchisor. Franchisee

further acknowledges that Franchisee’s right’s:to use the'Marks is derived solely from'this Agreement and
is limited to the conduct of it's A Grind Store pursuant to and in compliance with this Agreement and all
applicable standards, specifications-and operating procedures:prescribed byFranchisor from time to time.
Any unauthorized use of the Marks: by Franchisee is a breach of this.Agreement and an infringement.of

the rights:of Franchisoriand its affiliates.. Franchisee’s use of the Marks inurestothe benefit of Franchisor,
which owns all'goodwill now:and hereafter associated with the Marks. Franchisee-agrees not:to contest.
ownership or-registration of the Marks. Franchisor (and/or its affiliates) owns all right, title and interest
in and to the Marks and Franchisee has and acquires hereby only the qualified license grantedin this.

Agreement.

IAG FA 2019



42  Use

A. Franchisee shall not use any Mark as part of any.corporate. or business name ‘with any
prefix, suffix or other modifying words, terms, designs or symbols, or in any modified form. Franchisee.
shall display-and use the Marks orly in the manner and'form prescribed ot authorized by Franchisor and
shall conduct no other business than that prescribed by Franchisor. Franchisee shall not use any other
mark, name, commercial symbol or logotype in connection with the operation of the It's A Grind Store:
and'shall not:market.any product-from,in or in connection with'the It’s A Grind Store without Franchisor’s
written consent, and if such consent i granted; such product imust be markeéted in @ manner acceptable
to F'rahChis6r. Franchisor may also:permit Franchisee to use from time:totime other trademarks; service
marks, trade names and commercial symbols ‘as may be designated in writing. Franchisee will use or
display the Marks on authorized materials and stationéry used in.connection with the It’s A Grind Store
only.as Franchisor permits and-as provided in this.Agreement, the Operations Manual or any. other written
or-oral communication to. Franchisee by Franchisor. You will display the following notice in a prominent
place at the.lt's A Grind Store: “The It’s A/Grind ® trademarks-are owned by Praise IAG Franchisor, LLC'and
the independent franchised operator of this.store is a licensed user of such trademarks.”

B: Franchisee agrees to give such notices of trademark and service mark rregistrations and
copyrights as the:Franchisor specifies and to obtain such fictitious, or assumed name registrations as may.
be required under applicable law. :

C. Franchisee is prohibited from-using-thé Marks in advertising; promotion or otherwise;
without the appropriate “©” or “®” {copyright and registration marks) or the designations “™” or “™”
(trademark and service mark), where applicable.

4.3 Litigation. Franchisee:agrees to notify Franchisor immediately in writing if it becomes aware:that
any person wha is not a licensee.of Franchisor is-using of infringing any of the: Marks. Franchisee may not
‘communicate with any person other-than Franchisor and. its counsel in connection with ‘any such use or
infringement. Franchisor will have' discretion to determine what steps, if any, are to be taken in any
instance of unauthorized use or infringement of any of its Marks and will have complete control .of:any
litigation or settlement in. connection with any claim of an infringement or unfair competition or
unauthorized use with respect to the, Marks. Franchisee will execute any and all instruiments and
documents and will assist and cooperate with any suit or other action undertaken by Franchisor with
respect:to such unauthorized use oriinfringement:such as by‘giving testimony ar furnishing:documents or
‘other evidence. Franchisor will be responsible: for legal expenses incurred by Franchisor in connection

- with any litigation or:other legal proceeding involving such third party: Franchisor shall.hot be liable for

any legal expenses: of Franchisee. unless approved in writing by Franchisor in its discretion, provided that
Franchisor agrees to indemnify and hold Franchisee harmless;from and against any claim, liability-or other
obligation directly resulting from a finding by acourt or arbitrator against Franchisor on a claim of
infringement by a third party arising out of Franchisee’s use of the Marks.in @ manner authorized by
Franchisor. :

4.4 Moadification, Discontinuance. or qustitut’ion'. Franchisor:reserves the right, if necessary in
Franchisor’s sole judgment, to change the principal 2Mafk(s:)' of the System on a national or regjonal basis;
and promptly upon notice to Franchisee; shall-at its.expense adopt-a new principal Mark(s) designated by
Franchisor to identify the It's A Grind Store. Franchisor shall have no liability or obligation whatsoever
with respect to: Franchisee’s change of any Nark. ‘Franchisor shall have no liability for any expenses or
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damages incurred by Franchisee as.a result.of Franchisor’s.election'to change the use of any orall of the:
Marks;

4.5 Franchisor’s Revenues. Franchisor and its affiliates may offer to sell to Franchisee at a reasonable.
profit, various goods and services, and Franchisor reserves the:right to receive fees:or‘other consideration
in:¢onnection'with “It’s A.Grind” sales promotion and advertising programs or from:System vendors.

5. FEES

5.1 Initial Franchise Fee. A new Franchisee shall pay to Franchisor an: initial franchise fee for the
Franchise in-the amount of $25,000. The initial franchise fee is payable in immediately available-funds
upon the execution of this Agreement: and is deemed fully earned by’ Franchisor' upon execution of this
Agreement-and shall be non-refundable in-whole:orin part, under any circumstances.

An existing Franchisee shall pay to Franchisoi an initial franchise fee for the Franchise in the.
amount of $20,000'for a second IS A Grind; $15,000for a third It’s A Grind Store; $10,000 for a foiirth
It's A Grind Store; 'and $5,000-for a fifth It's A Grind\Store and.any thereafter. The.initial franchise fee is
payable in immediately available funds upon the execution of this Agreement and is deemed:fully.earned.
by: Eranchisor upon execution of this, Agreement and shall be non-refundable in-whole or in part, under
‘any circumstances.

If FRANCHISEE enters ‘into an Area Development Agreement with FRANCHISOR for the
development of 3 or more It’s:A:Grind Stores, thevinitial franchise fee under this Agreement will be $25,000
for the-first It’s A Grind Store; $20,000:for'the second It's A Grind Store; $15,000 for the third It’s.A Grind

Store; $10;000 for the fourth it's A Grind Store; :and $5,000 for the. fifth It's A Grind Store and any-

thereafter developed in'accordance with the terms of the Area Development. Agreement.

5.2 Continuing Royalty Fee. During the term:of this Agreement, Franchisee agrees to-pay Franchisor,.
withouit set-off, credit or deduction of any nature; a Continuing Royalty Fee equal to six percent {6%) of
Frarichisee’s Gross Sales (as defined below in Section 5.5) each. week for the term of this Agréement in
accordance ‘with. procedures specified in this Agreement, or as otherwise directed by Franchisor.

Franchisee shall submit.a weekly report (or less frequently if permitted by Franchisor) showing the
computation of the.Continuing Royalty Fee:and all other fees and amounts payable under this.Agreement:
uporn forms prescribed by Franchisor. Franchisee shall permit Franchisor to-access or “poll” by telephone,
Internet or other technology, remotely or on=site, Franchisee’s:computer system-and business records to
verify the “Gross Sales” and all fees payable under this Agreement. Franchisee understands that the
Continuing Royalty Fee paid by other it's. A Grind franchisees may vary, and Franchisor may waive or
reduce the Continuing;Royalty:Fee in limited instances where:the venue-or other circumstances-warrant
itin Eranchisor’s sole judgment.

5.3 Marketing Fund.Fee. In addition.to the:aboye-referenced fees, during the:termof this Agreement,
Franchisee agrees:to pay to Franchisor, without set-off, credit or deduction of any'nature, an.advertising

‘and national marketing fund fee (the “Marketing Fund Fee”), at the sametime and in the same manner

as the Continuing Royalty Fee is:paid,.in an‘amount equal to:two percent,(2%) of Franchisee's Gross Sales,
as defined above. The Marketing Fund Fee shall be expended. in accordance with Section 9.2 herein.
[Franchisee acknowledges. and agrees that: Franchisee’s potential success requires. Franchisee to expend
substantially more:on advertising.and promotion‘than the two percent;(2%)-contribution tathé:Marketing
Fund Fee, including, but not limited to, .expenses. associated with Franchisee’s participation in

IAG FA.2019



mérchandising, promotional, and other: 'marketing programs |mplemented by Franchisor through the
Marketing Fund-or otherwise.

5.4 Computer and POS Polling System Fees.

A; Franchisee agrees to participate in the “Enterprise” system, or similar system as may be.
determmed by Franchisor (the “POS.Polling:System”), and the customer gift-card program (the “Gift Card
Program”)-arranged or provided by:Franchisor, which programs:allow Franchisee to set up various e-maill
alerts, to: generate detailed sales, inventory; product mix, émployee performance; labor:schieduling and
payroll réports; to record and report sales activities and gift, card sales and redemption and to permit.

Franchisor to-access.orpoll Franchisee’s sales and operational'activities. Commencing at the time the:POS

Polling System and Gift Card Program vendors start:charging fees:for servicesto.Franchisee:and continuing
throughout the term. of this Agreement, Franchisee agrees to pay Franchisor or a designated supplier,
without set-off. credit or déduction .6f any natufe, monthly or at such other interval specified by

F'ra'nch‘isor 'the ongoin‘g fe’e‘s fbr Franchis‘e‘e"s partiéipdt‘ibn in the POS ‘PoIIing System énd the: Gift Card

e\acvh vendor for the,account,of Franchlsee

B: Unless Franchisor:specifies otherwise,.all such feesishall be payable-at the,same time and

in‘'the same manner-as the Continuing Royalty'Fee is paid. Franchisee acknowledges and agrees-that the
fees for Franchisee’s participation in the above-referenced programs are cumulative of other expenses.
and costs for the purchase (or lease) of cash registers, computer systems, operating, bookkeeping and
oother necessary software, Internetisefvice provider fees.and related chargés; and thatFranchisee:shall be
charged-fees ona uniform and consistent basis.as,such fees are charged to.other It's A:Grind franchisees.

participating in such programs.

C. Franchisee agrees to pay Franchisor the then-current monthly “POS Cloud Fee” as

ispecified by Franchisor. The'POS Cloud: Fee includes the fees for the POS Polling System and the Gift:Card

Program. Franchisee acknowledges that Franchisor'may change:the PQS Cloud Fee from time to time, as

changes occur in the programs, vendors and fee arrangements with vendors, Without limiting the

foregoing,Franchisee:agrees to pay:all current fees at'the current rates.and futurefees at ratesiestablished
by Franchisor in its. reasonable discretion. In establishing and modifying fee ratés from. time to time,
Franchisor may take into consideration Franchisor’s ohgoing costs charged by Vendors, research,
development and programming expenses and reasonable management, administrative and overhead
expenses, as well as other expenses reasonably related to such: programs.

D.. Franchisée agrées to pay Franchisor-or a designated supplier a PCl Comipliance Fee. The
PCI Compliance Fee is included in the POS Cloud Fee, The Fee'is used to offset expenses incurred in
complying with the Payment.Card industry (PCI). Franchisee willbe solely responsible forfallure to.comply
with the.PCl or other.data security standardsor regulations.

E. Franchisor may commingle fees collected from F’ranchisee with other monies of
Franchisor. Tothe extent Franchisor actually receives;payment.from Franchisee, Franchisor-agrees to pay
the.same amount to the appropriate:vendor(s) for Franchisee’s account:

F. Franchisee agrees to execute any and all agreements and forms with Franchisor.and/or

the'vendors(s) who suppliesiservices in connection with the'POS Polling System, PClI Compliance, and the
Gift:Card Program, as may be requested from time to time, provided that:all such agréements shall be in
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substantially'the same forms as presented to other It's A Griid franchiseés: participating in such program.
Except as to fees actually paid to Franchisor in connection with-the POS Polling System, PCl Compliance.
and the Gift Card Program, Franchisee. agrees to indemnify, defend and hold Franchisor harmless for all
obligations and liability of Franchisee in connection with Franchisee’s participation in such programs..

G. All transactions in' cannection with/associated with/relating to orarising out of the Gift
Card Program wiill be reconciled pursuant:to:Section 8.10 of this Agreement:

5.5 Definition of Gross Sales. As used in this Agreement, the term “Gross. Sales” shall mean and
include the total actual gross charges for all products and services sold to customers of the It’s A Grind,
Store, for cashior credit, whether such sales are made:at or from the premises of the:lt’s A Grind Store, or
any other location or other channels of distribution if approved in writing in advance by Franchisor;, but
excluding: sales, use, service or excise taxes collected from customers and paid to the appropriate taxing
‘authority; customer refunds and adjustments. ! ' '

5:6,  Payment of the Continuing Royalty, Marketing Fiind, POS Polling:System, PCl Compliance, and
Gift Card Program Fees and.Other Payments; Electronic Transfer.

A. Unless Franchisor in its discretion specifies otherwise, Franchisee agrees. to pay the
Continuing Royalty Fee, the. Markeéting Fund Fee, and all other feés or payménts currently due to
Franchisof, wieekly on each Thursday (with the exception’ of the POS Polling System Fee, the PCl
«Compliance Fee, and the Gift Card Program:Fee, which shall be paid monthly) by pre-authorized electronic
debit to Franchisor’s bank or other financial institution account in an.amount based on Gross Sales forthe
praceeding calendar week. For purposes of this Agreement, each calendar weekshall commence Monday,
at-12:01 AM and shall énd at midnight the following Sunday (This calendar week is referred to in this
Agreement as the “Accounting Period”).

B. Franchisee agrees to complete and execute the “Electronic Funds Transfer Agreement”
attached to this Agreement’ as Exhibit FA-Il and any other form, including, without limitation; an
“Electronic Debit Authorization Form,” attached to this Agreement as Exhibit FA:Ill, prescribed by
Franchisor' in jits discretion for the purpose of authorizing an: electronic: debit, and to. submit any
information required by Franchisor for such authorization. Franchisee agreesto execute such additional
documents and ‘agreements requested by Franchisor-from time to time: as ray be necessary to permit
Franchisor to continue to debit electronically Franchisee’s bank account. By signing this: Agreement,

- Franchisee gives dauthorization to permit Franchisor to debit electronically Franchisee’s account.

Franchisee agrees to maintain an account at a bank or other financial institution that: has the capacuty to
perform electronic debits to its account.

C. Upon Franchisar’s request, Franchisee shall submit to Franchisor by 5:00 PM (Pacific
Time), on Tuesday -of each week a report, in the form specified by Franchisor, that includes Gross Sales
flgures for the immediately preceding Accounting Period. If Franchisor does not timely receive this.report,
or is unable, for any reason whatsoever, to poll Franchisee’s point of sale (“POS”) eomputer system.to
determine Franchisee’s. weekly Gross Sales figures, then Franchisor is authorized to withdraw. by
Ielec,tl:onic.transfér anamount from. Franchisee’s bank account for the: Continuing Royalty. Fee and the
Marketing Fund Fee for the-immediately preceding Accounting Period equal to the.amount withdrawn for -
thé. most recent previously réported Accounting Period plus an additional ten percent (10%) of that
amount (as‘an estimate of the Accounting Period’s;Continuing Royalty Fee and the Marketing.Fund Fee).
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D. Frarichisee agrees to install at its expense and. use such pre-authorized payment and.
funds transfer systems, or automatic banking system as. Franchisor in its discretion may require. This
requirement. may be:specified by Franchisor to fulfill :any business purpose reasonably related to the
operation of the franchise.and the franchise.system orto permit Franchisee.to make all required payments
to Franchisor by'automatic bank transfer..

E. Franchisee agrees to maintain account balances sufficient to make all payments due for
the Continuing Royalty Fee, Marketing Fund Fee, POS;Polling System Fee, PClI Compliance Fee and Gift

‘Card Program, andany-other payments.diié to:Franchisor by electronictransfer. Any insufficiency of funds:

in Franchisee’s bank account shall constitute a default in payment pursuant: to Section 15.2(2) of this;

Agieement:. Any charges incurred by Franchisor due to a shortage of funds in Franchisee's account shall

be promptly reimbursed by Franchisee to Franchisor.

57  Interést-and Late Charges. Amounts duetoFranchisor (except interest on unpaid amounts due)
not paid when due:shall bearinterest fromthe date due-until paid atthe lesserof oneiand one-half percent
{1.5%) per month, or the highest rate of interest allowed by law: Franchisor may also recover its
reasonable attorneys’ fees, costs:and other expenses incurred in collecting amounts owed!by Franchisee.

5.8  NoAccord or'Satisfaction; Application of Funds.

A. If Franchiseerpays, or Franchisor otherwise receives, a lesser amount than the full amount
due under this Agreement for any payment due hereunder, :such payment or receipt shall be applied
-against the longest outstanding amount dué Franchisor. Frafichisor may accept ahy check or payment in
-any amount without prejudice to Franchisor’s right torecoverthe balance of the;amount due or'to pursue
any.other right, or remedy. No endorsement or statement on any check or payment or-in any letter
accompanying any check or payment or elsewhere shall constitute or be: construed as an accord or
satisfaction.. Franchisor and any of its affiliatés! acceptances of any paymeiité made by Franchiseé shall
notbe construed to be a‘waiver of any breach ordefault.of any provision in:this Agreement.

B. Notwithstanding any designation by. Franchisee, Franchisor shall have the sole:discretion
torapply:any payments made by, or on behalf of, Franchisee (and to.apply:any amounts.owed to Franchisee
or any of its affiliates by Franchisor or @ny of Franchisor’s affiliates) to-any of Franchisee’s past due
indebtednessfor Continuing Rovyalty Fees, Marketing Fund Fees, POS Polling System Fees, PCl':Compliance
Fees, Gift Card Program Fees and other amounts owing to Franchisor or any.of Franchisor's affiliates,
interest or any other indebtedness of Franchisee or any of Franchisee’s affiliates to Franchisor:or any of
Franchisor’s affiliatés. No festrictive-endorsement on.any.clieck or in ary létter or other commiunications
accompanying any’payment shall bind Franchisor:or-any of its affiliates.

6. FRANCHISOR SERVICES

6.1 Site Selection, Letter of Intent:and Lease Negotiations. Franchisee is solely responsible for
locating, obtaining and evaluating the suitability and prospects of the It's A Grind Store location and for
the:review of any letter of intent for such location. Franchisor shall assist:Franchisee in site selection.and
the review and negotiation of Franchisee’s letter of'intent and lease. by i) furnishing Franchisee with the
Getting Started | Manual and Franchisor's standard site documents, such as confidential site evaluation
criteria, recommended form of letter of intent, “vanilla shell” construction; exhibit, lease rider and key
lease: points document, ii) generally consulting with and counseling Franchisee, and iii) at Franchisor’s
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discretion, conducting field inspections of proposed :sites at mutually convenient: times. Franchisee
acknowledges that Franchisee is solely responsible for the selection of a site for Franchisee’s It's A Grind
Store location and that, regardless of the suggestions or comments of Franchisor or any other
person/entity, Franchisee is:solely-accountable for the ultimate decision:as:to the selection of a:particular
location. Franchisee must .obtain the approval of Franchisor for any site: for Franchisee’s It's A Grind
location. Franchisor agrées not to withhold approval unreasonably of a site that meets its site criteria.
Franchisee agrees that Franchisor’s assistance to Franchisee in the review of a letter of intent and
Franchisor’s approval.of'a site, as requested by Franchisee, are each:permissive.only and not:an assurance
or guaranty to Franchisee of the availability, suitability. or success of a location. Franchisee further
acknowledges and agrees-that participation, consulting or counseling by Franchisor in the site:selection,
letter of intent or lease process; or in making any recommendation to Frarichisee as to the selection of
any real estate, financial or legal professionals; consultants, architects, brokers, engineers or contractors,
shall not create any responsibility or liability for Franchisor. Franchisee acknowledges that Franchisee is
solely responsible for hiring Franchisee’s. own financial and. legal professionals, consultants, architects,
engineers and.contractors t6 assist:Franchisee, and that'Franchisor urges Franchisee to:seek legal counsel
Franchisor harmless with respect to the selection of and decumentation for'the Authorized Location for
Franchisee’s It's A;Grind Store. Without limiting the foregoing, Franchisee:acknowledges and agrees that
Franchisor may require Franchisee to sign a lease rider with its landlord, the current form of which is.
attached to this Agréement.as Exhibit IX: ‘ :

6.2 Unit Development; Architectural, Signage, Construction, Maintenance, Alterations, and
Refurbishment. } :

A. Invorder to maintain consistency. of facility'design, trade dress, construction quality, store.-
image and goodwill .associated with the It's A Grind \name and Marks, Franchisee is required to use
exclusively Franchisor's designated -and/or approved suppliers for construction management services,
architectural services -and signage (“Designated Suppliers”). Franchisor shall provide Franchisee with.
information regarding one or more Such Designated Suppliers for each such product/service, and
Franchisee shall retain theirservices, as provided in this Section and Section 7.2, below. .As of the Effective
Date of this Agreement, Franchisor receives no payment, commissions or'other compensation from such
Designated Suppliers in connection. with products/services delivered to and/or payments from
franchisees, biit résérvés the right'to do so.

B. Upon Franchisee’s request, »Franch,i,sqr may provide certain real .estate mana,gemeht,
services(such.as, sourcing suitable locations for.development-of an It's A Grind Store and negotiating the

terms of the lease through the Letter of Intent) to Franchisee through a-third-party consultant. The cost
of such services will range:from $3,000 to $5,000 per:location, and -are not required, but:optional.

C. After Franchisee has executed a lease for the It's A Grind Store, Franchisee shall obtain
from Franchisee’s landlord and :ensure that an architect approved by Franchisor (the “Designated
Architect”) has or receives détailed; “as built” construction drawings and a detailed site plan of the
proposed premises for the It's A Grind Store. Franchisor shall provide Franchisee with Franchisor's
standard specifications for the design and layout of a typical It's A'Grind Store and required leasehold
improvements. Franchisor will arrange to have the .Designated. Architect provide Franchisee, at
Franchisee’s sole expense, with a preliminary layout and design (“test fit”) for theé It's A Grind Store.
Franchisee shall submit the proposed layout:and design drawings to:a designer designated by Franchisor
{the “Designated Designer”) and pay the Designated Designer-a designreview fee inthe-amount of'$5,000
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-'$6,000 for a kiosk and.$6,000 - $8,000:for in-line rétail' space and:$8,000 = $10,000 for a Drive-thru. The

Designated Designer will, provide Franchisee with comments, and. changes to the proposed layout and
design drawings. Notwithstanding the foregoing; Franchlsor recommends that Franchisee have a test fit
done prior to lease execution, especially if the location is not a standard size or shape for an It's. A Grind
Store. Upon receipt by Franchisee: of the test fit and after Franchisor’s approval, Franchisee shall have
Franchisee’s Designatéd Architect prepare a complete set of site- specific, architectural design drawings,
including the mechanical, plumbing; electrical and other applicable plans, (the “architectural drawings”)
for the It's A Grind Store, which shall be consistent with the test fit and shall be in. compliance with
Franchisor’s standards and specifications. Franchisee is solely responsible for the costs.of the preparation
and completion of Franchisee’s. architectural drawmgs and other services, as agreed upon directly
between Franchisee and the Designated Architect: Franchisée agrees'to.make no changes, alterations or
modifications whatsoévertothé original test fit:or-architectural drawmgs without obtainingprior written
consent from Franchisor. If there is a:conflict between Franchisee and Franchisor regarding the test fit or
any other section(s) of the architectural drawings of the It's: A Grind Store, Franchisor’s decision shall
control.

D. Franchisee agrees to maintain the condition and appearance of ‘the It's A Grind Store
consistent with the image of an: It’s A Grind Store as an attractive, clean, convenient :and efficiently
operated specialty shop offering high quality products.and éfficiént ahd courteous service; and pléasant
ambiance. Franchisee agreesto effect suchimaintenance of the'lt’s A.Grind Store as is:reasonably required
from time to time to. maintain such condition, appearance and efficient operation, including, without
limitation, repflacement of worn out.or obsclete fixtures, equipment.and signs, repair of the interior and
exterior of the.It's A Grind Store and periodic:cleaning and decorating-and as is required by Franchisee’s
lease or sublease. Franchiseé shall also replace ahd/or add additional fixtures and equipivient which
Franchisor may require to be installed in all the It's A Grind Store during the Term. If at any time in
Franchisor’s reasonable judgment the general state-of repair, appearance or cleanliness of the premises
of the It’s A Grind Store orits fixtures, equipment.or signs:does not meet Franchisor’s standards therefor,
Franchisor shall so natify Franchisee; specifying the action to be taken by Franchisee to correct such
deficiency. IfFranchiseefails or refuses to initiate.a bona fide program:to undertake and plan to complete
any‘such required maintenance within fifteen (15) days after receipt of such notice-or such lesser period
required by'the lease or sublease, Franchisor shall have the right (in addition to its rights: under Section
15), but shall not be obligated, to enter upon'the premises of the'It's A Grind.Store.and effect such repairs,
painting:and replacement of fixtures, eguipment or sigris.on behalf of Franchisée and Franchisée shall pay
the entire costs therefor'to Franchisor'on demand.

E. Franchisee shall ‘make no material alterations to. the leasehald. improvements or
appearance.of the It's A-Grind Store norshall Franchisee make any. material:replacements of or aiterations
to the fixtures, équipment or signs of thé It's;A Grind Store without priorwritten approval by Franchisor:
and any approval that may be necessary underthe lease or sublease for the premises.

F. In;addition to Franchisee’s obligations.under Section 6.2 C:hereof, at Franchisor’s request,
which shall not be maore thari orice évery five (5)years, Franchisee shall féfurbish the It’s,A Grind Store at
its own expensé to conform to the building design, trade dress, .color schemes, ard presentation of:the.
Marks in a manner consistent with the image then in effect for new 1t’s A Grind Stores under the:System,
‘including, Wifhout limitation, remodeling, redecoration, structural changes and modifiCations to, or

13
IAG FA-2019



It's A Grind Store if Franchisee has less. than two (2) years. remaining on the lease .or sublease for the
prémises.. '

6.3 Initial Training. Priorto the opening of the It's'A Grind:Store and at no charge beyond the Initial
Franchnse Fee, Franchisor will provide Franchisee and Franchisee’s stare manager, if applicable, one (1)
Initial Training program; provided, however, Franchisee:and Franchisee’sstore manager must attend such
course simultanéoiisly. If Franchisee is a business entity; then the Desighated Gwner(s), as: identified in
Section 17.2, below, must successfully.complete Initial Training.and store opening training’and comply.on
an ongoing: basis with .all .ongoing training: requirements. Franchisee and its store manager must
satisfactorily complete Initial Training, which finclude_s attendance at.all.scheduled-training.days and times,

as communicated, in advance of the training, within the timeframe-established by Franchisor. Franchisee -

is responsible for all travel, lodging;food, wages, wage related experises and other expenses in connection
with training for Franchisee and Franchisee’s:store manager. Franchisee agrees that it will fequire all store
managers employed after Franchisee’s it's A Grind Store is opened to complete the Initial Training
program at a location designated by Franchisor. Each store manager shall complete the next available
Initial Training program following the commencement date ‘of his/her employment. Before: Franchisee
attends the Initial Training program, Franchisee must: 1) send Franchisor:a fully executed copy.of the lease
for the Authorized Location, 2) complete, signand return to Franchisorthe Electronic Debit. Authorization
Form (Exhibit FA-Illito'this Agreement), and 3) send Franchisor a list-of Initial Training program:attendees

with their biographies and store positions. Franchisee shall also.pay Franchisor {or its. affiliates or

designated supplier(s))the Grand.OpehingFee prior to attending'the Initial Training program, as:described
below in Section 9.3. Franchisee shall not be: permitted to participate.in‘the nitial Training;program until
such Grand -Opening Fee is received by Franchisor.

6.4 Store Open_igg and.Operating.Assistance.

A. Franchisee agrees to use its best:efforts to.merchandise'the It’s.A Grind Store as soon as

possible after obtaining possession of the: It's A-Grind Store premises and to open the It’s A Grind Store.

for business and commence-the conduct of its, business by the period required by Franchisee’s lease or
sublease. or, if sooner, within three (3) days after notice from Franchisor that it is in suitable condition

_therefor. Franchisor may, as it may:so deem appropriate, supply'an employee who will for a.period: up to.

three (3) days assist.Franchisee:in the:opening of the It’s A Grind Store.

B. Franchisor may advise Franchisee from time to time of operating problems of the It's A
Grind Store:disclosed by reports;submittedito or inspections made by Franchisor. Further, Franchisor may
furnish to Franchisee such assistancein connection with the operation of‘the It's-A Grind Store:as is from
time.to time:deemed appropriate by Franchisor. Operating:assistance‘may consist;of advice:and guidance
with respect to:

(i) methods and 'operatiing procedures utilized by an It’s A Grind :Store ‘or the. It's A Grind
Store;

(i) additionaliproducts and services authorized for an It's:A Grind'Store;
(iii) purchasing:of products and supplies;

(iv) formylating and implementing: advertising, merchandising and. promotional programs;
and
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(v) the establishment of administrative, bookkeeping, accounting, inventory control, sales
training and general operating procedures for the ‘proper operatlon of an It's A Grind
Store. . |

Franchisee understands and agrees that all adyice and guidance: provided by Franchisor is. only.

suppartive of the operation of the It's A Grind Store and that the overall success of the It's A Grind Store

is primarily dependent upon Franchisee’s business abilities and efforts. Franchisor will not charge
Franchisee for such operating -assistance: unless siich -operating assistarice is; made necessary by

Franchisee’sfailure to comply with this Agreement or if Franchisee requests.operating-assistance in excess
of what; is normally provided by Franchisor. Any such charges will be commercially reasonable and

payable upon Franchisee’s receipt.of an invoice for the same.

6.5, Additional Training and Meetings.:

A. If ‘at ‘any‘ time after completion of the Initial Training, Franchisee requests additional

training for Franchisee or-any of its employees, or'if Franchisee employs a new store manager or'selects

a new Designated Owner; Franchisee shall reimburse Franchlsor for its. travel, lodging and off-site food

and beverage expenses; wages and wage related expenses plusall atherexpenses incurred by:Franchisor
i providing the additional training. Franchisee shall pay all expenses (including, without limitation, travel,

food, lodging, wagesiand wage related expenses) in_curred by Franchisee, its employee(s) and/or its store
manager and/or Designated Owner in receiving the training at the: location at which the training is
provided: Franchisor may charge.a training/tuition fee for such additional training.

B, Franchiseeagrees to attend, at its sole expense, refreshertraining:ornew training offered
by Franchisor, as' Franchisor may reasonably require, to. correct, improve and/or enhance the operation
of the It's A Grind Store. ,

6.6  .Qperations Manual. Franchisor will make available to Franchisee an electronic version of
Franchisor’s Operations Manual during the term of this Agreement, which contains mandatory and

suggested specifications, standards and operating procedures prescribed by Franchisor. For purposes of
this Agreement, the Operations Manual. means the-éntire collection:of manuals; guidelines, standards:and

specifications provided to Franchisee in connection with the development, construction;and operation of
Franchisee’s It’s A Grind Store: Franchisee acknowledges'that Franchisor may.from time to'time revise.the
contents of the Operations:Manual, and Franchisee.agrees.to comply'with.each new or changed standard
and specification upon notice from Franchisor. The Operations Manual shall remain the solé property of
Franchisor and shalll be. kept confidential by Frarichisee both during the term of the: Franchise and
subsequent to the termination, expiration, or'non-renewal of this Agreement. In'the event of any dispute
as ‘to the cont’en‘ts of the Operations M‘anual the terms of the master .copy of the Operations Manual

6.7 Continuing Services. Franchisor shall provide 'such continuing advisory assistance and
information to Franchisee in the operation of the It's. A Grind Store as Franchisor deems advisable. Such
assistancé may. be provided, in Franchisor’s discretion, by Company directives; Systems bulletins; webs=
based training modules, méetingsiand seminars, telephone, computer,e-mail, personal visits, newsletters
or manuals.
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6.8  Approved/Designated Suppliers and Products/Services.

A. Franchisor shall provide and from time to time, add to, alter or delete, at Franchisor’s.
discretion, lists of :specifications, approved distributors and, suppliers, approved services, products,
materials and suppliés, and training that may benefit Fraiichiseé in the operation of the It's A.Grind Store.
Franchisor has the right to require:that Franchisee-obtain products/services specified by Franchisor from:
time totime exclusively from suppliers designated or approved by Franchisor.. Franchisorihas the right to
desngnate or. approve a smgle or multlple suppllers for any speafled product/servrce and to desngnate a
be limited to; Franchlsor and/or compames afﬁhated W|th Fcanchlsor. Franchlsee must not of,fergor sell\
any’ products. or services ot approved by. Franchlsor If Franchisor disapproves a particular item,
Franchisee willinot use it

B. Designation or approval of a suppliér may be conditioned on factors established by
Franchisor as it:considers appropriate, including withouit limitation performance relating to frequency. of
delivery, standards of setvice, inability'to-maintain quality/adequate supply of goods, inability to meet or
maintain acceptable pricing, and payment or other consideration to Franchisor or parties designated by
Franchisor. Franchisor canapprove,.orirevoke or deny approval; of particular items-or-sappliers in its.sole:
discretion. Franchisor and its affiliatés reserve the rightto.receivé rébates, incéntive amounts, discounts
and other ecanomic benefits fror :any 'supplier and have the right to. realize a profit on the sales of
products :and/or services to Franchisee.

6.9 Pricing: Franchisor may recommend prices and. pricing strategiés for products and services for
purposes of mena uniformity, image and advertising: Franchisee is obligated ta follow such (pricing,
rrecommeéndations to the extent such:obligation is consistent ' with applicable law and is otherwise solely.
responsible for establishing its own retail prices at such levels as Franchisee.deems:appropriate. '

6.10 'Marketing Fund. Franchisor will institute, maintain :arid :adininister a Marketing Fund for such
advertising or public relations programs as Franchisor, in its. discretion, may deem necessary or
appropriate to advertise and promote the It's A Grind Stores pursuant to Section 9.2 of this Agreement.

6.11. Grand :Opening Advertising Assistance. Franchisor will coordinate with Franchisee in
implemeénting Franchisee’s advertising and ‘marketing for the :Grand. Opening of the It's A Grind Store
‘pursuant to Section-9:4 of this Agreement in‘accordance with Franchisor’s standard ‘Grand Opening:plan,
as' adapted by Franchisor in its discretion to suit Franchisee’s. particular circumstances. Franchisee
.acknowledges that Franchisor makes no assurances:or'guarantees as to the:success.of any program:or'the
. efficacy of-any expenditure for Franchisee’s Grand Opening and agrees to hold Franchisor harmless for all
actions takenand expenditures incurred by Franchisor in: the: good faith conduct of Franchisee’s. Grand
-Opening.

6.12  Franchisor Services. The rendering of any Franchisar consultation, advise, assistance, consent,
approval or:services:set forth in this Agreement does not constitute any assurance:or guaranty that:such
consultation, advice, assistance, consent, approval or services will result in any level of success of
Franchisee’s business. Any Franchisor services set forth in this.Agreerrient may be provided by Franchisor
and/orrépresentative(s).or desighee(s) of Franchisor.
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7.. FACILITY STANDARDS, DEVELOPMENT; LETTER OF INTENT.AND LEASE

71 Facility Standards. Franchisee acknowledges:and agrees that Franchisee’s It's' A Grind Store must
meet the following conditions:

A: The It’s A Grind Store shall be laid out, desigried, constructed or improved, equipped and
furnished, including signage, in accordance with Franchisor’s standards and specifications ‘and supplier
requirements. Equipment, furnishings; fixtures, decor and ssigns for the It's: A Grind Store shall be

- purchased from suppliers designated and/or approved by Franchisor. Franchisee' may remodel or alter

the It’s A Grind Store, or change it$ équipment, signage, furnituré of fixtures, only with Franchisor's
writtén consént. Franchisee. mist obtain necessary permits; licenses and other legal or architectural
requirerients. The It's A Grind Store shall contain or display-only signage obtained from Franchisor’s
Designated Supplier, produced according to designs approved by Franchisor, and using only the type and
style of menu ‘board?sd‘es‘ignated by Franchisor.. ' '

B. The It's.A Grind Store $hall be maintained in.accordance with standards and:specifications
established by Franchisor-or prescribed after inspectioniof the'It's. A'Grind Store. Franchisee shall promptly
repair or replace defective or obsolete equipment, signage, fixtures or any other item of ‘the interior or

‘exterior that is in need of repair, refurbishing or redecorating in accordance with: such standards

established (and updated from time to tife) by Franchisor or as may be required by Franchisee’s. lease.

C. Franchisor may place in a conspicuous location signage, language: and informational
materials; including, without limitation, a brochure rack on the customer:and/or condiment.counter-and

‘various S|gnage and/or Ianguage on the front doors and/or wmdows relatmg toits franchlse,opportumtles

»»»»»»

D. The It’s A Grind Store:shall contain signage prominently identifying Franchisee by name
as an independently owned.and operated franchisee of Franchisor, in.a form-and manner determined by
Franchisor, in its:sole diseretio.

E. Fi;a-nchjsee's business and the It’s A Grind Stare shall be identified only: by those Marks
approved in writing by Franchisor with at least one outside sign as designated by Franchisor.

7.2 Letter of Intent and Facility Development.

A. Franchisee.agrees that prior to:submitting:a Letter of Intent (“LOI”) to the landlord for the
proposéd leased premises for thé It's A Grind Store:(the “Location”), Franchiseé shall complete. the
following actians at Franchisee’s sole cost and expense: ’

1. Franchisee shall submit a completed Location Report:to Franchisor;
2. Franchisee shall submit-the LOI for'the Location:to Franchisor;.
3. Franchisee ‘shall provide: Franchisor and Franchisor’s Designated Supplier of

signage services with landlord’sapproved sign criteria for the Location;

17
IAG FA 2019



4, Franchisee shall ensute that there is language in the LOI that requires the

Approved Sign: Criteria and Approved Sign Plan, as both are defined below, te be incorporated into the

Lease‘as.executed between Franchisee and landiord forthe Location..
5. Franchiseé shall give: Franchisor an opportunity to. review the LOI @s it is to be
executed between Franchisee and landlord of the Location to determine if it,satisfies Franchisor’s then

currentssite leasing. criteria.

B. Prior to execution of the lease, Franchisee shall obtain from Franchisor’s Designated

Supplier for signage an.It’s A Grind sign drawing that' meets all:ofFranchisor’s specifications.and is:specific:

to the Location (the “Approved Sign: Criteria”). Franchisee must obtain a final approved sign plan from
Franchisor:and/or its designee (the “Approved Sign Plan” ). The Franchisee.shall then cause. the Approved
Sign Criteria and Approved Sign Plan to be mcorporated into the lease executed by Franchisee and
landlord for the Authorized Location. Franchisee shall, atFranchisee’s sole cost and expense, immediately
remove and réplace any sign at the'lit’s AGrind Store Authorized Location that does not meet Franchisoi’s

Approved Sign:Criteria and Approved Sign Plan, as defiried below in this Section.

C. Franchisee ‘agrees that after executing the lease:forthe Authorized Location, Franchisee

shall promptly complete the following actions for-theit’s A Grind Storé at the Authorized Location at:

Franchisee’s sole expense:

1. Franchisee shall retain the services of a Designated Architect and Designated
Supplier.of construction management services, as provided in Section;6.2, above. Franchisee shall provide
the Designated Suppliers with landlord’s detailed, “as buiilt” construction drawmgs and a. deta||ed site plan
for the leased premises-for the it's-A Grind Store at:the Authorized Location;

2. Franchisee shall obtain from a Designated Architect a prelimihary store layout

and design. (the “test fit”) for'the It's A.Grind Store for the fee 'de‘scribged ih Section 6.2;

3. Franchisee is responsible for ensurlng that all requisite drawings, designs, plans

and specifications. for ‘the It's. A Grind Store are in accordance ‘with Franchisor’s specifications and
standards; :

4, Franchisee shall submlt to Franchisor, a Designated Supplier for construction
management servnces the landlord, and local authorities for approval ail requisite drawings, designs,

-plans;and specifications;

5. Franchisee shall obtain approval of such requisite drawings, designs, plans and

specifications from Franchisor, the landlord,.and local authorities prior to.commencement of construction.

of the Itis A.Grind Store;’

6. Franchisee shall employ a Franchisor approved licensed. general contractor ‘to
construct or remadel the It’s' A Grind Store in‘accordance with the approved réqui‘si,tesdrawihgs, .designs,
plans.and specifications; t 7

7. Franchisee shall obtain all permits and certifications fequired for lawful
construction and operation of the It’s.A Grind Store;. including, without limitation, zonlng, building, access,
sign, fire and health requirements;

|
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8. Franchisee shall obtain or require the general contractor-to obtain payment and.

performance bonds;.

. 9. Franchisee shall obtain all customary contractor’s sworn statements and partial.
and final waivers- of lien for construction, remodeling, 'decorating and installation services forthe it's A

Grind.Store;

10.  Franchisee shall obtain or have the general contractor obtain Builders Risk:

Insurance naming Franchisee as a loss payee;

11. Franchisee shall start and.complete the construction or remodeling: of the It's A,

Grind Store in full and strict compliance with plans and specifications, including, without limitation, the
Appreved Sign Plan- and any signage specifications approved by Franchisor, the landlord, and local
authorities and with alliapplicable-ordinances, building codes ahd permit requirements;

12. Franchisee shall purchase orlease, in.accordance with Franchisor’s standards and

specifications and froim:suppliersiappraved byFranéhisor, all equipment, furniture, fixtures, menu boards,
inventory, supplies:and signs required for the It’s A Grind Store;

13. Franchisee shall -hire and train the lt's A Grind Store ioperating personnel in
aceordance with Franchisor's standards and,specifications;

14. Franchisee shall complete devel/opment of ‘and have the It's A ‘Grind Store open
for regular, continuous business not:later.than twelve. (12) months after the date that Franchisor‘accepts
this Agreement; and/

15. Franchisee shall not later than nlnety (90) days afterthe it’s A Grind Store-operis

for business, furnish to Franchisor an itemized breakdown of the costs incurred by Franchisee in

deyelopmgthe It's A Grind Store, inciuding, without I|m|tat|on design, construction, equipment, furniture,
fixtures, signage, inventory-and supplies.

73 Franchisee’s Lease.

A (1) ~ Franchisee acknowledges and'agrees that Franchisee is solely responsible: for
leasing a:suitable siteforthe It’s A Grind Stofe. Franchisee acknowledges and:agrees (a)'that Franchisor’s

Approved Sign iCriteria,. Approved Sign Plan and recommended and/or réguired LOI or: lease terms are
important forthe successful operation of Franchisee’s business; (b) that although Franchisor may advise

and consult with. Franchisee regarding the site selection, the: LOI and the lease, Franchisee shall hold

Franchisor harmless with réspect to Franchisee’s:selection and development of arsite and for the terms of
the LOI and lease negotiated by . Franchlsee and (c) that it is Franchisee’s sole responsibility to: negotiate
the LOI 'and the:lease for Franchisee’s It's A Grind.Storej accarding to terms acceptable:to Franchisee:

(2) Franchisor’s execution of this Agreement is conditioned upon: Franchisee
delivering to Franchisor, along with an executed copy of thé leaseé for the Authorized Location, and a
signed collateral assignment of lease.in Franchisor’sthen current'standard forimi, Suich an.assignmént shall

be obtained for each lease for the It's A Grind.Store, will be conditional upon termination, expiration, or

non-renewal of this. Agreement.ora default by Franchisee:under the lease, and will beat Franchisor’s sole
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option. Franchisee acknowledges and agrees that theé execution of such.a conditional assignment and

does not:convey-any.obligations or requirements upon Franchisor relative to the terms:and/or conditions
in the lease. Franchisor may chogse, in its sole discretion and in lieli of the conditional assignment, to

accept a lease form containing the same basic terms or other terms acceptable to Franchisor.

B. Franchisee may not'terminate, renéw or in anyway alter or amend the lease for the It’s A
Grind Store during'the term:thereof; or any'renewal term thereof; without Franchisor’s written consent,
except as.otherwise pravided in this.Agreement. Franchisee may not:sublicense orassign rights.granted
inthis: Agreement except in.accordance with Article 14.

C Franchisee’s execution of a lease for the It's A Grind Store shall constitute selection by
Franchisee of such site and location:and the terms of such:lease and Franchisée shall be:solefy-responsible -
therefore.

D. Franchisee shall provide Franchisor with a copy of Franchisee's:fuily executed lease with

all exhibits and attachments thereto for'the it’s A Grind Store promptly after execution.,

E..  Franchisee acknowledges that Franchisee has been advised to have any lease reviewed
by Franchisee’s own legal counsel.

7.4 ranchlsee Resgonsmlhty ‘NotW|thstand|ng the: foregomg, Franchlsee acknowledges and agrees

sam‘ple plans, gmdellnes and: specnflcatlons, constructlon management serwces a st_gre Iaygyt a,nd dAes,lgn.

(test fit), architectural plan, Franchisor's Appraved Sign Criteria.and site specific:sign'drawings (collectively
referred tc as the “store development information”) with respect tc-constructing, furnishing and
equipping.an It's' A Grind Store, and ii) Franchisor' may-designate and/or recommend various: architects;
contractors, construction management: services companies, signage companies, and other consultants
and proféssionals, it'is Franchisée’s.sole:responsibility to hire and:-pay forall consultants and professionals
and| to design, supervise, constriict; furnish and equip the It’s A Grind Store, including signage, in
compliance; with all applicable federal, state and local laws arid regulations, including, without limitation,
all building codes, fire and safety codes, environmental laws, Occupational Safety and Health

Administration laws, health: laws, sanitation laws, Americans with Disabilities Act, and any other

requirements. that may be prescribed by any 'federai};state or local .governmental agency. Franchisor
makes no representations or warranties that any of the store plans, specifications, guidelines, design,
construction, or other development information provided to Franchisee comply with such Taws and
regulations. Franchisee agrees to indemnify, defend, and hold harmless Franchisor and Franchisor’s
affiliated companies, and the, officers, directors, shareholders, managers, members, employeés, agents,
attorneys.and representatives of Franchisor and éach such.affiliated company {collectively referred to as
the “Franchisor Affiliates”), with respect to claims; damages or liability; (including, but not limitedito, any
claims of vicarious or other liability).arising; with respect to the selection of any'Désignated Suppliéfs.and
any other contractor, consultant or professional retained by Franchisee or with respectito any'store plans,
specifications, guidelines, or other dévélopment information provided by FEranchisor, Franchisor’s

- Designated Architect, any Franchisor Designated Supplier of construction management 'services or
~ Designated Supplier of signage 'services, or other representatives of Franchisor, and ‘with respect to the
" consttueting; furnishing and equipping, including:signage, of Franchisee’s It’s A Gnnd Store.,
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‘8. FACILITY IMAGE AND:OPERATING STANDARDS.

8.1 Compliance, Franchisee acknowledges and agrees that every detail regarding the appearance
and operation of the It's A Grind Store is important to Franchisor, the System and to other It's. A Grind
franchisees iin- order to maintain high and uniform operating standards, to increase démand for the
products and services sold by all franchisees, and to protect It's A Grind’s reputation and goodwill, and
accordingly, Franchisee agrees to comply strictly at;all times with the requirements of this,Agreement and
Franchisor’s standards -and specifications, (whether contained.in the. Operations Manual or any other
written. or oral communication to Franchisee by Franchisor) relating to the appearance ‘or operation of
the It’s A Grind Store. Franchisee-further agrees to promptly implement any changes in operational and
facility requirements when prescribed by Franchisor, even should additional investment or expenditures
be required. Franchisee acknowledges that other It’s A Grind Stores may operate under different forms
of agreement ‘with Franchisor, :and 'that the rights. and obligations :of parties to other agreements may
differ from those hereunder.

8.2 Eranchisor’s Right to Inspection. Franchisor’s authorized representatives ‘will have the right to
enter-the Autfhorii‘zed Location and the It’s. A Grind Store at any time during business hours, and without:
prior notice to Franchisee, for the purposes of: (i) examining same; (ii) conferring with. Franchisee’s:
employees; (iii) inspéecting and checking -operations; food, bevérages, fufnishings; interior and -exterior
decor, supplies, fixtures, and equipment; (iv) removing samples for testing and analysis; (v) interviewing
customers; (vi)-conducting inventories; and (vii) determining whether the business is being conducted in
accordance with this Agreement, the System and 'the Operations Manual. Franchisee agrees to fully
cooperate in connection with such matters. If any such inspection indicates any deficiency -or
unsatisfactory condition with respect to any matter required under this Agreement or the Operations;

~Mangal, including but not limited to quality, cleanliness, service,, health and autherized product line,

Franchisor will notify-Franchisee in writing of Franchisee’s non-compliance with the:Operations Manual,
the System, or'this Agreement. Franchisee shall have 24 hours after receipt ofsuch notice, or'such other
greater time: period as:Franchisor may provide, at its:sole discretion, to correct or repair such déficiency
of unsatisfactory condition. If Franchisee fails or refuses to correct the non-compliance within the;
required period of time, Franchisor shall have the right, in addition to all other remedies, to take such,
corrective action as is, in the:sole'determination of‘Franchisor, 'necessary-and appropriate:to.bring the It’s:
AGrind Store in compliance:with Franchisor’s specifications, standards, methods, policiesrand procedures,
and Franchisee shall pay the:entire cost.therecf'to Franchisor on demand.

8.3 Franchisor’s Notice of Deficiency. If Franchisor issues to Franchisee a'notice of default, Franchisor

will have the right (but'not the:obligation), in addition‘to:all other remedies, to take such corrective:action

as.is, in the sole determination of Franchisor, necessary and appropriate to bring thé It’s A.Grind Store'in
compliance with, Franchisor’s specifications, standards, methods, policies and procedures; provided that
Franchisor will not initiate any such-action in connection with any default under Section:15.2 (2) until the

.applicable:cure'period has expired. Franchisee shall paythe entire:cost-thereof to:Franchisor on demand.

8.4  Adherence to Good Business Practices. Franchisee shall adhere to.good business pr’ae'tices,.
observing high standards of honesty, integrity, fair dealing and ethical business conduct in all business
dealings with customers, employees, vendars and Franchisor.

8.5 Personnel. Franchisee agrees to employ in the:operation of the It’s.A Grind Store.only’persons of
high character .and ability who maintain ‘and exhibit traits of enthusiasm, cleanliness, neatness,
friendliness, honesty and. loyalty, it being recognized by Franchisee that such persons are necessary in
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order to promote and ‘maintain customer satisfaction.and the goodwill of It’s A Grind Stores. Franchisor
may require Franchisee to. use at Franchisee’s expense various hiiman resources prOdUcts/ser'\'/ic‘eé_td
assistFranchisee.in meeting such employment objectives. Franchisee agreestostaffthe It's A Grind Store
at all times with a sufficient number of qualified, competent personnel who have been trained in
accordance with Franchisor’s:standards:and who shall wear Franchisor.approved unjforms during'working
hours. Franchisee 'shall be the employer of efmployees of the It's A Grind Store, and shali have the sole
right to hire, discipline, discharge and establish wages, hours; benefits, employment policies and other

-terms;and conditions of employment. Franchisor shall have no responsibility. for the'terms and conditions

of employment: of Franchisee’s employees. Franchisee shall engage in no discriminatory' employment

- practices-and shall in every way comply with all applicable laws, rules.and regulations of federal, state and

local governmental agencies. Franchisee agrees-to;make all necessary filings with,.and to pay all taxes and
fees dueto, the Intérnal Revenué Service.and all other federal, state and local governmental agencies-or
entities to whichfilings and payments are required:

8.6  Products:and Services to be Offered for Sale. The presentation of:a uniform image to the public
and the offering of uniform produict lines is-an éssential éléement of a successful franchise system. Thie
reputation and .goodwill of It’s A Grind Store is based upon, and can be maintained only by, the sale. of
high-quality products. Franchisee therefore agrees that the It's A Grind Store will offer only brands and

types of products required by Franchisor from time to time (the “Products”) and -at the retail prices
recommended by Eranchisor to the extent such obligation is consistent:with applicable law:

A. Franchisee:must not:offer for sale:at the Store: (1) any products or services other than the
Products without the Franchisor’s prior written approval; or (2) any Products which are damaged or
deteriorated, or-are “out of date” pursuant to the Operations Manual oras‘specified on the Products.

B. ‘Franchisee:must only purchase:from.Franchisor; all Products.and services supplied by the
Franchisor, and only purchase from Approved Suppliérs all Products and services not supplied by the
Franchisor. '

C. Franchisee' must notioffer for'sale coffee beansion awholesale basis, thatis, to acustomer

‘who proposes to on-sell the beans or‘to use the beansiin a business.

D. Franchisee further agrees that the It's A Grind Store wiil not, without prior written
approval by Franchisor, offer-any other products or services norshall the It's A Grind Store of the: premises
which it:occupies bé used for:any purpose otherthan the operation of an It's:A Grind Store in compliahce
with'this Agreement and Franchisee’s lease or'sublease for the premises.

E. The term Products as used in this Agreement, includes all products hereafter approved
and/er:developed by Franchisor for It’s A Grind Stores. Franchisor may from-time to time modify the list
of approved brands and/or'suppliers and Franchisee shallnot, after receipt in writing:of such modification,
reorder any brand or from any: supplier which has been removed by Franchisor from the approved
brand/supplier list. Subject to Section 8.G. below, if Franchisee: proposes:to sell. any product of'a brand
which has not been approved as beingacceptableor from a supplier which has hot been.approved,; it:shall
first notify Franchisor in writing and submit sufficient photographs, drawings, specifications, :samples
and/or other information concerning the product and/or the supplier and Franchisor shall, within a
reasonable:time,. notify Franchisee in writing whether ornet such proposed brand:and/or such proposed
supplier is acceptable: Franchisor may approve a supplierfor any. products and may approve a supplier
only as'to certain produets. Franchisor may concentrate purchases with.one.or more suppliers to obtain
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lower-prices and/orthe best advertising support:and/or services for a.group of It's A Grind Stores owned
or franchised by Franchisot or its affiliates. Franchisor.and its affiliates reserve:theright to receiveirevenue

from:approved suppliers based:on transactions with franchisees and Franchisor (or its affiliate). Approval
of a supplier may be conditioned on requirements related to the frequency of delivery, standards of

service, including prompt attention to customer complaints, consistency and reliability and may be

temporary pending a further evaluation 6f such supplier by Franchisor. Franchisor will require any
supplier applying for approval to allow Franchisor or its affiliates to inspect the proposed supplief's
facilities to assist:Franchisor in.determining if the proposed suppliermeets Franchisor’s criteria.

F. Franchisee shall at all times maintain an adequate and representative inventory of
Products, sufficient in quality, quantity and variety, to satisfy' customer demand and realize the full
potentlal of the It's A:Grind Store, as prescribed from time to time by Franchisor. The inventory,of the It’s
A Grind Store shall-contain a representative:number of each “It’s A Grind” brand or other private brands
of Franchisor:which shall be given representative display area. Franchisor shall not have any liability to
Franchisee if Franchisor is at any time unable for:any reason to offer any “It's' A Grind” brand or other
brand of products for purchase by Franchisee or at competitive prices. Certain Products may ‘be offered
by‘an affiliate of Franchisor.

t

G. In order to maintain consistéricy of product, quality, taste and identity. of coffee and

coffee products; Franchisee agfees that all coffee and coffee products, except those coffee of-coffee

products specifically. approved in writing by Franchisor, must be purchased exclusively from suppliers
designated-or approved by Franchisor.

H. . Withoutlimiting the foregoing, Franchisee:acknowledges and:agrees that it maynot offer
any services at the Itis A Grind Store (including, but. not limited to “delivery” and/or “order ahead”
services) unless: (a) those services have. been approved in writing by Franchisor; and {b) Franchisee
subsequently. agrees to offer the services. in accordance with Franchisor’s: standards as specified in the
Opérations Manual or otherwise.in writing.

8.7  Compliance:with Laws.

A. Franchisee agrees t6 comply with all federal, state and local laws; rules, and regulations
and shall as:soon as practicable, but in any event:priorto the.opening for business.of the It’s A.Grind Stare,
obtain all municipal and state permits, certificates or licenses necessary to operate the It's A.Grind Store
and shall f'ile:and publish, if required by applicable law, a certificate of doing business (whether-undera
fictitious: name. or othérwise). Franchisee shall make all such permits, licénses and certificates available
for inspection by representatives of Franchisor prior'tothe opening for business of the it's A.Grind Store
and thereafter at all times during Franchisee’s business hours. Franchisee shall operate and maintainithe
It’s A Grind Store in strict compliance with all building codes, fire and safety codes, environmental laws,
Occupational Safety and Health Adrministration laws, health laws, sanitation laws, Americans with
Disabilities .Act and any other requirements that may be prescribed by any federal, state or local
governmental agency. Franchisee agrees to provide |mmed|ately Franchisor with a copy of any notice
received by Franchisee:from any state, local or: goverr}mental agency pertaining to.compliance with any
codes or requirements, or the-failure to complywith -any codes or requirements,.at the It's A Grind Store.
Franchisee must at all times. be curfent in its knowledgé and. understanding of all laws: as they relate to:
the operation of the It's A Grind Store.
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B. Franchisee shall manage the It’s A Grind Store and its staff in compliance with all laws,
the Operations Manual and any other general policies as prescribed by Franchisor: Franchiseé agreeés to.
abide by all employment; laws, including; without limitation, Title VIl of the, Civil Rights Act, Family and,
Medical Leave Act;, ADA, Consolidated Omnibus Budget Reconciliation Act, Fair Labor Standards Act, all
state wage and hour laws, Internal Revenue Code and the immigration laws. Franchisor may-from time:
to time provide information ortraining to assist Franchisee in gaining knowledge about applicable. laws,
but this does not in any'way relieve Franchisee of its full:responsibility.and sole-obligation to complywith
such laws,

3.8 Management and Operational Efforts. The'lt's.A Grind Store'shall be managed by Franchisee. If
Franichisee is-a corporation; partnership-oi limited liability c6mpany; oie of thé owners:of Franchisee must
be designated as the “Managing Owner” who mist be-a natural person whao oins and controls: riot less

- thanien percent (10%) of the equity:and voting power of Franchisee. Franchisee (ortheiManaging Owner)

must complete, to the satisfaction of Franchisor, the training program. If Franchisee (or the Managing
Owner) has completed the franchise training, Franchisee shall be qualified to'train its managers. If and in
the event Franchisor, in its sole discretion; determines that: the. Franchisee (or'the Managing Ownier) is.
not properly performing his duties, Franchisor shall advise Franchisee and Franchisee shall take such,
corrective measures as are necessary to immediately rectify the situation. Franchisee shall keep
Franchisor informed-at all times of the identity of any Managing:Owner(s) of the It’s.A Grind.Store.

If Franchisee and its affiliates.own three (3) or more'It's A Grind Stores,; Franchisor may, at its:
option, réquire Franchisee to engage a district manager to oversee the development and operation of It’s
A:Grind Stores ‘owned by Franchisee orits affiliates. Such district manager shall be in addition to, and not
in lieu of, the Managing Owner responsible for the opération of each It’s A Grind Store.

89  Communications. Franchisee agrees duringthe term of this, Agréement and at Franchisee’s sole
expensé, to maintain internet access and to use-an It's‘A Grind assigned.e-mail address and afax number
for purposes of communicating with Franchisor and other persons regarding Franchisee’s business.

- Franchisee:agrees to check Franchisee’s e-mail and.fax on a:daily basis {(except for weekends) and respond

promptly to all é-mail; fax and other commtinications. Franchisee agrées to install and maintain a high
speed interniet, connection (i.e., DSL, cable-modem or ¢omparable connection that allows: real-time.
communications between Franchisee and Franchisor regarding Franchisee’s POS computer system).

8.10 Computerand POS Systems; Gift Card Program Transactions; Security Systems; Technology; Use.
of Systems Data., ‘

A. Franchisee-agrees to-obtain and use for the It’s A Grind:Store’s ‘operations'the computer
hardware and/or operatingsoftware, including, but not limited to;.point:of.sale:(“P@S”) reporting systems,
that Franchisor specifies: from time to time (the “Computér System”). Frahchisor may modify
specifications for and components 6f the Computer'System from:time to time. Franchisee also.agrees‘to
maintain a functioning e-mail address.. Franchisor’s modification of specifications for the Compju‘c'er
System, and/or other technological developments or events, mightrequire Franchisee to purchase, lease,
and/or license new o modified computer hardware and/or software and to obtdin service and support
for the Computer System. Franchisee agrees to incurthe costs of obtainihg the computér hardware and
software comprising the Computer System (or additions and modifications) and required service or
support. Franchisor has no obligation'to reimburse Franchisee for any Computer'System costs..
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During Franchisee’s operation of the It’s A Grind Store pursuant to. this Agreement,

Franchisee:must, within thirty, (30) days afterFranchisee receives notice from Franchisor, obtain any new

Computer System components Franchisor designates and ensure that Franchisee’s Computer System, as

madified, functions properly, including any updates to the software as may be:provided.

Although Franchisee agrées to buy, license, use, and maintain theé Computer System

according to Franchisor's standards and specifications, Franchisee will have sole and complete
respansibility for: (1) the acquisition, operation, maintenance, and upgrading of the: Computer System;
{2) the manner in which the Computer System interfaces with Franchisor’s-and.any third:party’s computer
system; (3):any and all consequences if'the Computer System is not properly operated, maintained, and

upgraded;and (4) ensuring that the Computer Systemiis in compliance with any and alliindiistry.standards

and governmental regulations.

B. Franchisor and Franchisee agree:all transactions conducted under the Gift Card Program

sshall be governed by guidelines, procedure.and standards-established by Franchisor, as may be modified

from time to'time by Franchisor in its reasonable discretion. Franchisor:agrees to.apply such guidelines,
procedures and standards on a uniform and fair basis to all participants in such program (which may
include other It's ‘A Grind franchisees, as well as Stores owned or operated by Franchisor, by Praise IAG
Stores, LLE, subject to reasonable exceptions and special circumstances, as determined by Franchisor in
its reasonablé discretion. Unless otherwise specifiéd by Franchisor, all “sales” of gift cards shall not be
included jn-the “Gross Sales” of a participating It's A Grind Franchisee, and no Continuing Royalty Fee or
Marketing Fund Fee shall:be payable in connection therewith. All amounts received by Franchiseefor the
“sale” .of the-gift card shall be remitted to Franchisor weekly: without set-off, credit: or deduction at the
same time and in the same manner asthé Continuing Royalty:Fee is paid.

C. = At the time each gift card (or any portion thereof) is “redeemed” by a customer’s
purchase at Franchisee’s Store (regardless from.which participating It's A Grind Store'the gift card was-
issued), such transaction shall be recordedwith the “Gross Sales” of Franchisee,.and Franchisee:shall pay
the ‘applicable Continaing Royalty Fee and the Marketing Fund Fee on such redemption transaction;
provided, however, Franchisee shall receive a credit against the amount Franchisee owes for gift; card
sales equal to the amount of gift card (or portion thereof) “redeemed”. In the event the gift card
“redemptions” exceed the gift card sales: then Franchisee shall receive a credit ‘against the amount
Franchisee owes for Continuing Royalty. Fees equal to the amount the gift card rédemptions exceed the
gift-card sales {or portion-thereof). The adjustment-foriany'such gift card redemption-transaction shall be
included in'the weekly accounting of fees owing by Franchisee.

D. Except as otherwise provided in this Agreement, Franchisee agrees to indemnify, defend
and hold harmless Franchisor and all other companies participating in the Gift Card Program for all
liabilities or claims arising:out of or relating to-all improper-oriunauthorized “sales,” or other distributions,
of gift.cards by Franchisee (the:full amount.of'the facevalue of.each such-gift card related to-which is not
promptly. remitted-to Franchisor) and to all improper or fraudulent.use:of:gift cards delivered to or inthe
custody of Franchisee for sale in connéction with the Gift Card Program. Franchisée agréesito implement.
adequate security measures to prévent unauthorized access to distribution of unissued gift cards ‘and to
the Gift Card Program authorization procedures.

E. Franchisor agrees to reimburse Franchisee {through a credit. against wéekly Continuing
Royalty Fees payable by Franchise€) for the full value of all bona fide gift card redemptions; made in
accordance with the guidelines, procedures-and standards established by Franchisor. Franchisor shall.be
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entitled to commingle all. amounts received from Franchisee for'the original “sale” of each gift card, but
shall be responsible for honoring the redemption of all bona fide It’s A Grind gift cards issued in
accordance with the guidelines, jprocedures and standards established by Franchisor and for which
Franchisor has. previously received ail of the proceeds from the “sale” of each such It's A.Grind gift card.

F. Franchisee shall subscribe:to:a musicsubscription:service'in accordancewith Franchisor’s
requirements, ,
G. Franchisee acknowledges and .agrees. to install and use new technology in all phases of

the operation of Franchisee’s It's A Grind Store, as such technology becomes -available and is:
récommended of mandated by Franchisor:from time to‘time.

H. Franchisee agreesto comply with the Operations Manual, usage policies, and any other
specifications: Franchisor provides regarding Franchisee’s use of the Internet, World Wide-Web or other
electronic media in connection With Franchisee’s It's A Grind Store, including, but not limitéed to; a
requirement:that any such use be only'through Franchisor/any. Affiliate or a designated host or service

provider, -and/or that all web pages related to Franchisee’s It's A Grind Store be accessed through a
designated site and otherwise meet specifications. Franchisee agrees not to establish and/or maintain:

without Franchisor’s prior'written consent :any independent website, domain name, e-mail address, site
links, or othér:such electronic:publicationis/addresses/technologies in connection with Franchisee’s It's A
Grind Store business. Franchisor has implemented anIt’s A Grind intranet to enhance communications

by and among It’s-A Grind network members, to:help support various system maintenance:services, and

to permit the efficient/economic delivéry of a, variety of information, such as the Operations Manual,
biilletins, marketing materials, financial data, reporting information, technical instriictions, training;
updates, etc. Franchisee agrees.to participate in any such intranet/Internet activities, to sign appropriate
licensing/user.agreements, and any amendments-thereto, as Franchisor may require, and to maintain the

necessary hardware, software, POS systems, equipment, operating:and ‘accounting systems, High-Speed.

Interfiet Service and other items.as:Franchisor requiresion an ongoing basis at Franchiseé’s expensé.

8.11 Meetings. Franchisee agrees to attend, at its sole .expense, all annual and other meetings,
.conventions, :and conference calls of franchisees that Franchisor determines :are 'mandatory for all

franchisees, orgroups of franchisees (as designated by Franchisor in its:sole discretion).

8.12  'Franchise Advisory Board. Franchisor reserves the right to establish a franchise advisory board

in the-future to be purely advisory‘in nature, and have no operational or decision-making authority as to
Franchisor, It's A Grind franchises, the System or otherwise. The purpose of such a board would be'to
provide Franchisor with input on advertising and marketing matters and on such other subjects relevant

to thé It's A Grind Franchise.system as Franchisor may fequest.

9. ADVERTISING

9.1  General,

A. By Franchisor. Franchisor will develop, prepare and offer to Franchisee (in some cases
with, and in some cases without, charge) such. posters, .ad formats, direct mail, point of sale and other
advertising matérials for-the It's A Grind Store as Franchisor deefs appropriate and will implement: a
marketing'program as:described below. Franchisee must:participateiin all advertising:and/or promotional

campaigns that Franchisor may establish, including any loyalty program(s) designated by Franchisor.
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B. By Franchisee. Franchisee must submit for prior approval by Franchisor, any and ali

advertising and promotional materials: prepared by Franchisee for the It’s A Grind Store and Franchisee

must not use any disapproved or unapproved advertising or promational materials. Franchisee must
comply with any advertising requirements contained in its lease-or sublease for the premises of the It's. A

Grind Store. All advertising and promotional materials. used by Franchisee must be completely factual,
comply with all applicable laws and conform to the highest standards of ethical advertising and policies
prescribed from time to time by Franchisor:

9.2 Marketing Fund Franchisor’s experience and business judgment is that a un|f|ed marketmg

program, on both a local-and broader level, is an essential factor in the potential success of all It’s A Grind

Stores;, to achieve top-of-mind awaréness.in potential cstomers, to biiild and retain goodwill associatéd

withthé Name:and Marks'thereby hopefully benefiting all It’s. A Grind Store operators, to create improved
brand loyalty among. new and future customers and te achieve ‘a favorable retail position for all It's A
Grind Stores.. To.maximize'the possibility:of obtaining these:goals, Franchisor and Franchisee.have agreed
to.a marketing,program as follows:

(1) Franchlsor has instituted an advertising, publicity and marketing fund (the “Marketing
Fund”) for such advertising; advertising-related marketing and/or public relations programs, travel, and
personnel; menu and product development;and promotional services and/ormaterials as Franchisor may
deem necessary or appropridte to promoteé It’s A Grind Stores. The Marketing Fund may. bé combined
with any marketing find otherwise established for It's A Grind Stores and, the funds merged for use in
accordance ‘with this Agreement. Franchisee will contribute to the Marketing Fund two percent. (2%) of

‘the‘gross.sales (as defined in Section 5.2) of the It’s A Grind Store, payable as provided in Paragraph A of

Section 5.3. Franchisor reserves the right to‘increase the amount Franchisee is required to contribute to
an amount'not to exceed three percent (3%) of the gross sales of the It's A Grind Store. Franchisor will
causé all It's A ‘Grind Stores owned by it to make contributions to the Marketing Fund based on the
contribution rate generally in effect at the time such It’s A Grind Stores most recently came: under
Franchisor’s ownership. Franchisee understands that, due:to differing forms of franchise agreements or
otherwise, some It’s A Grind franchisees may have different marketing funds and/or other obligations
than in this Agreement. ;

(2) Franchisor will have: sole and -absolute discretion .over all matters relating to the
Marketing Fund in ‘any way, including (but not limited to) its management, all financial matters,
expenditures, receipts and/or investments by thé Marketing Fund, timing of expenditures, creative
coficepts, content, materials and endorsements for any marketing programs, together with the
geographic, market, and media placement and allocation thereof, The Marketing Fund may be used, in
Franchisor’s sole and absolute discretion, to (among other ‘things) pay costs .of preparing, producing,
distributing and using marketing, advertising.and other materials and programs; administering inational,
regional and other marketing programs, purchasing media, employing advertising, public relations and
other agencies ‘and firms; and supporting public relations, market research and other advertising and
marketing activities, as well as any-expenses associated with any Franchisee Advisory Council(s), if those
Councils, and such expenses, aré approved by Franchisor. Brief:statéments regarding theé availability of
information regarding the purchase of It's A Grind franchises may be included in advertising and other
items produced and/or distributed using.the Marketing Fund.

(3)  Franchisor may arrange for services; goods and otherwise, including {but not: limited to)
creative concepts; production, placement, purchase of media, legal, accounting and-other services, to be

provided to the Marketing Fund by itself, any:of‘its affiliates and/or their employees or-agents, including:
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persons/entities who may be owned, operated, cont’rolled by, and/or affiliated with, Franchisor (such as
an “in-house advertising agency”) or who may be.independent. Franchisor may use the Marketing Fund

to compensaté and reimburseé any of such persons/entities. (including itself) as Franchisor deems

appropriate in its sole and absolute discretion (including payment of commissions) andte compensate
itself:and/or others for administrative and:other services, materials, etc: rendered to.the Marketing Fund,

provided that any compensation to Franchisor or any-affiliate will not be unreasonable in amount. ‘While
Franchisor is.not required to submit any proposed or other expenditures:by (or any other mattersrelating

to) the Marketing Fund. for approval by any Franchisee Advisory Couricil, if Franchisor does siibmit any
‘matters for approval and approval.is granted by a majority of such Franchisee Advisory Council, such
approval will be final and binding:on Franchisee.

{4) Franchisor may recommend prices and pricing strategies for. products and services for

purposes of menu uniformity, image and advertising. Franchisee ‘is obligated to follow such: pricing.

recommendations to the extent such obligation is consistent with applicable lawand is otherwise solely
responsible for establishing its own retail prices.at such levelsias Franchisee: deems appropriate.

5) Franchisee will participate in all advertising and public relations programs instituted by

the Marketing Fund. The Marketing Fund will, as available, furnish Franchisee with marketing, advertising

and promotional formats and sample materials and may charge the direct cost of producing them plus

ishipping-and handling. Franchisor may use:the Marketing Fundto.paythe costs of:adVertising,:advertising;—

related, marketing aind/or public relations programs, sérvices:and/or materials with respect to locations,
programs or concepts where products-and/or services offered under thé. Name. and/or' Marks are to 'bé

.offered in conjunction'with products and/orservices offered under other matks, including,(but not limited

to) any co-branding, dual franchising or other programs, and any..other franchised or non-franchlsed

alternative channel of distribution, whether ornot controlled by Franchisor.

(6) The Marketing Fund will be accounted for separately from Franchisor’s otherfunds (but
may be commingled with Franchisor’s other funds) and will not, be used to defray any of Franchisor’s
general operating expenses, except for such salaries, administrative costs, overhead and other expenses
as Franchisor may:reasonably incur.in activities related tothe: Marketlng Fund.and its programs (including,
without limitation; conducting market research; preparing advertising and marketing. materials,
insurance; legal costs and collecting and accounting for the Marketing Fund.) Franchisor may, in
Franchisor’s 'sole and-absolute discretion, spend in any fiscal year an amount greater or less than the
aggregate contributions to the Marketing Fund in that year and the Marketing Fund may borrow: from
Franchisoror-other lendeérs to cover deficits of the Marketing.Fund or causethe Marketing Fundto.invest
any surplus for future use by the Marketing Fund. ' Franchisee authorizes Franchisor to collect for
remission'tothe Marketing Fund any advertising or promotional' monies or credits offered by any supplier
based upon purchases by Franchisee or otherwise. All interest earned on monies contributed to the
Marketing Fund will be contributed tothe:Marketing Fund and will be used to pay costs before using the
Marketing Fund’s:other assets. A statement-of monies.collected-and costs incurred by the Marketing Fund
will be:prepared annually'by Franchisor and be furnished to Franchisee upon written request. Franchisor
may (but is not required, to) have financial statements .of‘the Marketing Fund audited and any costs in
connection therewith will be: paid by ‘the Marketing Fund. Franchisor will have the right to cause the
Marketing Fund to be incorporated or operated through:an entity separate from Franchisor as Franchisor
deems appropriate in its sole and absolute: discretion,.and such successor:entity will {have all rights and
duties of Franchisor-relating to the Marketing Fund. :
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(7) Franchisor may:(but is not required to) remit a portion of Marketing:Fund contributions.
back:to-a franchisee on'such terms and conditions as determined by Franchisor inciuding (but not limited
to) reimbursement of local advertising expenditures made by a franchisee: Franchisor may alsc forgive,
waive,settle, and compromise-all claims by.or against the;Marketing Fund.. Franchisor'will have.sole and.
absolute discretion as'to:whether‘or not Franchisor takes legal or other action against any franchisee'who
is'in default of his or her cbligations with respect:to the. Marketing Fund (including; obligations.to make;
contributions) or otherwise and whether a franchisee. may. be allowed t6 make direct advertising

expenditures.in place of contributions'to'the Marketing Fund.

‘(8) Franchisee acknowledges and agrees that the Marketing Fund is generally intended to
maximize:general recognition of the Name:and/or Marks.and patronage of It's A Grind'Stores. Franchisee:
understands and acknowledges that the: It's A Grind Store may not benefit directly or in proportion to its
contribution to the Marketing Fund from the development. and placement of advertising and!
development of marketing matetials.- Franchisor will have no-obligation to cause other It's A Grind Stores,.
licensees.or outlets (some of which may bewunder different:arrangements) to.contribute to the:Marketing
Fund, any cooperative or engage in local marketing. Franchisee and Franchisor, each having a mutual
rélationship being governed solely by written instruments. signed by the parties to be bound (and not
having eithér Franchisee-or Franchisorsubject tothe uncertainty and ambiguityinherent:in the application
of legal or other concepts not expressly agreed to in writing by Franchisee and Franchisor), agree that

_Franchisee’s :and Franchisor’s. rights and obligations with respect to the Marketing Fund and all related

matters are governed solely by the express. terms ‘of ‘this Agreement and that this Agréement (and the
parties’ relationship and all.rights and obligations with respect to the Marketing Fund) does not create a
“trust,” “fiduciary relationship” or similar special arrangement. Franchisor'may maintain Marketing Fund
assets in one or more.accounts: designated as “trust ‘a’:ccountsf’ (or similarly designated), for purposes of
protecting such -assets. from claims of third-party creditors. or otherwise, but such designation andyor
tréatmerit: will not operate to create any “trust;” “fidiciary relationship” or similar:special arrangement:
-as to the Marketing Fund, its asséts or otherwise.

9.3 Grand Opening Advertising and Fee. Franchisee agrees to pay Franchisor.a.grand opening fee in
the amount of Five Thousand Dollars ($5,000) (the “GFand Opening Fee”) prior to attending the. initial
training program for a grand opening advertising, marketing and promotion package (the“Grand Opening
Package”). Franchisor will advise: Franchisee in connection with the Grand ‘Opening ‘which shall be
conducted in accordance with Franchisor’s standard plans, as adapted for the It's A Grind. Store.. The
Grand Opening Package shall be in the form, and using the advertising and promotional campaigh and
materials, specified by Franchisor, and Franchisee agrees that Franchisor, in its sole discretion, may
include a brief statement regarding the availability of It's A Grind Store franchises. The Grand Opening,
Package will include, but not be limited to direct marketing materials.and production-réady, customized
promotional slicks/items. Franchisee shall hot be permitted to participate in the initialtraining program
until Franchisor has received the Grand.Opening Fee. Franchisor may waive or reduce the Grand Opening
Fee contribution-and/or-other advertising.expenditurerequirements in limited.instances where:the venue
or other circumstances warrant it in Franchisor’s:sole judgment.

9.4  Advertising Cooperative. Franchisor reserves the right, if hecessary and in, Franchisor’s sole
judgment, to establish a local or regional advertising .cooperative to promote It's A-Grind Stores in the
television market (the “Media. DMA") in ‘which the IIth A Grind Store is located, Franchisee agrees to
become a member and participate the same as the other members. A -cooperative may réquire its
members to make contributions to the cooperative in such.amounts as are determined by a majority of
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its members with each 1t’s. A Grind. Store (whether owned by a franchisee or by Franchisor’s affiliate).

counting as oné.member, but with no party (whether a franchisee or Franchisor) having'the right to more

than‘twenty-five percent (25%) of all memberiwvotes-for-such advertising cooperative. The by-laws of any

advertising cooperative must be approved by Franchisor, and must provide for a representative of the
Franchisor to be a member of the cooperative and any:committee responsible for.advertising and sales

. premction decisions. Praise IAG Stores, LLC may choose, but is: not required, to participate in any such
advertising cooperative.

9.5 Website.

A. Fra'nCHiSee must n6t éstablis'h a Websité As u’sed‘ in t‘his Ag’féemerit‘ the term*”’We'bsite‘"’

:comm_u_mcatlons sp_ftware that re_fers to It, sA Grln_d Stores orthe I\_/Iarks, Theé 1 term Website includes; but
‘is not limited to, Internet and World 'Wide Web home pages. Franchisor shall have the right, but not the
‘obligation, to establish a Website.and to designate one:or more web page(s) on such Website'to describe

Franchisee.and/or the It's A G¥ind Store, such:web page(s) to be located:within Franchisor’s Website.

IB. If Franchlsor provides Franchisee ‘with a webpage on the Website, Franchisee must: {i)
provnde Franchisor the information and materials Franchisor requests to develop, update, and modify.
Franchisee’s webpage; and (ii) notify Franchisor whenever any information -on Franchisee’s webpage is
not accurate. Franchisor Will own all intellectual property and 6ther rights in the ‘Website, including
Franchisee’s webpage, and all information they contdin (including, without limitation, the:domain name
or URL for your webpage, the log of “hits” by visitors, and any personal or business data that visitors

supply).

C Franchasor may useé the Marketing Fund’s assets to develop, maintain, and lipdate the

'Website. Franchisor periodically may update and modify'the Website (including Franchisee’s webpage).

Franchisee acknowledges that Franchisor has final approval rights .over all information .on the Website
(including Franchiseé’s webpage). ;

D. iEven if Franchisor provides Franchlsee a webpage on the Website, Franchisor WI|| lonly
maintain such webpage: while Franchisee is in full comphance with this Agreement. If Franchisee is in
default of any-obligation under this Agreement, then Eranchisor may, in addition to its other remedies,
temporarily remove Franchisee’s webpage information ffrom-the Website until Franchisee fully cures the
default.

E. All advertising, marketing and promotional materials that:Franchisee:develops for the It's

A Grind Store must contain notices of the Website’s domain hame-in the. manner Franchisor-designates.

Franchisee. may not develop, ‘maintain, or authorize any other Website that mentions or describes
Franchisee or theIt’s A Grind Store:ar displays any of the Marks. ’

9.6  Social Media: Activities. As used in this Agréement; the term “Social Media” is defined as a
network of services, including, but not: limited to, blogs, microblogs, and social networking sites (such as
Facebook, LinkedIn ‘and Twitter), videa-sharing and ‘photo-sharing sites (such as YouTube-and Flickr),
review. sites (such .as: Yelp and Urbanspoon), marketplace sites (such as eBay and Amazon), Wikis, chat
rooms and virtual worlds, that allows participants to.communicate online and form communities around
shared interests and experiences. While it can be a very éeffective tool for biilding brand awareness, it
canalso be devastating to:a brand if used improperly. Therefore, Franchisee muststrictly follow the Social
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Media guidelines, codé of conduct, and etiquette as set forth in the Operations:Manual. ‘Any use of Social
Media by Franchisee pertaifing to the It's A Grind Store miust be ifi good taste and not linked to:
controversial, unéthical, immoral, illegal or inappropriate content. Franchisor reserves the. right to
"occupy" any.Social Media websites/pages and be:the sole provider of information regarding.It’s.A Grind
Stores on such websites/pages (e.g., a system-wide Facebook page). At Franchisor’s request, Franchisee
will promptly modify or removeé-any. online communication pertaining to the It's-A Grind Store that.does.
riot eomply with this Agreément or the Operations: Mandal.

10. FINANCIAL STANDARDS

10.1  Records; Reports; and Accounting/Businéss Systems. Franchisee shall at all times maintain true’
and accurate business fécords in-the manner specified by Franchisor. Franchisee shall submit weekly
financial reporting forms and such other financial, 'ope’rational -and statistical information -as Frafichisor
may. require to: (i) assist. Franchisee in the operatlon ‘of the It's A Grind Store in accordance with the.
System; (i), allow. Franchiser to monitor Franchisee’s Gross :Sales, purchases, costs and expenses; (iii)
enable Franchisor to develop chain wide ‘statistics which may improve bulk: purchasing; {iv) assist
Franchisor in the development of new authorized Products or the removal of existing unsuccessful
products;: (v) enable Franchisor to refine existing: authorized Products; and (vi) generally improve: chain--
wide understanding of the System. Without limiting the generality. of the foregoing:

A. Franchisee will allow Franchisor to poll oi a daily basis; at a time selected by Franchisor,
Franchisee’s computerized point of sale system for the It's A Grind Store to retrieve sales, usage, and.
'operations.data.

B. On or before noon (pacific:standard time) each Friday, during the Term hereof, Franchisee:

$hall submit a weekly:sales: summary, on a.form: prescribed by Franchisor; reparting all Gross Salés for the.

preceding week (defined as-the seven day period beginning each Thursday and ending on the following
Wednesday) either by electronic mail (“e-mail”), by facsimile or, by-any other electronic means prescribed
by Franchisor.

C. On or,before the 10th day of éach month, duringithe Term hereof, Franchisee shall submit
a monthly sales summary signed by Franchisee; on a form preseribed by Franchisor, reporting all Gross

Sales for the preceding month, or fiscal period as applicable, together with such additional financial

information as Franchisor may from time:to time request.

D. Within thirty (30) days after the end of each fiscal quarter, Franchisee shall also provide:

Franchisor with quartérly.sales and ménu mix-data in the format.and manner prescribed by Franchisor.

E. = Within thirty (30) days following Franchisee’s receipt of written request. from Franchisor,
Franchisee shall submit to Franchisor:financial statements for thepreceding quarter, including a Balance.
Sheet and Profit:and Loss Statement, prepared in the form-and manner prescribed by Franchisor and in
accordance with generally:accepted accounting prmcnples (“GAAP”), whichshall be'certified by Franchisee.
to:be accurate and conipléte. -

F. Franchisor reserves the right to requnre such otherinformation concerningthe it’s A Grind

Store as Franchisor may from time to time reasonably request, including, without limitation, a seri-
annual balance :sheet and Profit .and Loss Statement, prepared by a Certified Public Accountant, in

accordance with GAAP. Franchisee shall submit to-Franchisor a copy.of the original signed 1120 or 11205
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tax form each: 'and every year. or any other forms which take the place of the' 1120 or 11208 fgrms.
Franchisee shall also. provide Franchisof with copies of signed original sales and use: tax forms
contémporaneously with their filing with the appropriaté:state or local authority:

G. Within sixty (60) days following'the:end of each calendar year, Franchisee:shall submit to
Franchisor an unaudited-annual financial-statement prepared in accordance with GAAP, and. in such form.
and manner prescribed by-Franchisor, which:shall be certified by:Franchiseeto.be accurate:and complete.

H. Franchisee shallimmediately (in no event:more than24 hours following) notify Franchisor
of any-(i) incident:that may adversely:affect'the operation orfinancial éondition of the It’s. A Grind Store,
Franchisor or its affiliates; (ii) legal action (including the commencement of :a suit or proceeding; or the
threat fhereof)', (ii'i) iSsuan'ce’ df any writ orde'r injuhdibn award or 'd’e'c"ree of any court, agen‘cy or
not|ce, demand or sanctlon recelved by Franchlsee relatmg to the operatlon of the lt s A Grmd Store or
the Location, including any alleged violation ‘of any law, lincluding health, saféty or employment law
violations, and including any labor dispute-or actual or thredtened labor strike, work stoppage, lock-out
or.other incident relating to any labor-agreement, and shall provide Franchisor with copies of all related
correspondence and other communications and information relating thereto.

I: If Franchisee fails, for:any reason, to timely deliver to Franchisor any required report with

all required information, Franchisor is authorized, without. further notice; to assess Royalty Fees and

Marketing Fund contributions for each relevant week and effect an electranic funds or other transfer of

such funds calculated as the greater of (i) Franchisee’s average weekly Royalty Fee:and Marketing Fund

contributions over the prior twelvé: months, or (i} the Royalty Fee and Marketing Fund .contributions. of
all similar franchisees within-Franchisee’s; region as defiried by Franchisor. Franchisee hereby authorizes
Franchisee’s bank to make such transfers upon Franchisor’s request. No action taken under this
Paragraph shall constitute a cure of any breach by Franchisee, an election of remedies by Franchisor or
act, in any'way, to limit Franchisee’s liability to pay fees under this.Agreement.

10.2  Rightto:Conduct Audit or Review. Upon ten (10) days priorwritten notice, Franchisor, its:agents
or representatives may audit Frarichisee’s books and records. In connéction with such audit(s) or other
operational visits, Franchisee:shall keepiits:cash.receipts records, monthly control forms, accounts payable.
recordsiincluding all payments to Franchisee’s suppliers:at the Location or at its business office for five (5)
years after ‘their due date, ‘which records shall be; available for examination by Franchisor or its

“I:epresen‘tative(‘s‘)v, at Franchisor's requést. Without any prior written notice, Franchisor, its agents or

representatives may-inspect the. It’s A Grind Store and Franchisee’s daily, weekly-and monthly statistical
information which is required under the Operations Manual, Franchisee shall make such information
availablefor:such inspections in recognition.that an operational inspection.cannot succeed without review
of essential statistical information. If any-audit or other investigation reveals:an under-reporting orunder-
recarding error of two percent (2%) or more, then in addition:to-any-other sums due; the-expenses of the
audit/inspection shall be borne and paid by Franchlsee upon billing by Franchisor, plusinterest as prowded
under Section 5.6, above.

10:3  insurdnce.

A Prior to the opening for business of the It's A:Grind Store and throughout the entire.term
of this-Agreement, Franchisee will keep in‘force, at:Franchisee’s own expense and by‘advance payment of
premium, the following instirance coverage:
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(1) Worker’s: compensation insurance as required by law and employer’s liability
insurance with a limit not less than $1,000,000, and such other insurance-as may be required by the:state
arllocality in which the It's A:Grind Store is operated;

(2) Commeriial general liability insurance, occurrence form, including a per location
aggregate: if the.policy is covering more than one location, with the following, coverages: owners and
«contractors protective. liability, broad form: property. damage, .contractual liability, severability of interest
clause; personal and advertising injury; and: products/completed operations; médical payments ard firé
damage lliability; insuring; Franchisee and Franchisor against :all claims, suits, obligations; liabilities, and
damageés; including attornéys’ fees, based upon or arising out of actual or alleged personal injuries or
propéerty damage:résulting from or oceurring ivthe course of; or'on or about or atherwise:relating to thet’s -
A Grind Store, includingigeneral aggregate coverage in the following limits:

Required Coverage , Minimum Limits of:Coverage:

General Aggregate........ccuereerimrssssssssinsssnssnes e benas '$2,000,000
Products/Completed @perations.Aggregateé ... <.....$2,000,000

Pérsonal and Advertising Injury rirsreiseesnsentisessriiresesagssassssenseissesensens 91,000,000

EACN OCCUITEIMER v vcveeeresssssessensssessssossssssssrsssssssssssasessnsssnsassesessenesnseseasass ..$1,000,000:

Fire Damage (any one: flre) $50,000

Medical EXpense (any One PErson}........c..iimiisimiisiisiiinis s 99,0000 -

3) “ALL RISK” or special property.coverage of not less'than current replacement cost’

ofthe It's A.Grind Store’s'glass,.equipment, fixtures.and leasehold: lmprovements sufficient in the:amount
to restore the it's A Grind Store to full operations;

(4) Business interruption insurance with coverage-for at least:twelve; (12) months for
actual losses (for purpases-of this Agreement, “Gross Sales shall'furtheriinclude any proceeds» received by
Franchiseeiin connection with a “business interruption” insurance claim.);.and

(5) If Franchisee' has compariy-ownéd vehicles, automoblle liability insiirance for
owned and hon-ownéd automobilesiineluding personal injury, wrongful death;and property.damageiwith
single limit coverage of at least One Million Dollars ($1,000,000).

B. Franchisor reserves the right:from time to:timeto.upgrade thejinsurance requirenients:as
to policy limits, deductibles, scape of coverage, rating of carriers, etc. Within sixty:(60):days of receipt of
notice ffom Franchisor, Franchisee:agrees to revise its coverage, as specified in any notice from Franchisor.

.C. Alllinsurance policies required hereunderof the Franchisee shalllbe: (i) primary-and non-

contributory, and (i) issued by-an insurance eompany with a ratlng of riot léss:than “A”ifcthe current A.M..
Best’s Key Rating Guide or approved by Franchiisor.

D. Franchisee’s obligation to obtain and maintain insurance:shall not be/limited by reason of
anyinsurance that:may be'maintained by Franchisor nor rélieve Franchisee:of liability inder-the indemnity
provisions;set forth:in this Agreement. All insuranceishall name Franchisor as:an additionaliinsured, waive
any subrogation rightsor-other rights to assert a claim back against Franchisor, and shall contain aiclause
requiring notice to Franchisor thirty (30} days.in advance: of any cancellation or matetiall change of
cancellation t6.any such policy: Frarichisee shall give Franchisor certificates of coverage at leastrannually.
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Failure to«obt_fainorithe lapse:of any of the required insurance coverage shall be:grounds for theimmediate
termination of this Agreement pursuant to Section 15.2, and Franchisee agrees that any losses, claims or

causes, of action arising after the lapse of or tefmination. of insurance coverage will be the sole
‘tesponsibility-of Franchisee and that Franchisee will hold Franchisor harmiless from all'such losses; claims

and/or causes of action.

E. Franchisee: is. fequired to submit to Franchisor a copy of a Certificate of insurance, with
Franchisor as an additional insured, showing compliance-with the, foregoing requirements at least thirty
(-30)‘ days before' Franchisee commences operation of the It's A Grind Store. Franchisor shall have a

security interest in all insurance: proceeds to the extent Franchisee has any outstanding obligations: to

Franchisor.

F. if Franchisee at any time fails or refuses to maintain in effect any insurance coverage
requ,i';rejd by Franchisor, ortofurnish satisfactory-evidencethereof, Franchisor, at its option and.in.addition
to its other rights and remedies hereunder, may, but need not, ‘o'bta‘in such insurance coverage, on behalf
of Franchisee, and Franchisee shall promptly éxecute any applications or other forms or instrumeiits
requiréd to obtain any such iinsurance and pay to Franchisor, an demand, any costs and premiums
incurred by'Franchisor.

11. RELATIONSHIP'OF THE PARTIES; INDEMNIFICATION

11.1  Independent: Contractor. It is specifically understood and agreed that the only relationship
between Franchisor and Franchisee created by this Agreement is-that of independent:contractor, that the
business conducted by Franchisee is completely separate and ‘apart from any business that may be
operated by Franchisor and that nothing in this Agreement shall create a fiduciary relationship between
them ‘or constitute éither party as agent, legal representative, subsidiary, joint venturer, partner,
employee, servant orfiduciary of the other party-for any'purpose whatsaever, Franchisee,shall hold itself
out- 'to the public as an’ independent. contractor operating the business pursuant to a license from
Franchisor, and Franchisee :agrees to-take:such action including exhibiting.a notice to that effect in'such
content, form and place as Franchisor may:specify.. It.is further specifically agreed that Franchisee is.riot
an affiliate of Franchisot and that neither party shall have aiithority to act for'the.other in any mannerto
create any obligations or indebtedness that would be binding upon the other party. Neither party shall
be in any way responsible for any acts and/or-omissions of the other, its agents, servants or employees
and no representation to.anyone will be'made by either party that-would create.an implied or apparent

. agency. or other sirilar relationship by and between the parties: The. it's A Grind Stofe. shall contain

signage prominently identifying Franchisee:by name;as:an independently-owned and operated franchisee
of Eranchisor, as determined by Franchiser, in its.sole discretion.

11.2  Indemnification.

A. Franchisee shall indemnify, defend, and hold harmless Franchisor, its: affiliates, and their
respective officers, directors, shareholders, managers, members, consultants, agents; attorneys,
accountants, brokers, representatives -or employees (collectively, the “Indemnified Parties”) from and
against:any.and all losses, cpsts!;'eXpe,nsés {including attorneys’ fees at all levels), damages and liabilities,

.(including; but:not limited'to, any claims of vicarious.or:cther liability), (a) that:arise out of or relate to the

negligence, breach of contract or other-civil or-criminal wrongdoing of Franchisee or any of Franchisee’s.
affiliates and any of their respective officers, directors, shareholders, managers, members, agents,
attorneys, accountants, brokers, representatives or employees, or (b} that result, directly or indirectly,.
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from or pertaining to the conduct of Franchisee’s busir]\ess. Franchisor’s right to indemnity ;_sha‘ll' be-valid.
notwithstanding that joint: or ¢oncurrent liability may be imposed on Franchisor by statute, ordinance;
régulation, or other legal requirement. Each Indemnified Party reserves the right to appoint its ewn,
attorney and defend and/or settle any such claim'with no obligation to .Franchi_s'ee and without affecting,
suchindemnified Party's rights under this indemnification orotherwise. Franchisee:can appoint separate:
independent counsel to represeént Franchisee’s interest in any such proceedings, suits, claims, etc:, all at
Franchisee’s expense. Franchisee 'waives and releases all claims -against the Indemnified Parties for

damages to property or injuries to persons arising out of or relating to the operation of the It's A Grind

Store,.including any such claims currently'unknown to Franchisee-and arising at:any‘time during the'term:
of this: Agreement: to the full ex'tent permitted by Iaw No Indemnified P'arty shall be requ‘ired to ‘seek
malntaln a Aclalm under this prov,nsno_n and. recover thereon. Franchisee agrées that a failure by an
Indemnified Party to seek a recovery against;a third party and/or mitigate a loss will not reduce or alter
an Indemnified Party’s rights.to:recover or the amount of any such recovery.

B. Franchisor agrees to indemnify Franchisee against :and to reimburse Franchisee for all
damages for'which Franchisee is held liable in-any proceeding rising out of Franchisee’s use of any of the
'Marks. pursuant to and iin compliance- with this Agreement and for all costs reasonably incurred by.
'Franchiseetin the defense of:any:such.claim brought.against. Franchisee:orin.any:such proceeding in which
Franchisee is named as a party; provided that Franchisee has timely. notified Franchisor of such ¢laim or
proceeding and has otherwise complied with this Agreeiment.

11.3  Personal Guaranty. If Franchisee is.a corporation, LLC or other business:entity, each person who
.owns or at any time: during. the term acquires, either legally or beneficially, a ten percent (10%) or more
equity or voting interest in Franchisee, shall furnish ‘any. financial information reasornably required by,
Franchisor and execute Franchisor'sforim of personal guaranty attached to this.Agreement: as Exhibit FA-
V. .An event of default undér this Agreement; shall occur if any guarantor fails or refuses to deliver to
Franchisor, within 10 days: after Franchiser’s written request: (i) evidence of the due: execution of the
personal guaranty, and (ii) current financial statements of guarantor .as. may from. time to tinme be
requested by Franchisor.

12, CONFIDENTIAL INFORMATION

12.1  Franchisor's Confidential Infarmation.

A Franchisee acknowledges and agrees that all information: relating'to the System:and to
the development ‘and operation. of the [t’s A Grind Store, including, without limitation, the Operations
Manual, Franchisor’s training program; customer and supplierlists; recipes, or ether information or know-
how distirictive to an It's A Grind Store (all of the preceding infarmation is referred to herein as the
“Confidential Information”) are considered to be proprietary-and trade:secrets of Franchisor. Franchisee
agrees that all Confidential Information is to be held in.the strictest of confidence during and after the
term of this Agreement and is .n6t t6 be. divulged to anyone directly or indirectly at any'time, except to
Franchisee’s It's;A Grind Store employees with a need to knowthe informationiin:order to operate'the It’s
A Grind Store. Franchisee shall not acquire any interest in the Confidential Information etherthan the
right to utilize it in'the It’s A Grind Store.and agrees not to:copy, duplicate, record.or'atherwise reproduce
any‘Confidential Information, in:.whole or in part, nor otherwisé make:thémavailable t6 any unauthorized
person, nor use‘them in any other business or'in any manner not specifically authorized.or approved.in

writing by Franchisor. Franchisee shall adopt and implement all reasonable procedures to prevent
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unauthorized use, duplication .or disclosure of Franchisor’s Confidential information. If Franchisee. or
Franchisee’s 'employees learn about an unauthorized use of any trade secret or confidential materials,
Franchisee' must promptly hotify Franchisor. Franchisor is not cbligated to take any action; but will
réspond to the information as it deems appropriate. If Franchisee at any time conducts, owns, consults,
with, is.employed by or otherwise ‘assists a similar or competitive business to that franchised hereunder,
the doctrine of “inevitable disclosure” will apply, and it:will be presumed that Franchisee'is in violation of
this covenant; and.in such case, it shall be Franchisée’s:burden to prove that Franchlsee is not in violation
of thisicovenant:

B.  Franchisee agrees that all ideas, concepts, techniques, materials, processes, or
ti_‘_rnprove’ments to an It's A Grind Franchise Business/Store, whether or not constitutionally protectable

.intellectuall property, and whether created by or on behalf of Franchisee, Franchisee’s owners,

Franchisee’s employees; a third party, or othefwise, will. be promptly dis¢losed to Franchisor, deemed. to
be Frdnc’his’or’"s so‘le ahd eXcIusive 'pr"ope'rt'y‘, pa'rt ofthe lt’s A’Grind Sy’st’é‘m and: d'eeme'd to be'works 'made'
all necessary documents W|th respect thereto, wnthout compensatlon Franchlsee acknowledges that
Franchisor may utilize or disclose such information to. other Franchisees.

12.2.  Franchisee’siEmployees Shall 'SignNondis"clbs’ul're,Agreement»zA_ll employees of Franchisee having
access to Confidential Information of Franchisor shall be required to execute a standard confidentiality
agreement in the form attached hereto as Exhibit FA-VIIl, recognizing Franchisor’s confidential
information andthe employees’ obligation to refrain-from.disclosing or using any confidential infarmation
and to protect the. rights of Franchisor and. Franchiseé against violation or infringement because of any
disclosure or use by any employees. Franchisee shall send the signed agreement to Franchisor promptly-
after'they are signed by employees.

12.3  No.Other Interests. Franchisee:further-acknowledges that Franchisorwould be unable to protect
its Confidential Information; against inautherized use or-disclosure and would be unable to encourage a
free exchange of ideas and information among. It's A Grind Stores 'if Franchisor's Franchisees. were
permitted to hold an interest in other coffee &beverrage businesses and otherwise to compete with
Franchisor. Therefore, duringthe term of this.Agreement, Franchisee must comply-with the competitive
covenant provisions of Article 13 herein.

12,4  InjunctiveiRelief. Franchisee expressly.agrees.thatthe existence of.any.claims it may have against

Franchisor, whether or not arising out of this Agreement, shall not constitute a defense to the

enforceément of'this Article 12. Franchisée acknowledges and agreés that any failure to comply With the

requirements of this Article 12 will cause Franchisor irreparable injury for which no adequate remedy-at

law is available, and Franchisee accordingly agrees that Franchisor shall be entitled to injunctive reliefas -
specified in. Section 16.2. (H) herein to enforce the terms of this Article:12. Franchisee shall pay. all.costs

and. expenses, including; without limitation, réasonable attorneys” fees; inciirred by Franchisor in

connection with the enforcement of this Article: 12. The foregoing remedies shall be in addition to any

other remedies Franchisor may have under this.Agreement or applicable:law.

13. COVENANTS NOT TO'COMPETE

13.1 Non-Competition Covenants of Franchisee. To prevent a conflict of interest and unfair
competition based upon Franchisee’ sxknowledge and use.of the. System, the:Marks, and other Confidential
information, Franchisee, including all officers, directors, holders of benéficial interests of Franchisee,
members, general partners; any limited partriefs and their respective spouses and immediate: family
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members, .covenant and agree, pursuant. to this Agreement, that Franchisee, shall not without
Franchisor’s prior written consent, difectly or indirectly, as an individual, owner, partner, stockholder,
member, employeér, employee, consultant; or’in any-other capacity, participate in or share the earnings
or profits of any: business (except through Franchisee’s ownership of publicly-traded securities) that
provides coffee beverages, or coffee beverage marketing or-consulting, or-any similar business offering
products of a:similar nature to those of It's' A Grind.Stores, any-concept (including, but not limited, to It’s
A Grind Stores) franchised or owned and operated by Franchisor; its parent, or.any of its affiliates, or in
any businéss. or entity which franchises, licenses or 6therwise grants'te others the. right‘to. operate such
aforémentioned businesses;: (i) during the term.of this. Agreement:and any extensions or renewals, at any
location other than the It’s' A Grind Store; (i) fortwo (2) years after the expiration, termination or non-
renewal {by Franchisor or by Franchisee for any reason) of this Agreement anywhere within'a ten (10)
mile radius of the:1t’s. A Grind Store location licensed under this Agreement or of-any concept (including,
but notlimited, to It's A.Grind.Stores)franchised of owned by Franchisor, its parent; or-any.ofiits affiliates;
and (|||) for two (2). years after Franchisee has assigned its interest in this Agreement. anywhere within a
fen (10} mile radius of the It's A Grind Store location licensed under this Agreement or .of concept
(including, but not limited to, It’s A Grind Stores) franchised or owned and operated by Franchisor, its:
parent, or any of its affiliates. ,

13.2  Covenants of Affiliates of Franchisee. Fra‘nch'isee acknowledges and agrees that Franchisee is
liable:and responsible for supervising its employees*and representatives to prevent the-unauthorized'use
ordisclosure of Franchisor’s trade secrets and. other proprietary and confidential information related to:
the System. Upon Franchisor’s request, Franchisee shall.require its principal owners, managers;and other
senior employees (to the extent such persons have access to confidential or proprietary information
related to the:System) to execute:covenants,.in'the form attached hereto.as.Exhibit FA-VII, similar to'those:
set forth'inthis Article 13 (including covenants apphcable upon-the termination of a pérson’s relationship.
with Franchisee).. !

13.3  Enforcement of Covenants.

A if Franchisee violates Section 13:1, above, and compeétes with Franchisor, Franchisor has
the right to require that all sales made by the compéting business (“Competitive Business”) be reported
to it. Franchisee will pay to Franchisor, on demand, a'weekly fee of Seven Hundred Fifty Dollars ($750)
without being deemed to revive or modify this Agreement. These payments are liquidated damages to
compensate Franchisor for its damages:from Franchlsee s violation of‘the covenant not to compéte and
are not a penalty.

B. Franchisee expressly -agrees that the -existence: of any claims it may have ‘against
Franchisor, whether or not arising out of this. Agreement, ishali not constitute; a defense to the
‘enforcement of the covenants in this Article 13. Franchisee acknowledges and agrees:that in view of the
nature, of the. System and the business of Franchisor; the restrictions contained in this Article 13 are
reasonable and necessary to protect the legitimate interests of the It's A Grind Coffee System and
Franchisor. Franchisee further acknowledges and agrees that Franchisee’s violation of the:terms of this
Article 13 will cause irreparable injury:to Franchisof forwhich no.adequate remedy at law'is available, and
Franchisee accordingly. agrees that: Franchisor'shall be entitled to preliminary and permanent injunctive
relief and damages, as well as.an equitable accou nting of all earnings, profits, and other benefits arising
from such vielation, which remedies shall be cumulative and in addition to any other rights .or remedies
to which Franchisor shall be entitled. Franchisee agrees to. waive any bond that may be required or
imposed in-connection with-the issuancé of any préliminary or provisional relief: Franchisee:shall pay-all
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costs and expenses, including, without limitation, reasonable attorneys” fees, incurred by Franchisor in
connection with the enforcement of this Articie:13. If Franchisee violates any restriction:contained in this
Article 13, and it'is necessary for Franchisor to:seek equijtable relief; the restrictions.contained hefein:shall
rémain in-effect until two (2) years after:such relief is granted. If Franchisee contests the.enforcement of
Article 13 and enforcement is delayed pending litigation, and if Franchisor prevails, the period of non-
competition shall be extended for an additional period equal to the period of time:that enforcement of
this:Article 13 is delayed.

. Franchisee acknowledges and agrees that.in view of the nature of the System and the -
business of Franchisor, the restrictions ‘contained in Article 13 are reasonable and necessaryto protect

- the legitimate interests of'the It's.A Grind Stores and other concepts.franchised, or owned and operated
by Franchisor, its parent or any of its affiliates. If, however, any court should find Article:13 or any portion

of Article 13 to be unenfor¢eable:and/or linreasonable,the court is;iauthorized and directedto.reduce the

scope, or duration (or both) of the provision(s) in issu€ to.the extent necessary to render it enforceable

and/or reasonable and’to.enforce the provision so revised.

D. Franchisor shall have the right, in Franchisor’s discretion, to reduce the scope of any

«covenant not to compete set forth in this Agreement, or any portion thereof, without Franchisee’s

consent, effectiveimmediately upon receipt by Franchisee of written.notice:thereof, and Franchisee:shall

.comply with any‘covenant as so. modified.

14., TRANSFER OF INTEREST

14.1  Franchisor’s Approval Required: Allrights and interests of Franchisee-arising from this Agreement
are personal to Franchisee and except :as. otherwise provided. in this Article: 14, Franchiseé shall hot;
without. Franchiser’s, priorwritten ¢onsent, voluntarily-or involuntarily, by. operation of law or otherwise,
sell, assign, transfer, pledge or encumber its interest in this Agreement, in the license granted hereby, in
the assets of the it's A Grind Store,-any of its rights hereunder, or in the lease for the premises at which
the It's A Grind Store is located, and any purported sale, assignment, transfer, pledge or encumbrances
shali be null'and void. If Franchisee is‘a corporation, limited liability, partnership, or-an individual or gioup
of individuals, any assignment (oriew issuance), directly or indirectly, oceurring:as a result of a single '
transaction or aiseries.of transactions that alters-the Percentage of Ownership Interestrreflectediin’'Section
17.2(B) of this Agreement must promptly'be reported to Franchisor and:is a-“transfer” within the meaning
of this Article 14. Franchisor’s consent to a transfer is" not a waiver of any claims Franchisor may. have
against Franchisee, and Franchisee is not relieved of any obligations: under this Ag"reeme"'nt, unless
Franchisee receives an:express.written release signed by:Franchisor, which Franchisor has the‘unrestricted
right toprovide or'not. Inany event, Franchisee’s obligations:under the post termination:provisions of this
Agreement will survive a transfer of the Franchise. Franchisor-shall not be liable to Franchisee:or to any
proposed or.actual transferee in connection with consent or'denial of consent to a proposed transfer; or
the exercisé 6f any right by Franchisorthat'is consistent with this Agreement. Neither Franchisee nor any
transferee will rely on Franchisor to assist in‘the evaluation of, or provide.any guidance about, the terms
of any proposed transfer. Franchisee acknowledges and agrees that.an approval of.a proposed transfer
shallnot 'be deemed to be an approval.of the terms, nor any indication as'to any likelihood of success or
economic viability. .
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i4.2  Right of First Réfusal.

A, No/transfer by Franchisee shall'be permitted'nor be bmdmg ‘on Franchisor unless a written -
offer has first been made to Franchisor of the proposed transfer. Franchisee:shall provide Franchisor the:
following: (i) a purchase agreément or lettér of intent signed by the proposed transferee' and by
Franchisee specifying alll the terms and conditions. of the offer; (ii) the hame; address and télephone
number of the proposed assngnee,J (iii) @ copy. of the most recent.iincome statement and the income
statement for the. It'st A Grind! Store’s last fiscal yea|r end, (iv) financial statements of the proposed
transferee, and (v) any otherinformation ordocumentsias may be reasonably beirequested by:Franchisor..
Franchiser shall have thirty, (30) days-from receipt of all of the above information to accept the offer, by
Written notice to Frarichisee, lipon the samé terms and conditions offered by the proposeditransferee.

B. In the event that Franchisor does not:exercise its right -of first refusal and ‘the offer
changes. in any way, or-another offer is made to Franchisee; this néw offef must also be presented to
Franchisoi before Franchisee: may consummate the new offer. Franchisor has thirty (30) days to accept

~the new offer; by written notice to Franchisee, upon the same terms and' conditions offered by the.

proposed transferee. Any. offer that Franchisor does not match must be transacted within ninety (90)
days fromthe date'that Franchisorinforms Franchisee of its intent not to exercise its right of first refusal..
If the transaction does: hot:take placewithin niniety (90) days; Franchisor has,the fight to re-evaluate and
match:the offer’if it elects to do so by notice to Er_ajnchiSee.
|

14.3  Conditions for Approval of Transfer. If the required offer has been made and the offer has not
been.accepted by Franchisor within the.acceptance period, Franchisor shall nét unreasonably withihold its
approval of the transfer, provided that thie prospectivé-transferee, in Franchisor’s reasonable judgmerit,
is..of good moral character and reputation, has no conflicting interests, has a: good credit rating and
sufficient and competent business .experience, aptitude and financial resources acceptable under
Franchisor’s then current standards:for new franchisees, will devote best efforts to management. of the.
It's A Grind Store and such other commercially reasonable factors as are in Frahchisor’s judgment are
applicable, and further provided that the Franchisoi shall fequire that the following conditions; be met
jprior to:or concurrently with the effective date:of the transfer:

A. The'transferee shall.be-approved in writing by Franchisor;.

B.. The transfer is:upon terms and conditions that are not. more favorable to the transferee.
than the:terms and conditions offered to:Franchisor;

C. Franchisee shall have, satisfied all outstanding obligations, monetary or otherwise, of
Franchisee to Franchisor and its affiliates and shall have.satisfied ary obligations to any persoh or:entity
in connection with the construction, equipment, products, leasing, financing, operation or supply of
Franchisee’s It’s A-Grind Store (collectively, “vendorobligations”), except:for disputed vendor obligations
that; in Franchisor’s judgment; Franchisee is;working in good faith to resolve;

D. Franchisee shall have substantially complled\ with ‘all of the terms and conditions of this
Agreement and any:amendments hereof,.and is not in default of any provision of this Agreement;

E. Franchisee, including all shareholders, members or partners and-any beneficial owners of
Franchisee shall execute and deliver to Franchisor a franchise termination agreement, in a form then
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currently prescribed by Eranchisor, as: well as all othér documents customarily required by Franchisor
relating to such a termination. Franchisor’s.current form of franchise termination agreement:is an exhibit
tothé Franchise. Disclosure Dociiment received by Franchisee, as acknowledged by Franchisee in Section

~ 18.4 of this Agreement. Franchisor reserves the right to revise and update' this form from time to time,
as it deems appropriate;

F. If required by lease, the landlord of the premises of the It's A Grind Store has consented

to Franchisee’s transfer or sublease of said premises, a copy of which consent shall be provided to
Franchisor (which leaseshall continue to have the riders or addenda protecting Franchisor’s interest, as
set.forth in Section 7.2);

G: At the tifne. the proposed transfer is first presented to Franchisor for approval or

disapproval, Franchisee shall pay Franchisor a transfer fee-(“Transfer Fee”)to cover Franchisor’s costs in

approving and effectuating the transfer:and training. the transferee. The amount of the Transfer Fee is as

" follows: §7,500 for the transfer of one lt's A Grind Store; $12,500 fortwo It's A Grind Stores transferred

simultaneously to the same transferee; and if ‘mo‘r:é than, two It's A Grind Stores are transferred

_simultaneously to the same transferee, an additional $2,500 will be charged per each ‘additional
transferred It's A Grind Store. The Transfer Fee is not refundable.

H. Franchisee, includingalliits shareholders, members or-partners and any beneficial'owners
of Franchisee shall execiité an indemnity agreement regarding Franchisee’s operations prior to the
transféer and- a ‘confidentiality and non-competition covenant in favor of Franchisor and transferee in
accordance'with the provisions of Articles 12 and 13 herein, effective the date of the assignment;

1 Franchisee shall enter into an agreement with Franchisor agreeing to subordinate any
obligations which transférée. owes: to. Franchiseé to the obligations which transferee owés to Franchiser,
including, without limitation, any:Continuing Royalty Fees or Marketing Fund Fees;

J. No security interest and/or no right to retake possession, ownership or any other such
interest may be created in or with respect'to any of the assets or business ‘of F'ranchi‘see's it's A Grind
lf any authorlzed or unau,_thon,,z,ed attempt to,create.a s,ecu r,|ty |nterest and/q_r a ,ng»h_t,to retake;posﬁsessqon,
ownership.or-any other such interest'in the assets or business of the It's A Grind'Store:is permitted.and/or
held to be effective, (a) Franchisor shall have the right and option to be substituted as obligor to the
secured party and to cure any default of the then current. Franchiseé; and (b) Franchisor shall have the
right and option to impose. reasonable. conditions upen the secured party, including the, following, each
of which are agreed to be reasonable: a general release from the. secured party (and its owners and
affiliates) in form satisfactory to Franchisor of all claims, known or unknown, with respect to Franchisor
andjor Franchisor’s affiliates and/or any of their respective:employees, officers, directors, shareholders,
members, agents and/or representatives and/or any of them; the curing by the:secured party of‘any and
all outstanding defaults under the Franchise Agreement; and: an agreement by the secured party to
indemnify Franchisor-and Franchisor’s affiliates.in connection with any transfer of the assets or busmess
of the.It's A Grind ‘Store and/or any reacquisition thereof;

K. Prior to the closing of the sale to the transferee, the transferee and transferee’s store
manager, if applicable, must attend and satisfactorily:.complete: Franchisor’s Initial Training program (as
specified in:Section 6.3 of'this Agreement) at.a time and place designated by‘Franchisor. If Franchisee:is
a business entity, then the Designated Owner(s), as identified in Section 17.2, below, must;successfully:
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complete Initial Training and. store opening training; and comply on an ongoing basus with: all ongoing
training requirements;

L. The transferee must, at Franchisor’s option; i) agree to be bound by all the, terms and
conditions of this: Agreement and ancillary documents (including .guarantees) for the remainder of the
term, oriii) execute Franchisor’s then-current standard form franchise:agreement for the remainder:of the
transferor’s franchise term and ancillary documents {includinig guarantées) as are then customarily used
by Franchisor in the grant of franchises, which ‘may contain terms materially different from. this
Agreement. In'the event Franchiserselects.ii), above, Franchisee may choose to execute Franchisor’s then
current standard form franchise agreement:and ancillary:documents (including;guarantees) as are then
customarily used by Franchisor in. the grant of franchises foi the full term generally awarded to new
franchisees as. of the time of the transfer. In that event, Franchisor will require a payment from the
transferee,concurrent with the signing of the new franchise-agreement. Such payment shall be calculated
by multiplying the then-current Initial Franchise Fee for a single Store by'the percentage representing the -
difference between the full term-of the new agreement.and the remaining term of the existing franchise
agreement for the Store the transferee is. acquiring. By way of illustration;. if four (4)-yéars of the initial
tefim of a transferring franchise are. remalnlng at the tllme -of transfet, and, if a hew ten, (10)-year term is
awarded by. Franchisor, then Franchisor will charge the: pro-rated fee, which shall be sixty percent (60%)

- of the'then-current Initial Franchise Fee. Any:such fee is non-refundable:and in:addition to any other fees

owed by the transferee or transferor'in connection with such transfer;

M. The transferee, including all current and future shareholders, members or partners
‘owning ten percent (10%) or more of the'transferee, and any beneficial owners of ten percent (10%) or
more of transferee that will become the new Franchisee shall personally guarantee performance of the
franchise: agreement in a form prescribed by:Franchisor;

N.. Franchisee and transferee, including all their shareholders, members or partners and any
beneficial owners of Franchisee 'and transferee, shall execute and deliver to Franchisora consent to
assignmentftransfer of Franchise to athird party, with guaranty.and general release:provisions, as'well as
all other documents customarily required by Franchisor relating to such a transfer. Franchisor’s current
form. of consent to. assignment/transfer is an exhibit to the Franchise Disclosure Doctiment, received by
Franchisee, as acknowledged by Franchisee in Section 18.4 of this Agreement. Franchisor reserves the
right to revise and-update these forms from time to.time as it deems:appropriate;.

(o} Franchisee and transferee, 'in’c-'ludi,ng all theirsshareholders, members or partners and any.
beneficial owners of Franchisee and'transferee:shall execute and.deliver to Franchisorsall-other documents

_ necessary to complete the transfer in a form prescribed by Franchisor;

P. Franchiseg, including:alliits;shareholders, members or partners and:any beneficial owners
of Franchisee, shall execute and deliver to Franchisor a franchise termination agreement: in a form
acceptable to. Franchisor and which shall include a general release in.a form .acceptable to Franchisor;
attached hereto as Exhibit FA-V! is Franchisor’s currént form general release language. Franchisor
reseives the fighit to revise.and update this form from time to time;

Q. Franchisee will be required to deposit;into-an escrow account funds in:an:amount equal
to the anticipated cost of any refurbishing or remodeling necessary‘to bring thé: It's A.Grind Store up to
the then=cuirent design and equipment standards. at the time of the transfer. Funds from the escrow
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accountwilllbe | released to Franchisee as per’ mvmce supmltted by Franchisee evidencing work. completed

to Franchisor; and ;

R. ‘The transfer must be completed in comphance with the terms. of :any applicable leases

and. other agreements and with all applicablé laws; mcludlng but not limited to licensing and operations-

felated laws and/or laws governing franchise sales and time periods'for making of disclosures or receipt
of payments. ’

S. If transferee is a corporation-or limited liability é6mpany; trarisferee shall have:

(1) Al stock certificates. representing ‘shares in the corporatlon or evidence of

ownership in thelimited liability company, whichever: ISI applicable, clearly indicating that'they are subject

to thesterms of this Agreement; : i

(2) Nonew comron or‘preferred voting shares in‘the-corporation 6rsimilar interests;
in‘the limited liability company, ‘whichever is applicable, can be issued to any person, trust, foundation,

carporation or other entity:without Franchisor’s prior v]vr_iften approval;

'(3) All shareholders, officers, dlrectors and any beneficial owners of the transferee.
corporation; or all members:or beneficial owners of the transferee limited liability.company, whicheveér is.

r

applicable, must personally:guarantee the corporation
obligations under-the Franchise:Agreement.

s or'limited liability-company’s performance of its

(4) Transferee shall provide Franchlsor with. a copy of the fully-executed legal
documents that reflect the formation .of the busmess entity, including -evidence of distribution of‘

ownership., |

(5) Regardless of the foregoing; hc‘)th'i'r'\g\céﬁt'éiﬁéd héfein shall be:constried to permit
Franchisee to disclose any Confidéntial Information to a prospectlve transferee without ‘the express:
- written consent of Franchisor, ]

|
14.4  Transfer to Franchisee’s Business Entity. If Franchisee is:an individual or parthership, and desires

10 assign and transfer its rights, assets and obligations’urnider this Agreement to a corporation or limited:

liability company that is wholly-owned by Franchisee and formed for the convenience of ownership, it
may if the following conditions are met: |
|

A. Franchisee:shall obtain the written coanent to the proposed assignment‘from, Franchisor;

and Franchisee, and alllits shareholders, members or partners and Franchisee's transferee corporation.

‘or limited liability company, shall execute the then current'consent:te-assighment, guaranty and.general

release form(s) prescribed by Franchisor, as well a$ all other documents customarily required by

Franchisor relating to such a transfer. Franchisor’s cﬁr\"reht-‘ form of assignment, guaranty and general

release is an exhibit to the Franchise Disclosure: Doc’ur]]nent‘recei\"/ed by Franchisee, as acknowledged by

Franchisee in Section 18:4 of this.Agreement. Franchisor reserves the right to revise and update these
forms fromitime to time:as.it deems appropriate; |

R | - - Lo
Bi IFranchisee’s corporation or limited liability company.is newly organized and its. activities
are confined exclusively to acting:as an It's A Grind Franchisee under this Agreement;
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C. Franchisee is in‘full compliance with this Agreement;
D. Frén'chis'ee is-current in meeting all financial'obligations to Franchisor and its affiliates;
E. Franchisee shall own and control all of the equity and voting power of all issued and

outstanding:stock of the transferee-corporation.or all of the:equity.and voting power'of the limited liability
cémpany-and, if Franchisee is'more than-one individual, each’individual shall have the same:proportionate

the transfer;

E Franchisee actively manages the corporation, or limited liability company and continués
to devote his best effortsito the-development and éperation of the licénsé and the business of the it's:A
Grind Store; ‘

G. Franchisee éxecutes a written assignment. to said transferéé corporation or limited

liability.company, and Franchiisee-and all shareholders of the transferee corporation orall members of the

remain jointly and severally liable for full payment and performance and all obligations under-this
Agreement; ’

© H. Franchisee submits te Franchisor a copy of Franchisee’s Articles of Incorporation,
partnership documents, operating:agreement, bylaws, or-a copy of those fully-executed legal documents
that:reflect the formation.of such entity, including evidence of distribution of ownership. Franchisee must
also provide Franchisor with. a certificate of good: standing from the staté whefé Franchisee’s. entity is
formed;

I No new common or preferred voting shares in said corporation, or any similar interests
in said limited liability:company, whichever is applicable, are issued to any person; partier; partnership,
trust, foundation, corporation; limited liability compary'or other entity of any kind without Franchisor’s
prior written consent, which consent will not;be unreasonably withheld, and then only:upon disclosure of
the terms and conditions centained herein being made to the prospective new. holders of the stock .or
membership interests, whichever is.applicable; and ’

J. The.carporate or limited liability'company. name of Franchisee’s business entity may not
include, It’s.A Grind or any of the Marks licensed under this.Agreement,

K. If all of the above conditions.are met and transfer-té said corporation or limited liability:
company is.approved by Franchisor; the Transfer Fee shall be waived:in this transaction:only.

14.5 . Death or Disability of Franchisee. In the event of the death or disability of Franchisee, if an
individual, .or of a stockholder of a corporate Franchisee, or of .a partner of a Franchisee which is a
partnership; or a member-ofa Frarichiseé which'is a limitédliability company; the transfet of Franchisee’s
orthe deceased stockhiolder’s, partrier's or member’siinterest in this.Agreement to. his or her heirs, trust,

'personal representative or conservators, as applicable, shall not be deemed a transfer by [Franchisee.

(provided that the responsible management employeés or agents of Franchisee have been satisfactorily
trained at Franchisor’s Initial Training), nor.obligate Franchisee to pay any transfer fee:(provided, however,
the then-current additional training fee shall be payable if‘there is to be new management of the. It's A
Grind Store who haye not previously received the Initial Training provided by Franchisor) nor give rise'to
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Franchiser’s right. of first refusal, although such refusal right or obligation to pay shall apply to any
proposed transfer by such. helrs, trust, personal representative: or coriservators; provided however; iif

Franchisor determines. (i) there is no imminent transfer to a qualified successor or (i} there is no heir:or
other principal person capable of operating the'It's:A Gnnd Store, Franchisor:shall have the right, but not
the obligation, to |mmed|ately appoint. a manager and ‘commence operating the It’s. A Grind Store on:
behalf of Franchisee. Franchisee:shall be:obligated to, and shall pay to Franchisor-all reasonable;costs and-

expenses for such management assistance, including without limitation, the manager’s:salary, rooim and
board, travel:expenses and all other related expenses of the Franchisor appointed- manager., ‘Operation

of the It’s A Grind Store during anysuch period shall be for and on behalf of Franchisee, provided that

Franchisor shall only have a duty to'utilizé reasonablé efforts. and shall not be liable to Franchisee or its
owners for any debts; loses or obligations incurred by the It’s. A Grind Storé, or to any creditor of

Franchisee for any supplies, inventory, equipment, furniture, fixtures or services purchased by the It’s A,

GrindiStore during:any period in which it is managed by a Franchisor appointed manager, If such;person
or entity does not wish to continue as Franchisee, such person or entity shall transfer its interest within-a
reasonable time, not to exceed Six (6) months from the date of death 6r pérmanént disability, to a third

party approved by [Franchisor. Such. transfers, including, without limitation, transfers by devise oF
inheritance, shall be subject: to all the terms and -conditions for assignments and transfers contained/in .

Article 14.of this-Agreement. Failuré to so dispose of such interest within thesperiod of time stated:-above
shall constitute a breach under Afticle 15 of this. Agreémeérit.

14.6  Relocation, Franchisee may relocate the It's A Grind Store duringthe Term at its own expense if:

A without the-fault of'FFanchisee; the lease 6r sublease terminates; prior to the expiration

of the Term or the premises are, in the sole opinion of Franchisor, damaged; condemned .or othénwise

rendered unusable;

B. Franchisée is réleased by the Lessorfromall of its obligations to the Lessorof the premises
and the Lessor releases any'security held;:

C. Franchisee secures a: lease or sublease for suitable substitute premises (the. “Substitute

. Location”) for operation of the Store on. terms .and conditions suitable to IFranchisor in its absolute
discretion; -

D. the:Substitute Location is fitted out at the cost of Franchisee:and otherwiise'inraccordarice

with Sections 6 2 B. and 6.2.C. above; and

E. Frarichisee agrees to develop the ‘Substitute Location in compliance with Franch‘isor’s"

standard specifications for the design and layout of a'typical It’s A Grind Stote and required leasehold
improvements, as modified or'revised if applicable: wnth Franchisor's prior written consent.

If'Fr_énchisor:dbe's not approve any Substitute Location or ‘if' Franchisee is unable to negotiate a
new lease or sublease pursuant toSection 6.1 of this Agréement within ninety (90) days after the Store
ceases to operate from the Location, Franchisor may terminate this Agreement: by Written rotice to
Franchisee. Franchisor isnot requnred to: pay any compensatlon to [Franchisee 'or any other person in
respéct of.the términation.

14.7  Transfer by Franchisor. This Agreement is fully assignable by Franchisor and shall inure to the
benefit of any assignee. or other legal successor to the interests of Franchisor herein, and Franchisor may
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sell, assign, or otherwise transfer all or any part of its rights or obligations herein or.any other assets of
Franchisor or its owners, directly or indirectly; to any’ person or legal-entity, without hétice to of approval
of Eranchisee, at.any ‘time.

15. DEFAULT AND TERMINATION OF AGREEMENT

15.1  Franchisee Claims. Franchisee understands tpat Franchisée: is not permitted to terminate this
Agreementfor any default committed by Franchisor, except as periitted by applicable law. !If Franchisee
claims that such' a- material default exists, or if Franchisee: has any other basis for terminating this
Agreement;or-for making-any-ather clailm against Franchisor, Franchisee agreesto.give Franchisor written
notice-thereof, and thirty (30) ddys to ciire such default. Franchisee agrées that'Franchisee shall not take.
any action. to terminate this Agreement or-otherwise until Franchisor has been given such natice and ai
opportunity to cure. If Franchisor cannot: reasonably cure within such thirty (30) day period, and is.
diligently céntinuing efforts'to'cure; then Franchisor:shall have:ninety {90) days to cure; provided that.any
claim for-equitable relief with respectto a-dispiite 'untde,r“Sectio’ri 16:2.(H) will n'cit:be subject to-this Section.

15.2  Termination of Franchise by Franchisor: Franchlsor shall have the right to terminate ithis
Agreement for “good cause” upon delivering notice' of termination to Franchisee. For purposes of this
Agreement, “good cause” shall inciude; but not be limitéd to: (i):a material.breach of this Agreement or
any other agreement between Franchiisee and Franchisor'or any of Franchisor’s affiliates, (ii) intentignal,
rrepeated or continuous breach of any: provision of this Agreement, or any: other ‘agreement between
Franchisee.and Franchisor or any of Franchisor’s affiliates, and {iii) the breaches:set forth below;

(1) Immediate Termination: Franchisee shall be deemed to. be in default and
Franchisor may terminate this.Agreement and all rights granted hereunder, without affording Franchisee
any.opportunityto cure the default, effective immediately upon receipt of notlce by‘Franchisee, and such
termination shall'be for good. cause where the:grounds for termination are:

‘(a‘) Franchisee has made any material misiepresentation or omission 'in applying for
the franchlse or ‘in executing or performing under ‘this Agreement or any otherJ agreermient between .
Franchisee and Franchisor or any of Franchisor's affiliates;

(b) Eranchiseé becomes insolvent ﬁby reason. 6f Franchisee’s inability to pay .debts as
they become due, -or imakes an assignment for the benéfit :of ¢reditors or makes an admission of
Franchisee’s inability to pay-obligations as they become due;

{c)  Franchisee files a petition.in bankruptcy,.or:an involuntary petitioniin bankruptcy is
filed against Eranchisee or a feceiver is appainted for Franchisee’s business, or-a final judgment remains.
unsatisfied o of record for thirty (30) days or longer}: or if Franchisee: is a torporation, limited liability
company or'partnership, Franchisee is dissolved;

(d)  Franchisée voluntaiily abandons-or discontinues to:actively operate:the It%s A Grind
Store fortwo (2) business days or'more in any twelve (12) month period;

{e)" Franchisee operates the: it's. A Grind Store in a manner that presents a health or
safety hazard'to its €ustomers, employees o the public;
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(f)  IFranchisee:or any.of its principal officérs, difectors, partners or managing members:
is..convicted -of or pleads no contest to a felony or other crime or offense that adversely affect the

reputation of the System or the-goodwill associated with the Marks;

(g) ,‘Frar{chiseéeor any partner, member or shareholder-in Franchisee makes, purports:

to make or attempts to make an uhautharized direct or indirect transfer of this Agreement or-any rights.
or obligations under this Agreement, or makes, purports to make or attempts-to make ai unauthorized
direct or indirect transfer of an.ownership interest in the: Franchise, or fails or refuses to transfer the
Franchise:or the interest in the,Franchise of a deceased or disabled controlling owner thereof:as otherwise:
réqired in this Agreement;

(h)  Franchisee falsifies any financial reports or records required to be provided by
Franchisee to Franchisor under this .Agreement or an audit of Franchisee’s records discloses an
understatement by‘Franchisee:of its Gross:Sales by two percent (2%) ormore;

(i)  Franchisee’s disclosure, utilization, or duplication of any portion of:the System; the,
Operations Manual or other proprietary or Confidential:Information relating to-the It’s A.Grind Store that

is contrary. to the. provisions.of this.Agreement;

(i)  Franchisee fails to obtain lawful possession of an aceeptable location and to open

for business as an it's A Grind Store within twelve (12) months after this Agreement is accepted by '

Franchisor;

. (k)  Franchisee defaults under the lease or sublease; or othérwise loses ‘the: right ta
possess the premises:at the Authorized Location for the It's A Grind.Store.and fails: to:securé a'Substitute,
Location‘approved by Franchisor within ninety(90) days after theilt’s A.Grind:Store:ceases to operate from:
the Authorized Location; ) .

()  Franchisee fails:ta.comply With thie confidentiality and noh-competition covenants,
as required in Article 12.and Article 13 herein;

{m) Franchisee offers, sells, markets, distributes, delivers; serves and/orpromotes any
products/services wihich.are not authorized by Franchisor as required in Section 8.6, :above;‘

(n)  Franchisee closes any bank account without completing all of the fcollowing
\forthw1th after such cIosmg, (|) lmmedlately notlfylng Franchlsor thereof in wrmng, (||) immediately

‘_nece,ssary f,or‘Fr,anchls/or‘to begm and contlnuei makmg wlthdrawals.fr‘omsuch bank accéount by electronlc
funds transfer as Exhibit FA-Il and FA-Ill to this Agreement permit; :

(o) Franchisee loses or fails to-abtain or aintain, any permiit or license necessary to
operate the Itis A Grind Store; or

{p) Franchisee, after curing a default pursuant:to Section 15.2(2) herein; commits the:

samesact of default again within any‘twelve (12) consetutive month period, whether or hot such default

is cured after notice thereof is delivered to.Franchisee, or if Franchisee recelves‘three (3) or'more:default
notices from Franchiser within any twelve (12) consecutlve monthly periad -or Six (6) or more default:

a 46
I1AG FA2019 -



notices from Franchisor during the term of this Agreement, whether or not:any:such defauits were-related
to the:same problém of were:cured after notice thereof was delivered to Franchisee:
| )

(2) Termination with Notice. In:addition to the provisions .of Section 15.2(1), iif
Franchlsee shall be in default under the terms of this Agreement and the default shall not. be cured or
remedied (to Franchisor’s satisfaction) within thlrty (30) days. aftér recéipt of written notice from:
Franchisor (or'teri (10) days, prior notice.in the event of a default:described in Subsectionis (b), (f); () (h),
(i),'and (p) below), in addition to:all otherremedies available to Franchisor at law or in equity, Franchisor
may. at-any:time'thereafter immediately terminate this Agreement If any such default is not cured within
the specified cure: period, this Agreement shall, termmate without further notice to Frarichisee effective
immediately upan expiration of the-clire period. Franchisee shall beiin defalilt, and each of the:following
shall:constitute-good cause for-termination underthis Agreement;;

{a) Franchiseefails, refuses.or neglects to ebtain Franchisor’s prior written approval.or
consent a'ny tlrhe 3uch apprc’)\i’al o'r conSent |S r'eq’uw'é(i by fﬁl's Agréement (except for‘ a t’r’a’ns"fér or

to .term!natg-thrs Agreem,enx !m,medlately wst,horut rlghti,rto cu,re), as: p.row,d,ed in Se_ct,!on 15,2(1)(f)wabove).,

(b} Franchisee uses any'name, marks, system or symbol not authorized by Franchisor,
or Franchisee .commits any act of practice that impairs or imminently threatens, to impair the goodwill
associated with the Marks, as determined by Franchisor;

{c) Franchisee fails to comply with ‘any provision of this ‘Agreement that does not
otherwise provide forimmediate termination, or. Franchisee’s bad faith in carrying out the.terms of this.
Agreemeént; - _

(d) "Franchisee fails (i) tor malntaln books and financial records for the' It’s.A Grind.Staore
suitable for:proper financial audit, (ii) to submit, as required by this Agreement, all reports, records and
information of thet’s A Grind Store or (iii) to: permit Franchisor to carry'out Franchisor’s rights to.conduct
an inspection of audit, as provided in this Agreement;

(e) Franchisee and, if Franchisee has elected not to directly supervise “on-premises’”
the day-to-day:store operations, Franchisee’s store manager fail to complete, to Franchisor’s:satisfaction,
the Initial Training prograim as. provided in this Agreement;

(f)  Franchisee fa‘i:Is ‘arrefuses to ‘pay‘when due any:amount owing teiFranchisor or its
affllrates under thlS Agreement or. any other agreement' or |s unable to.obtain adequate financing'to.cover

-(g) Franchisee fails or refuses to pay when due any.amounts owing to any person or

-entity in connection with the construction, equipment, products, leasing, financing, operation or supply
.of the It SA Grlnd Store except in Franchlsor s.sole judgment, for disputed amouints that Franchiseé is

(h) Franchisee fails, to maintain orisuffers cancellation ©of .any insurance coverage
réquired under this Agreement;

(i)  Franchisee violates any health or safety law, ordinance or regulation;
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(i)  Franchisee fails to .comply ‘with the then current It's A Grind Store staffing

requirements, as stated by Franchisor in the Operations Manual-orin other written requirements;

(k)  Franchisee fails to obtain execution of the, confidentiality and non-competition
covenants as required in Articles 12 and 13 herein;

()  Franchiseefails to-execute any exhibits, addendum, attachments, or agreementsto.

this Agreement requiring Franchisee’s signature;

(m) If Franchisee, byact or-omission, permits a contmued violation in connectlon with
the.operation. of the It's A Grind Store:of any law; ordlnance, rule or regulation of ‘a governmental agency,
in the absence of a good faith:dispute over its application.or legality and without promptly resorting'to an
appropriate administrative or judlaal forum for relief: there from;

{n)  Franchisee fails to maintain and- operate the It's A Grlnd Store in accordance with
any provisions, specifications, methods, standards or procedures prescribed by'Franchisor for the System,
including, but not limited to, complying with the: Operations Manual and other written materials, and

maintaining uniform high standards for product quality, customer service, and a clean It’s A Grind Store:

in-orderly condition dand excellent repair;

(o) Franchiseefails to abide by the pertinent marketing and advertising requirements
and procedures and participate in marketing programs for'the business:as established by Franchisor; or

{p) - Franchisee fails to use an approved or.designated supplier for a specified produict

or service, .as required by'Franchisor.

15.3 - Cross-Default. If there are how, or hereafter shall be, other franchise agreements or.any other
agreements in effect between Franchisee and Franchisor and/or any of Franchisor's affiliates, a defauilt by

Eranchisée under the: terms and conditionsof this or any other such agreement, shall. at the option of
Franchisor, constitute a default underall such agreements.

15.4  State Laws. Notwithstanding anything to the contraty in this Article 15, i the event any valid,
applicable law or regulation of a .competent governmental authority having jurisdiction over this
Agreement or the parties hereto shall limit Franchisor’s rights of termination hereunder or shall require

longer notice periods than those:set forth above; this Agreement shall be deemed.amended to conform

to the requirements of such laws and regulations, but in such event:the provisions ofthe Agréement:thus:
dffected shall be-amended only'to the:extent necessary to bring it within the requirements.of the law or

regulation..

15.5  SubsequentDefaults. The description of any defauilt in-any-notice sefved by Franchisor heréunder

upon Franchisee’shall in no'way preclude Franchisor from specifying.additional or'supplemental defaults
in'any action, arbitration, hearing or suit relating to.this. Agreement or the termination thereof.

15.6. Obligations.of Franchisee upon Termination, Expiration or Non-Renewal.

A. Payment of Amounts Owed to Franchisor. Franchisee agrees to pay‘to Franchisor and

its-affiliates within ten (10) days. after the:effective date of termination or expiration of the*Franchlse such:

48

1AG FA,2019



Continuing Royalty Feés, Marketing Fund Fees, amounts.owed for products purchased by Franchisee from
Franchisor and its affiliates; and all other:amounts owed ‘to Franchisor and its: affiliates which are then
unpaid, including any‘interest and late fees due pursuantto-this Agreement as provided in Section 5.6.

B. Return of'the Operatidns Manual. Franchisee.agrees:that upon termination, expiration,
or non-renewal of the Franchise, it will immediately réturn t6 Franchisor all copies of the Operations
Manual for the It's A Grind Store-which have been loaned to it by Franchisor:.

C. Discontinue Use of Intellectual Property, Confidential Information and Trade Dress.
Upon termination or expiration of the Franchise, Franchisee shall have no: further rights to use, in any
manner, the. System or the Marks: Franchisee. agreés to immediately -and permanently discontinue
operation of the it's A Grind Store and any use of the intellectiial property and/or the Confidential
Information owned by. Franchisor, and will not use any similar or derivative marks, or materials, or
colorable imitations.of'anysuch intellectual property in any'medium or manner or for-any. purpose.

Franchisee will remove from the Authorized Location any distinctive signage, physical
and/or structural features associated with the It's A Grind Store, so ‘that the premises are clearly
distinguished from other it's A Grind Stores.and do not create:any public.confusion (to the extent the'lt’s
A Grind Store has not been assigned in connection with an. authorized transfer or purchased' by
Franchisor).

Franchisee agrees not to identify itself; or any business it may operate or jin which it:may’
become involved, or to advertise or promote itself in‘any manner, as a present or former It's A Grind
franchisee.

D. . Cancellation of Assumed Names, Transfer of Phone Numbers and internet Sites.
Franchisee agrees that upon termination or expiration of the Franchise, it'will take such action as may be
required to cancel all fictitious and assumed names or-equivalent registrations relating to its use of ‘the:
Marks and to notify the telephone/communication service providér and all listing agencies of the
termination or expiration of Franchisee’s right to use ‘any telephone number and. any business and/or
directary listings.associated with any Marks and the It’s A Grind Store.and to -authorize transfer of same

_ to Franchisor or its designee. Franchisee acknowledges that as between Franchisor-and Franchisee,

Franchisor has the sole right to. and ifiterest in all telephone numbers and directory listings associated
with any Marks of the. It’s A Grind Store and Franchisee authorizes Franchisor, and hereby appoints
Franchisor and any officer of Franchisor as its attorney-in-fact, to direct the telephone/communication
service provider and all listing agencies to transfer the same to Franchisor or its designee should
Franchisee fail.or refuse to do.so. Thetelephone/communication:service provider:and alllisting agencies
'may accept such direction or this Agreement as conclusive evidence. of the exclusive fights of Franchisor
in.such business:and directory listings and its authority to.direct their transfer.

Franchisee agrees to sign any documents and/or pay any amounts required by a
telephone/communication services provider:as.a condition to Franchisor exercising any rights under this,
Section.  If Franchisor is required to pay any amounts owed by Franchisee, to any
telephone/communication services provider or otherwise, in connection with Franchisor exercising its
rights under this Section or otherwise ‘obtaining/exercising rights to the telephone numbers, Franchisee
will immediately reimburse Franchisor forsuch amounts and ali related costs, on demand.

|
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Franchisee will also be required to cancel or if Fraichisor so elécts to have assigned to-
Franchisor;.all ownership-of any and all computerized media or electronic media, including but not limited
to the'World Wide Web, Internet addressesjsites, Telnet news groups, bulletin boards, FTP, and thetllke
which presently:orwhich may later exist.

Franchisee shall also comply-as to'theterms’of the Telephone Listing:Agreement attached
hereto as Exhibit FA-IV.

E. Eranchisor has the Right to Purchase the It’s. A Grind Store. If this Agreement is
termindted prior'to its schediiled expiration date by Franchisor'in accordance with the provisions of this
A'g’ree’m‘ent,. Franchisor or its d'esign‘ee shaII have ’theﬂ r’igh‘t a'n’d‘ option (exe“rcistab‘l’e by 'Written notiCe

to purchase (at the purchase prlce determlned pu rsuant to thIS Paragraph) from Franchlsee some:or’ aII of'
the, assets; {including Franchisee’s inventory of saleable products which have been fully paid for by
F‘r‘a néhiSEe) of‘the It’s A G’rind Store an'd 'if‘th‘e premise'siw'ere no"t‘ IeaSe’d to Fran‘chisee bV F‘r’a nchiSd’r or it‘§
St_ore (or |f asS|gn>ment is. pr.thblted a sublease for the full remalnmg t_grm a,n“d_ on .the same t_erms and
conditions:as. Franchisee’s lease).. There shall be no provision for payment for leasehold improvements,

the title-of which:shall be governed bythe teFms of Franchisée’s lease:of subléase forthe It's.A Grind Store:
premises. The purchase price for the assets 6f the It's A Grind Store shall be the depreciated value of
those assets as shown an Franchisee's most.current federal tax return; provided that the purchase price
shaII not contam any factor or mcrement for goodwrll” or gomg concern vaIue Franchlsor may exclude
mve)n,tgr,y qf the lt s.A Grlnd, Store that,are not appr.gv_ed, as meetlng quah\ty stan‘da_r;ds for an lt.s A Grind
Store. The purchase price shall be paid by Franchisor in cash atthe closing of the purchase, offset.by any
amounts owed to Franchisor by Franchisee. Contemporaneously therewith, Franchisee shall: (i) deliver
instruments transferring good and merchantable titlé to-the assets purchased, free and. clear of ail liens
andencumbrances'to Franchisar or its nominee'with all sales and othertransfertaxes paid by Franchiseé;
and (ii) assign or transfer all licenses or permits which maybe ‘assigned or transferred. In the event that
Franchisee-cannot deliver clear title:toall of the purchased:assets asaforesaid, or in the event there shall
be other unresolved issues, the closing of the sale shall be accomplished through:an escrow. Further,
Franchisee and Franchisor:shall, prior to ¢losing, comply with any appliéablé bulk filings required in-the
state where the [Ilt’s A Grind Storeis located. IfFranchisor exercises its option to purchase, pending'the:
closing of such purchase as hereinabove provided, Franchisor shall have the right to appoint aimanager
to maintain the operation of the, It’s A Grind Store. Alternatively, Franchisor may require Franchisee to.
close the. It's A Grind Store duting such timé périod without rémadving:thérefrom any assets. Franchisee

shaII mamtam in force aII wrequnred insurarce; pohcres until the date of closmg In connectlon‘ W |th such
f.orm prescrrbed by tFranchlsor of any and all clalms, habllltles and/or obllgatlons‘agamst Franchlsgr and
its affiliates.

If agreement on.the depreciated value is not reached by Franchisee-and Franchisor:within
ten (10) days after the effective date iof termination, the: determination of depreciated value (as above
defined) shall be submitted to .an independent appraiser selected by Franchisor. All fees, costs and
experises of such independent appraiser shallibe borne equally by Franchisorand Franchisee.

Inthe event Franchisor does not exercise:said.option to purchase, Franchisee;shall, within
ten (10) days after the earlier-of (i) the expiration of the option period without exercise by Franchisor of
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its-option or (ii) service by Franchisor upon Franchisee of written. notice that Franchisor does. not intend
to exercise: its option, remove from the It’s A Grind Store: by physical removal or in the case of signs, by:
obliteration, painting ovei-or otherwise, and cease to use; either at the it’s.A Grind Store.orelsewhere, all
niamies, distinctive architéctural or other designs, signs,.pictures, crests, shields, and other-advertising and
eguipment'which are indicative:of Franchisor or Franchisee, All products which are not merchantable due:
to physical deterioration or which:are “out-of-date” shall be: destroyed by Franchisee.

F. Continuing Obligations. All obligations of Franchisor and Franchisee which expressly or
by theirnature survive the.expiration or termination.of the Franchise shall continue in full force and effect.
subsequent to and notwithstanding the expiration or termination of this Agreement and until they are
satisfied in full or by their nature expire.

15.7  Franchisor’s Rights and Remedies in Addition to Termination. If Franchiseé shall be in defaultin
the performance of any of its obligations or breach any term or condition of this.Agreement, in addition
to Franchisor's right to terminate. this. Agreement, and ‘without: limiting any other rights or remedies to

* which Franchisor-may be entitled at law or in equity; Franchisor fmay; at.its election, immediately or at:any

time thereafter, and without hotice to Franichisee cuie such default for the account of and on behalf of
Franchisee'including, without limitation, enteringiupon and tal ki’ngpoﬂs,session of the:It's:A Grind Store and
to taking in the name of Franchisee, all other actions necessary to effect the provisions.of this Agreement
and any such entry orother action shall not:be deemed a trespass or other illegal act; and Franchisorshall -
not be liable in:any mannér to Franchisee for so doing, and Franchisee shall pay'the entire:cost thereofto
Franchisor on demand, including reasonable. compensation to Franchisot for the management of the It’s
A Grind Store.

16. RESOLUTION OF DISPUTES ~ i

16.  DISPUTE RESOLUTION.

For the purposes of this Section 16, “Franchisee” shall be deemed to in¢lude its.owners,.affiliates
and its respective employees, dnd “Franchisor” shall'bé deemed to include Franchisor, its parent, and its
affiliates.

16.1 Mediation, Mandatory Binding Arbitration, and Waiver:of Court Trial. Franchisee and.Franchisor
believe that it is important to resclve any disputes amicably, quickly, cost effectively and professionally
and to réturn to business assoon as possible. Franchisee and franchisor have agreed that the provisions
of this Section. 16 support these:mutual;objectives and, therefore, agree as follows:

A. Claim Process.. Any litigation, claim, dispute; suit, action, controversy, or proceeding of
any type whatso‘ever ’includin'g‘ any 'claim for eq'uitaBI'e relief ahd/ér Wh'er'e’ Franchisee is: acting’ a"S a
Franchlsee and Franchlsor on' whatever theory and/or facts based and whether or not arlsmg out of thlS
Agreement, (“Claim™) will be processed in the followingimanner, Franchisee and.Franchisor-each expressly.
waiving all rights t6 any.court proceeding, except as expressly provided below at Section 16.1.D.

(i) First, discussed in a face-to-face meeting held within thirty (30) days after either
Franchisee or Franchisor give written noticeto:the other proposing suchia meeting.

(i)  Second, if not resolved, submitted to non-binding mediation for a minimum of
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four hours. Franchisee and Franchisor will split-the costs.and eaéh will bear their own expenses of:the
first four (4) hours of any mediation, and no. mediation is required to éxtend beyond such four-hour
period. Any médiation/arbitrationwilllbe conducted by:a mediator/arbitrator-experiénced infranchising..
Any. party may be represented by counsel and may, with permission of the mediator, bring persons
appropriate-to.the proceeding. If both Franchisee and Franchisor do not:want to participate in mediation,
then they may proceed to arbitration as provided below.

(iii) Third, submitted to and finally resolved by binding arbitration before a 'single.
arbitrator in the county-where Franchisor’s then-current headquarters is:located, and in.accordance with
the arbitration rules of the: American Arbitration Association or its successor. .On election by any. party,
arbitration and/or any other remedy-allowed by this Agreement may proceed forward at the sanie time
as mediation.. Judgment on any preéliminaty or final arbitration award:-will befinal and binding, and: may
be entered in any:court having jurisdiction.

B. Confidentiality.  The parties to -any meeting/mediation/arbitration will sign
confidentiality:-agreements; eéxceptingionly public disclosures.and filings.as.are required by law.

C. Fees.and.Costs. The parties'will bear their own fees:and costs, including attorneys” fees;

- provided that for matters not settled“t'hrough agreement.of the parties, the arbitrator may assess:all, or

any portion, of the fees:and costs incurred in connection with:any. arbitration against the party who does.
not prevail.

D. Disputes Not Subject to the: Mediation/Arbitration Process. Claims’ or disputes relating
pnmanly to (a) the valldlty of the Marks and/or any mtellectual property Ilcensed to Franchlsee and (b)

Franchlso,r’s‘sole_ election; provlded,that only the portion aof any-claimor: dlspute .relatmg{, prlmarlly to Ihe_
validity. of the Marks and/or any. intellectual property licensed to Franchisee and requesting equitable
relief:shall be subject to court action, and -any portion. of such: claim seeking monetary damages will be
subject to the:Claim Process outlined above.

E. Intentions of Franchiseeand Franchisor. Franchisee and Franchisor mutually agree (and
have-expressly had'a meeting:of the:minds) that, notWIthstandmg any contrary provisions of state, federal .
.or.other law, and/or any statements in Franchisor’s FranchlseiDlscIosure Document required by a:state or
the Federal government as:a-condition to registration or for sorme other: purpose:

(i) all issues relating to arbitration and/or the enforcement .of arbitration-related
provisions of this Agreement will be decided by the arbitrator (including all Claims that any: terms were
procured by fraud or similar means) and.governed:only by the Federal Arbitration Act (9U.S.C.§:1 et seq.)
and the fedéral common law of arbitration and exclusive of:state statutes and/or common law;

{ii) all provisions of this:Agreement shall be fully enforced, including (but not limited
to) those: relating to. arbitration, waiver of jury trial, limitation of damages, venue, choice of laws, and
shortened periods.in whichte bring Claims;

|

(i)  Franchisee:and Franchisorintend to rely.on federal preemption:under the Federal
Arbitration Act (9 U.5.C. § 1 et séq:) and, as a result, the provisions of this Agreement willlbé enforced only
accordingto its terms;
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or jurytrial, may use different: rules:of procedure and evidence and that appeal'is generally less available,

but still strongly preferrmg mediation. and/or arbitration as provided in this Agreement; and

(v) th_e‘t,erms of this Agreement (incliding but rot limited to this. Section 16) shall
control with respect to any'matters of choice of law. Nothing in this or any related agreemérnt, however,
is intended to. disclaim the representations Franchisor made in the Franchlse Disclosure Document it:
furnished to Franchisee.

16.2  Venue. Without in any way limiting or otherwise affecting the obligations of Franchisee and
Franchiser underiSection 16,1 above, :Fra.n'chise‘g'and Franchisor agree that any litigation will bé brought.
in a courtiof competentjurisdiction in the:county.where'Franchisor’sthen-current headquarters is-located.

16.3 Terms Applicable to All Proceedings, Waiver-of Trial by Jury, Certain Clairis, and ‘Class Action
Rights. With respect to any arbitration, litigation or other proceeding of any kind, Franchisee and
Franchisor:

(i) knowingly waive all rights to trial by jury; and

(ii) will pursue any. groceedmg 'on an individual basis only, and not on a.class:wide
or multlgle plaintiff basis.

16.4  Limitations.on Claims. Neither party may make.claims for emotionaldistress, whether negligent
or-intentional, nor punitive damages.. . W
’ |

16.5 Periods in Which to Make Claims. No arbitjrati‘_onh action or suit (whether by way of claim,
counter-claim, cross-complaint, raised as:an affirmative defense, offset'or otherwise) by-either Franchisee
or Franchisor will be permitted againist the.other, whether for damages, rescission, injunctive or any other
legal;and/or equitable relief, in respect of any:alieged b]reach of this Agreement, or-any other Claim of any

type, unless such-party . commences such arbitration proceedmg, action or suit before the expiration of’

the earlier of: |

(i) One (1)year afterthe-date on :whic'h thé state of facts:giving rise to the cause of
action comes‘to the attention of, or'should reasonably have cometo:the attention of; such party; or
|
(ii) Eighteen (18) months after thesinitial occurrence of any‘act or omission giving rise
to the:cause:of action, whenever discovered. .

The:above periods maybegin to run, and will not be tolled, even though the claiming party was
not aware of the legal thecries, statutes, regulations, case law ‘or otherwise on which a claim might be
based. If any federal, state or provmaal law ‘provides for a shorterilimitation périod than is described in
this Section, then such shorter period will govern. The time period for actions for indemnity shall not
Begin t6 run. until the indemnified party(les) have been found liable and any time for appeals has run in
the:underlying action.

16.6  Severability of Provisions. Each provision of this Agreement, and any portion of any provision, is
sevérable (including, but not limited to, any provision related to dispute resolution).

|
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16.7 Choice of Laws. Franchisee' and Franchisor agree on the' practical business importance ‘of
certainty as to the law applicable to their refationship and its possiblé effect on the development and
competitive position of the System. Therefore, Franchisee and Franchisor also agree that, except with
respect-tothe applicability of the Federal Arbitration Act, 9 U.S.C. § 1 et seq. and the effect of federal pre-
emption of state law by such Act, and except to the.extent governed by the United States Trademark Act
and other federal laws and as otherwise expressly prq\nded in this Agreement; this Agreement and all

" othermatters, including, but not limited to respective rights and obligations, conceriiing Franchisée and

Franchisor; will be governed by, and construed and enforeed in accordance with, the laws of California;
except ‘that the provisions -of any law of that state regarding franchises (including, without limitation,
registration, disclosure, -and/or relationship laws) shall not .apply unless that state’s jurisdictional,
definitional and other requirements are mét independently. of, and'without reference.to, this:Section 16.7.
Franchisee and Franchisor agree that this provision $hall be enforced without regard to the laws -of
California relating:to. conflicts.of laws.or choice of law.

+

16.8 Binding Effect Modif' ‘cation This Agreement is binding on the parti‘es hereto and their respectivev

su‘pplemented except. by means of a v_vntten agreement signed by both Franchn,s«ee and Franchlsofs
President or one of Franchisor's Vice Presidents. H,,ov;uever, Franchisee and Franchisor understand and
agree that changes to the Operations Manual made in.accordance with this Agreement are binding and
do not require any acceptance by Franchisee, written or otherwise, to be effective and enforceable. No
other officer; field representative, salesperson or other person has the right or authority modify this
Ag”ree‘me‘nt‘ o‘r“t’o rake 'ahy‘ representatidns or agfeements On Franchisor's behalf, and any such

16.9  Franchisor’s Exercise of “Business Judgment” and/or Meaning of “Sole Discretion”; Express.
Agreement.

nu

A. When Franchisor usesthe phrases “sole andabsolute discretion,” “sole.discretion” and/or
“businessijudgment,” whether'in this. Agreement.or elsewhere,and whenever Franchisor exercises a right,.
prescribes or forbids an act 'or thing, or otherwise makés a choice or uses discretion, Franchisee and
Franchisor agree that [Franchisor has the ‘wholly unrestricted right to make decisions and/or take (or
refrain from taking) actions as Franchisor deems appropriate, except ‘that Franchisor will not act
arbitrarily. Franchisor shall use its’ judgment in exercising such discretion based on Franchisor’s
assessment of the interests Franchisor considers appropriate and will not be required to.consider ordefer

to Frarichisee’s individual interests or ‘the interests of any other franchisee(s). . The ultimate. decision-

making responsibility with respect to the System must be vested in Franchisor, since Franchisee,
Franchisor and all other franchisees have a collective interest in working within a franchise system with,
the unrestricted, flexibility to quickly adjust to changing business: conditions, including but not limited to
the competitive environment, new fegulatory developments: and emerging’ businéss opportunities..
Franchisor has this right even if a particular decision/action may have negative consequences for
Franchisee, a particular franchisee orgroup of franchisees. So long as Franchisor acts in .compliance with
the requirements. of this Agreément; Franchisor will have. no: liability for the. exeicise of Franchisor’s
discretion in accordance with the provisions.of this.Agreement.

B: Franchisee and Franchisor execute this Agreement in the beliefthat it is the. basis for a
long:term business relationship and should be enforced according to its express provisions. ‘Neither
Franchisee nor Franchisor has any expectation, nor is: it Franchisee’s or Franchisor’s intention or desire,
that the rights:and obligations set out herein will be defined or determined to be:other than as expressly.
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written, or that additional or différent;obligations be imposed on Franchisée or Franchisor by any court,
ar‘b‘itrét'br or. ofherWise Whic'h Franchise’e ‘or. F‘ranchis'or h”as’ ’not’ expressiv agreed to in Writihg 'I't‘wo’uld°be,

othenlvlse use: any doctrlne and/or rule of’ mterpretatuon to |mpose addltlonal or dlfferent obllgatlons on
Franchisee or Franchisor.

16:10. Construction, etc.

A. Section and Article headings are for convenience only'and.do:not define, limit, or construe
such provisions. , .
|

B. References to a “controlling interest” are'to a shareholder;, membership or partnership
interest, as applicable, which enables the holder(s) of such interest to determine the outcome of a
decision making process for the applicable entity. !

C. This Agreement will be executed in multiple: copies, each of which will be deemed an
original.

D. Franchisor and Franchisee have carefully reviewed and thought about each provision of
this. Agreement. Therefore, Franchisee and Franchisor agree that it should be deemed to have been
drafted equally and that no presumptions or inferences concerning: terms or interpretation will result
because Franchisorinitially prepared this. Agreement.

16.11 Non-Retention of Funds. Neither party has the right to:offset or withhold payments of-any kind
owed or'to.be owed tothe otheragainst amounts purportedly-due as a result.of any dispiite of any natiire
or' otherwise, except as authorized by an arbitration; award, or as expressly provided otherwise in this
Agreement

16.12 Waivers; Cumulative Rights: Franchisor’s waiver of any breach(es) uinder this or any other

agreement (whether by failure to exercise a power or right available to Franchisor, failure to insist on
strict compliance with the terms, obligations or conditions of any agreement, development of a custom
or practice between Franchisee and Franchisor {or others) which is at variance with the terms of any
agreement, acceptance-of partial of-other payments or otherwise), whether with respect-to Franchisee or
others, will riot -affect Franchisor’s rights with regard to any breach by Franchisee or anyone else or
constitute a waiver of Franchisor’s right to demand exact: compllance by Franchisee with the-terms of this.
Agreementor.otherwise. Subsequent.orotheracceptance:by Franchisor'of any payments or performance
'by Franchisee will not be deemed a waiver of any preceding or other breach by Franchisee: of this
Agreement or otherwise. The. rights and remedies provided in this Agreement are cumulative and
Franchisor will not be prohibited from exercising any rights or remedies provided under this Agreement

or permitted under law or equity.

16.13 Application.of Agreement to Parties and Othets; Joint.and Several Liability.

A. The rights and obligations of this Agreement run directly between Franchisee and
Franchisor and are not intended to create any third-party beneficiary or similar rights or obligations:unless
specifically expressed:in. this Agreemeént; except that the protections which apply to Franchisor relating to
indeminification and/or releases will also apply to any past, current and/or future Franchisor’s Affiliates,
as'if they were expressly'named beneficiaries thereof.
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B. Franchisor-has thé right to elect in Franchisor’s Business Judgment to:not enforce {or to

+ selectively enforce) any. provision of this or any Agreement;, standard or policy, whether with réspect to

Franchisee and/or-any otherfranchisee or other persqn, in.a lawful manner without liability.

C. If two (2) or more persons are at any time'the Franchisee or the F'ranchi's’ee owners, all.of
theiriobligations and liabilities;under this or.any other agreement with Franchisor willbe joint-and several.

16.14 Further Assurances. The parties to this Agreement agree to execute such other documents and
perform:such further acts as ' may be necessary or desirable:to.carry out'the purposes of this Agreement. .

16.15 Timeiis of the Essence. Franchisee and Franchisor agree that time is of the essence with respect
to all terms-and conditions. in this Agreement.

16.16 No Recourse Against Nonparty Affiliates. AII4 claims, obligations, liabilities, or causes of action
(whether in. contract :or in tort, in law or in equity, or granted by statute) that may be based upon, in
respéct of, arise:unider; out-or’by reason of, be.connectéd with, or relate in-any manner to this Agreement,
or the negotiation, execution, or perfoermance of- this Agreement (including any representation or
warranty‘made in, in connection with, or:as:an inducement to this Agreement, but:not including separate
undertakings such as guarantees of performance, personal guaranties, or corporate guarantees), may be
made only against (and are those solely of] the entities that are expressly identified as parties in the
preamble tothis Agreement (“Contracting Parties”). No person who.is not-a Contracting Party; including
without limitation any director, officer, employee, incorporator, member, partner, 'rh'ana’ggn, stockholder,
affiliate, :agent, attorney, or representative of, and any financial advisor or’lender to, any of the foregoing
(“Nonparty Affiliates”), shall have any liability (whether:in contract or in'tort; in law-orin.equity, orgranted
by. statute) for any claims, causes of action, obligations; or liabilities. arising under; out of, i corinéction
with, or related in any mannerto this Agreement or based on, in respect.of, orby reason.of this Agreement
or its negotiation, execution, performance, or breach; and, to the maximum extent‘permitted by law, each
Contracting Party hereby waives and releases allsuch liabilities, claims, causes of action, and.obligations
against any such Nonparty Affiliates, unless such liabilities, claims, causes-of-action; and obligations arise
from deliberately fraudulent acts. ‘Without limiting the foregoing, to the maximum exterit permitted. by
law,.(a) each Contracting Party hereby waives and releases any and.all rights, claims, demands or causes
of action that:may otherwise be available:at law or in equity, or.granted by statute, to.avoid or disregard
the entity form of:a Contracting Party.or otlierwise impose liability of a:Contracting Party on any Nonparty
Affiliate, whether granted by statute.or.based on theories of equity, agency, control, instrumentality; alter
ego, domination, sham, single business enterprise; piercing the: véil, unfairness, undercapitalization, .or
otherwise; and.(b) each Contracting Party disclaims any-reliance upon any'Nonparty Affiliates with to'the
performance .of this Agreement or-any representation or warranty made in, in connection with, or-as.an
indticement to this. Agreement. Nothing herein is.intended to prevent.a Contractifig Party from pursuing
any-distinct legal rights it may have against a Nonparty Affiliate which arise from a separate document,
such as a guaranty of performance, personal guaranty, corporate guaranty or similar agreement:
Notwithstanding any other provision. of this.Agreement which limits the right of prospective third party
beneficiaries, any Nonparty Affiliate-may rély on this provision and enforceiit.against:anyiContracting Party’
or:other person oréntity.

17. MISCELLANEOUS PROVISIONS

17.1  Parties Affected. This Agréement binds the parties and; subject to Articles 14 and 116, their
successors and assigns. No person 'may acquire fror Franchisee any interest in this.Agreement except in
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accordance with Article 14. If Franchisee consists of more'than one (1) person or entity, or a combination

thereof, the obligations and liabilities to Franchisor-of: each such person or entity are joint ‘and several.
Each sharehalder or equity. owner with a ten percent (10%) or more interest in Franchisee must sign the

guaranty-of this;Agreement designated by Franchisor (Exhibit FA-V).

17.2.  BusinessEntity Franchisées; Designated Owners; Franchise.Owners.

A, If Franchisee iis a Business Entity, Franchisee represents and warrants to Franchisor-that
the list below states: (i) the name, mailing-address and equity interest of each person holding any'shares
or.other form of ownership, orsecurity.interest convertibléinto an equity interest, in Franchisee, showing
percentage of ownership held by.each and (i) the.nameiand mailing address of the individual(s) who will
be:the principal franchisee-operator(s) (the “Designated Owner(s)”) of the business franchised hereunder.
All-of Franchisee’s owners must be individuals:and not other business:entities, unless otherwise expressly
authorized by Franchisor in an;addendum to this Agreement:signed by all parties. Franchisee represents
and warrants that it has beenformed for; and will remain. exclusively dedicated to, the operation of the
Franchise business.

B. ‘The Designated Owner(s) {there may. be up to two:such individuals, but only one address
to which Franchisor communicates in régards. to, the franchise) named. has the authority to act for
Franchisee in all matters relating to the It's A Grind Store, including voting responsibilities. Unless
otherwise authorized in writing by Franchisor, only individuals with an-ownership-interest in Franchisee
of twenty-five percent (25%) or more may be listed as:a Designated.Owner(s). Designated @wner(s) shall
be deemed tobe the “Franchisee” for purposes.of meeting all training.and simifar qualifications pursuant:
to this Agreement. .

C.- Franchisee is a . _ __, organized under the laws of
N , or Franchisee is an individual or group of ‘individuals, and hereby
represents and warrantsthat the information stated below is tfue and accurate as of the date.set forth
below: : .

Shareholder, Partner, Member of Individual Name and Address  Percéntage of Ownership Interest
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Designated Owner(s):

Name Address

Any change inthe Designated Owner(s), or 'in the list Owners/Ownership Interest, identified above: is

subject to. Article 14, including but not limited to-applicable training requirements.

17.3  Gender: All terms used ifi any-ane number or.gender shall extend'tomean-and include any other
number'and gender as the facts, context or sense of this Agreement of any:section; mayirequire.

17.4 Notices.

A. All notices which. the parties hereto may be reqiiired or permitted to give under this
Agreement shall be ‘in writing and shall be personally delivered or mailed by certified or registered mail,
return receipt requested, postage paid, or by reliable overnight.delivery service,.addressed as follows:

If to Franchisor:.

Praise IAG Franchisor, LLC
14071 Stage Rd _
Santa Fe Springs, California 90670
If to Franchisee:
Name-of Franchisee:

Address:

Home Phone:,

Business Phone:

Cell Phone:

Fax:

E-Mail:

B. The addressees herein given for notices may be changed at any‘time by either party by
written: notice given to the other party as herein provided. Notices delivered by certified or registered

- mail shall be déemed to have been givén three (3) business days after pestimark by Unitéd States Pastal

Service,.or the next business day after-deposit with reliable overnight delivery service or when delivered
by hand. :
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18.  ACKNOWLEDGMENTS
181 A THE SUBMISSION OF THE AGREEMENT DOES NOT CONSTITUTE AN ‘OFFER AND THIS
AGREEMENT SHALL BECOME EFFECTIVE ONLY UPON THE EXECUTION HEREQF BY THE FRANCHISOR AND:
THE FRANCHISEE. THE DATE OF EXECUTION BY THE FRANCHISOR SHALL BE CONSIDERED TO BE THE DATE
OF EXECUTION OF THIS AGREEMENT.

B. THIS AGREEMENT SHALL NOT BE BINDING ON THE FRANCHISOR UNLESS AND UNTIL IT
SHALL HAVE BEEN ACCEPTED AND:SIGNED BY AN AUTHORIZED OFFICER OF THE FRANCHISOR.

18.2  FRANCHISEE ACKNOWLEDGES THAT:

THE SUCCESS OF THE BUSINESS VENTURE CONTEMPLATED TO BE UNDERTAKEN BY FRANCHISEE UNDER
THIS. AGREEMENT, AND THE PURCHASE OF AN IT’S A, GRIND STORE FRANCHISE, IS ‘A SPECULATIVE
INVESTMENT; ‘ ‘

THE BUSINESS WILL BE OPERATED IN A HIGHLY COM PE;TI.TJIVE.,AND VOLATILE ENVIRONMENT;;

AN INVESTMENT BEYOND THAT OUTLINED IN THE DISCLOSURE DOCUMENT MAY BE REQUIRED TO.
SUCCEED; ' N

THERE EXISTS NO GUARANTY AGAINST POSSIBLE LOSS OR FAILURE.IN THIS (OR.ANY OTHER) BUSINESS;

SOME IT’S A GRIND STORES. MAY NOT BE ‘SUCCESSFULL AND THERE'S NO ASSURANCE THAT THE
FRANCHISEE’S STORE WILL NOT BE ONE OF THOSE: AND

THE FINANCIAL RESULTS OF THE FRANCHISEE'S STORE; INCLUDING ITS ULTIMATE SUCCESS OR FAILURE,
WILL DEPEND UPON FRANCHISEE'S MANAGERIAL AND FINANCIAL CAPABILITIES, LOCAL MARKET
CONDITIONS AND'OTHER FACTORS. ,

THE FRANCHISEE ACKNOWLEDGES, THEREFORE, THAT (1) FRANCHISOR CANNOT AND DOES NOT

GUARANTEE OR REPRESENT THAT THE FRANCHISEE’S IT’S A GRIND STORE WILL BE PROFITABLE OR
SUCCESSFUL AND (2) THE MOST IMPORTANT FACTORS IN THE SUCCESS OF ANY IT’S A GRIND STORE
FRANCHISE; INCLUDING THE ONE TO BE OPERATED BY THE FRANCHISEE; ARE THE FRANCHISEE’S
PERSONAL BUSINESS, MARKETING, SALES, MANAGEMENT, JUDGMENT AND OTHER SKILLS, AND THE
EXTENT TO*WHICH THE FRANCHISEE FAITHFULLY FOLLOWS THE IT’S A GRIND SYSTEM AND OPERATIONS.
MANUAL. !

18.3  FRANCHISEE.ACKNOWLEDGES THAT IT HAS ENTERED.INTO THIS AGREEMENT AFTER MAKING AN
INDEPENDENT INVESTIGATION: OF FRANCHISOR’S OPERATIONS AND. THE MARKET AREA. IN ‘WHICH
FRANCHISEE:WILL.OPERATE THE IT’S. A GRIND'STORE. THE FRANCHISEE UNDERSTANDS AND AGREES THAT
THE FRANCHISOR DOES NOT FURNISH OR ENDORSE, OR AUTHORIZE ITS SALESPERSONS OR OTHERS TO
FURNISH OR ENDORSE, ANY ORAL, WRITTEN OR OTHER INFORMATION CONCERNING ACTUAL OR
POTENTIAL SALES, COSTS, INCOME, EXPENSES, PROFITS, CASH FLOW, OR OTHER FINANCIAL
INFORMATION, OR FROM WHICH SUCH ITEMS MIGHT BE ASCERTAINED, (“FINANCIAL RESULTS?) FROM.
FRANCHISED OR NON-FRANCHISED UNITS.
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18.4 A. FRANCHISEE REPRESENTS AND ACKNOWLEDGES THAT IT HAS RECEIVED: FRANCHISOR'S.
DISCLOSURE DOCUMENT,; INCLUDING ALL EXHIBITS THERETO,.AT LEAST FOURTEEN {14) CALENDAR DAYS,
PRIOR TO THE EARLIER OF THE DATE ON 'WHICH THIS AGREEMENT, AND ALL OTHER AGREEMENTS, WAS

. EXECUTED, OR ANY -CONSIDERATION WAS PAID. FRANCHISEE REPRESENTS IT HAS READ ALL

AGREEMENTS, FRANCHISOR’S FRANCHISE DISCLOSURE DOCUMENT, EXHIBITS, ADDENDA AND OTHER
DOCUMENTS, ALONG WITH ANY ADDITIONAL INFORMATION FRANCHISEE DEEMS RELEVANT, IN ITS
ENTIRETY. {
' |

B. .  FRANCHISEE FURTHER REPRESENTS 'EH;‘AT IT UNDERSTANDS AND ACCEPTS. THE TERMS,
CONDITIONS, COVENANTS AND OBLIGATIONS OF THIS AGREEMENT AND ALL- EXHIBITS AS. BEING
REASONABLY NECESSARY TO (1) MAINTAIN THE FRANCHISOR’S HIGH STANDARDS OF QUALITY AND
SERVICE; (2) MAINTAIN UNIFORMITY OF THOSE STANDARDS AT ALL IT’S A GRIND STORES; AND (3)
PROTECT ‘AND PRESERVE THE GOODWILL OF THE MARKS, AND THAT FAILURE TO MAINTAIN THE,
FRANCHISOR’S.STANDARDS WIL'L RESULT IN TERMINATION OF THIS AGREEMENT.

185  FRANCHISEE ACKNOWLEDGES THAT THE COVENANTS NOT TO COMPETE SET FORTH IN THIS
AGREEMENT ARE FAIR AND REASONABLE, AND REPRESENTS TO THE FRANCHISOR THAT SUCH

COVENANTS WILL NOT IMPOSE ANY UNDUE HARDSHIP. ON THE FRANCHISEE OR HIS/HER FAMILY, SINCE.
THE FRANCHISEE HAS OTHER CONSIDERABLE SKILLS, EXPERIENCE AND EDUCATION WHICH. AFFORD THE

FRANCHISEE THE OPPORTUNITY TO DERIVE INCOME FROM OTHER ENDEAVORS.

18:6  FRANCHISEE REPRESENTS TO THE FRANCHISOR THAT ALL.INFORMATION SET FORTH IN.ANY AND

ALL APPLICATIONS, FINANCIAL STATEMENTS, :SUBMISSIONS AND/OR OTHERWISE PROVIDED TO: THE

FRANCHISOR BY THE FRANCHISEE' ARE TRUE, COMPLETE AND ACCURATE IN ALL RESPECTS, AND.

FRANCHISEE UNDERSTANDS THAT THE FRANCHISOR IS RELYING UPON TRUTHFULNESS, COMPLETENESS

AND ACCURACY OF'SUCH INFORMATION.

18.7  FRANCHISEE ACKNOWLEDGES THAT THE EXECUTION ‘OF THIS. AGREEMENT IS THE WHOLLY

VOLUNTARY ACT OF THE PERSONS, WHO'SIGNED THIS AGREEMENT.

t
18.8 ' FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE’'S PERFORMANCE OF ANY OBLIGATION|
HEREUNDER IS NOT CONTINGENT UPON ANY OTHER MATTER OR THING, NOR IS THE FRANCHISEE

‘RELYING'ON THECFRANCHISOR.@R ANY OTHER ENTITY TO PROVIDE OR ARRANGE FINANCING OF ANY TYPE,

EXCEPT.AS EXPRESSLY'SET FORTH IN THE FRANCHISE AGREEMENT, MULTI-UNIT FRANCHISE AGREEMENT

‘OR A WRITTEN ADDENDUM THERETO:SIGNED BY THE FRANCHISEE,AND THE: FRANCHISOR..

18.9 FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE'HAS HAD AN OPPORTUNITY. TO CONSULT WITH,

INDEPENDENT PROFESSIONAL ADVISORS, SUCH AS AN ATTORNEY OR ACCOUNTANT, PRIOR TO SIGNING
ANY BINDING DOCUMENTS OR PAYING ANY SUMS, AND THE FRANCHISOR HAS RECOMMENDED THAT
FRANCHISEE OBTAIN SUCH INDEPENDENT PROFESSIONAL ADVICE.

18:10 FRANCHISEE. ACKNOWLEDGES THAT FRANCHISEE HAS BEEN ADVISED BY FRANCHISOR. TO SPEAK

'WITH PAST AND/OR EXISTING IT’S A:GRIND-STORE FRANCHISEES-OF FRANCHISEE’S:CHOOSING AND THAT

IT’S A GRIND STORE FRANCHISEES ARE DISTINCT FROM FRANCHISOR AND.ARE INDEPENDENTLY OWNED

AND OPERATED: FRANCHISEE ACKNOWLEDGES THAT SUCH IT’S. A GRIND STORE FRANCHISEES DO NOT

ACGT AS FRANCHISOR’S AGENTS' OR REPRESENTATIVES IN PROVIDING ANY INFORMATION AND THAT NO

SUCH INFORMATION CAN BE ATTRIBUTED TO FRANCHISOR AND/ OR.RELIED UPONIAS SUCH.
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18.11 FRANCHISEE ACKNOWLEDGES AND AGREES THAT THE OFFICERS, DIRECTORS, EMPLOYEES, AND
AGENTS ‘OF THE FRANCHISOR .ACT ONLY IN A REPRESENTATIVE CAPACITY AND NOT IN. AN INDIVIDUAL
CAPACITY, AND THAT NO OTHER:PERSONS AND/OR ENTITIES OTHER THAN THE.FRANCHISOR/HAS;OR WILL
HAVE ANY DUTIES:OR OBLIGATIONS TO FRANCHISEE.

19. ENTIRE AGREEMENT; NO:OTHER INFORMATION. RELIED/ON

19.1  Franchisor and Franchisee agree that this Agreement (along with any concurrently signed
writings, such:as but not limited to personal:guarantees, Statement.of Prospective:Franchisee, any Multi-
Unit Franchise. Agreements, addenda, exhibits, releasés and any other reldted documents (collectively,
the “Related Documents”)) cantains the final, complete and exclusivé expfession of the terms of their
agreement and. supersedes all other agreements and/or representations..of any kind or nature; except
that nothingiin thisiAgreement or any related agreement isiintended'to disclaim anyrepresentationsimade
in any. Franchise Disclosure Document that Franchisee'received. from Franchisor in connection with. this
Agreement. Any understandings, agreements, represéntations, or otherwise (whether oral .or written)
which are not fully expressed in this Agreement and the Related Documents are-expressly disciaimed by
Franchisor and Franchisee, including but: not limited to any promises, options, rights of first refusal,
guarantees, and/or warranties of any nature (exceptmg only the ‘written representations made by
Franchisee in connection with its appllcatlon for thisifranchise). Neither Franchisor nor Franchisee believe
it to be fair or feasonablé for the other party to have to deal with allegations about. understandings,
representations, etc. not fully expressed in writing in this Agreement.

| _Franchisee’s Initials: /
|l -

19.2  Franchisee acknowledges that Franchisee has not relied on (nor has Franchisor or anyone élse
provided, except as may have been contained in the Franchise Disclosure: Document; received by
Franchisee):

1) any sales, income or, other projéctions of any kind-or nature;

2) any statements, representations, charts, calculations or other materlals which stated or
suggested any lével of rarige of sales; i income, profits or.cash flow; or

3) any representations as fo any. profits Franchisee might: realize in. the operations of the
Franchised Business or any working capital ‘or other funds necessary to reach any ‘break-even’ or any
otherfinancial level.

If-any such information, promises, representations andf/or=warr.anties have been provided to Franchisee,
they are unauthorized and inherently unreliable. Franchisee agrees to advise Franchisor of the delivery
of any such information and must not rely upon any such. information, nor shall Franchisor be bound by
it. Franchisordoes not, nordoes it:attempt:to; predict, forecast or project future performance, revenues
or profits of any. It's A Grind Store. Franchisor is unable to reliably predict thé performance of an it's: A,
Grind Store.operated by Franchisor or an-affiliate, and certainly cannot predict results for Franchisee’s It’s
A.Grind Store.

19.3  Franchisee understands, acknowledges and:agrees that i) Franchisoi may have offered franchises
in the past and/or may offer franchises in the future, on economic and/or otherterms, conditions and
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 provisionswhich may significantly differ fromthose offered by this Agreement and any related documents

and i) Franchisor fay, from time to time, deal with its Franchisees on differing econoimic and/of other
terms (including making special arrangements for payments of ‘amounts due, waiving defaults and/or
otherwise) to suit: individual business circumstances, in each case in Franchisor’s sole and absolute
discretion and without being required to offer similar'terms:to other Franchisees, such flexibility being a
practical necessity to respond to distinct business situations. " \

Franchisee’s Initials: -/

19.4 Franchisee understands that Franchisor is rélying on Franchiseetoibring forward inwriting at this
time @ny matters inconsistent the representations contained in Articles 18 and 19.and in-the “Statemeént
of Prospective’Franchisee” attached to the/Franchise Disclosure:Document as‘Exhibit H., Franchiseeagrees
that if any of the statements or matters:set forth in Articles 18'and 19:and/or the Statement.of Prospective
Franchisee are not true, correct and complete that Franchisee will make. a written statement regarding:
such next to Franchisee’s signature belowso that Franchisor may address.and resolve-any such issue(s).at
this time.

Franchisee’s Initials:: /

IN WITNESS. WHEREOF, the'parties have executed, this Agreement on the dates set forth belowto be

éffective-upon éxecution by Franchisor.

[Signatures Page:Follows]
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“FRANCHISOR?

PRAISE IAG FRANCHISOR, LLC
a California limited liability.company

By:

Print Name:

Title:

Date:

IAG FA 2019
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“FRANCHISEE”

If Franchisee is an individual:

Individually:

Print Name:

Date:

Individually:

Print Name:

Date:

- if Franchisee 'is a corporation.or other entity

" [Name of Franchisee]

By:

P}ini Name:

Title:

Date:

By:

Print Name: _

Title:-

Date:

All.Owners of Business Entity Franchisee
must sign this Agreement - :

“Owner”
Individually:

Print Name:

Date:

uowner:r
Individually:

Print Name:

Date:




EXHIBIT FA:|
ADDENDUM TO IT’S A:GRIND FRANCHISE. AGREEMENT

THE AUTHORIZED LOCATION

This: Addendum is made to the It’s A Grind Franchise Agreement (the “Franchise Agreement”) between
Praise IAG Franchisor, LLC {the “Franchiser”), and _
(the “Franchisee”), dated. -

1 Preservation of Agreement. Except as specifically. set forth in this Addendum, the Franchise

Agreement shall remain in full force and effect in accordance with its terms and conditions. This

Addendumis attached to and upon execution becomes. anintegral part:of the Franchise Agreement.

2. Authorized Location. The parties hereto ag}ee that the Authorized Location referred to in
Paragraph. 1.2 of the Franchise Agreement shall  be the  following:

3. Designation of Traditional/Non-Traditional!Site. Franchisor in its sole-discretion designates the
Authorized Location as a:
|
. Traditional Site, with a Protected Area, as provided in Section 1.3 B of
the Franchise-Agreement. !

- _Non-Traditional Site; without any Protected Ared, as providéed ‘in
Section 1.3 A ofithe Franchise Agreement.

. ) Non-Traditional Site, with the following Protected Area, subject to
Section 1.3 of the Franchise Agreement:

Unless Franchisor specifically identifies the Authorized Location as a Traditional Site withia Protected
Territory on a completed, mutually executed copy-of this. Exhibit FA-1, Franchisee acknowledges and
agreesithat Franchisee shall be:deemed not to have a Protected Area.

[Signature Page Follows]
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|

|

!

This Addendum is agreed to and :acéepted by the parties on the dates set forth below and becomes
effective upon-execution by Franchisor.
“FRANCHISOR" “FRANCHISEE”
PRAISE IAG FRANCHISOR, LLC

if Franchisee is aniindividual:
a California limited liability company C

- Individually:

By:

Pfint Name:

Title: Print Name:

Date: Date:
Individually:
Print Name:
Date:

IAG FA 2019

If Franchiseé is a cofporation.or-ather entity

[Name of Fra n‘chiséié]

By:

Print Name:

" Title:

Date:

By:

Print Name:

Title:

" Date:

" All Owners of Business Entity:Franchisee
' roust:sign this Agréement
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“Owner”
Individually:

Print Name:

Date:

“Owner”
Individually:

Print Name:

Date:




_.-i__—___l—l_]—_
|

EXHIBIT FA-ii
ADDENDUM TO IT’S-A GRIND FRANCHISE AGREEMENT

ELECTRONIC FUNDS TRANSFER AGREEMENT

This Agreement is made on this day of ., 20 , by and
between Praise IAG Franchisor, LLC, a California Ilmlted Ilablhty company (the “Franchisor”), and
(the “Franchisee”).

Whereas, Franchisor and/Franchisee are parties'to:an It's A.Grind Franchise. Agteement executed on éven
date herewith {the “Franchise Agreement”)'and desire to enter inte and Addendum to the Fraichise
Agreement;

Now, therefore in consideration of the mutual promises contained herein and as an ‘inducement to
Franchisor-to.execute the Franchise Agreement; the: parties agree as follows:

A. Franchisee shall pay-any-and all fees and other charges in.connection with this»iAd_de,n,dum and the
Franchise:Agreement{including, without limitation, the Continuing Royalty Fees, the Marketing Fund Fees
and.any applicable/late fees:and interest charges) by electronic, computer, wire; automated'transfer, ACH

dehiting; and bank clearing services (collectively “electronic funds transfers” or “EFT™), and Franchisee

shall undertake.all action necessary to accomplish such'transfers.

B. Upon execution and delivery of this Agreement, Franchisee shall execute and deliver two (2)
originals of the “Electronic Debit Authorization” attached as. Exhibit FA=Ili to the Franchise Agieément,

which, authorizes Franchisee’s bank or other financial institution. ta accept debit originations, electronic
debit-entries, or other EFT, and electronically deposit fees and contributions owing Franchisor directly'to.

Franchisor"s bank account(s) Upon Franch‘isor’s request Franchisee shaII deliver to Franch‘isor all

of origin and relevant accounts and ABA/tran,s,lt numbers for any new bank: accounts that., Franchlsee-

opens after the-date of this Addendum) in connection with such EFT,

C. By executing this Addendur, Franchisee authorizes Franchisor to withdraw funds. at such days
and times as Franchisor shall determine via EFT from Franchisee’s bank accourit for all fées and other

charges in connection with the Franchise Agreement and this Addendum, as described in the fiist

sentence of this Section. Franchisee authorizes weekly ACH debits via EFT based on an-amount equal to:

{1) 6% of Franchisee’s Gross Sales for the preceding week ending Sunday. (the “Accounting Period”) for

Continuing Royalty Fees; and (2) 2% Franchisee’s Gross Sales;for the Accounting Period-for the Marketing
Fun,d FeeS K

D If Franchisor does not: receive by '5:00 PM (Pacific Time) on Tuesday :of each week a report that,
incliides Gross Sales figures for the. prior Accountmg Périod, then Franchisor is authorized to have:
withdrawn by:electronic transfer an.amount from Franchisee’s bank:account for the Continuing Royalty
Fee: and the 'Marketing Fund Fees with respect to the prior Accounting Period equal to the amount:
withdrawn the previous'week (or the most recent withdrawal week) plus'ten percent (10%):as an.estimate
of the Accounting Period’s Continuing Royalty Fees.and the Marketing Fund Fees:

E. If'a Gross Sales report.in:the form required by Franchisoris subsequently received and reflects (1)
that the.actual-amount of the Continuing Royalty Fee and/or the Marketing Fund Fee paid‘to Franchisor
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was more than‘the.amount of the EFT due to Franchisor, then Franchisor shali:¢redit the. excess amount -
'to the payment of Franchisee’s future Continuing Royalty Fees or other amounts owing to Franchisor or

was less-than the amount of the: EFT due to Franchisor, then Franchisor:shall be entitled to immediately-

receive additional funds:via EFT from Franchisee’s bank account fc')r‘the:dif’i‘erence‘._

F. Franchisee is responsible for paying all service charges and other fees imposed or otherwise
resulting. from' action by Franchisee’s bank in connection with EFT by Franchisor,. including, ‘without
limitation, any and.all service charges and other fees.arisingin connection with any EFT by Franchisor not
being honored or processed by Franchisee’s. bank fof any reason and a Fifty Dollar ($50) charge by
Franchisorfor processing the EFT. Upon written notice by Franchisor to Franchisee, Franchisee may lbe
required to pay any amount(s) due under the Franchise Agreement: and/or this: Addendiim directly. to
Franchisor by check or ‘other non-electronic means in lieu -of EFT :at Franchisor’s discretion. It shall be a

non-curable event of defauit under Article 15 of the Franchise Agreement:if Franchisee-closes any bank,

account Without completing all of the following forthwith after such closing: (1) immediately notifying
Franchisor-thereof in writing, (2) immediately establishing anottier bank account; and (3) éxecuting and
delivering to'Franchisor all documents necessary for Franchisorto-begin'and continue.making withdrawals
from such bank:account by EFT as this.Addendum p_erng'i_ts:.
|

G: Excépt as specifically set forth.in this Addendum, the Franchise Agreement shall remain. in full
force and effect in accordance: with its terms and conditions. This Addendum is attached to and upon
execution becomes an integral part of the Franchise, Agreement. )

H. Wherefore, the parties have:set:forththeir hand and seal on the day and date first;above written.

[Signature Pagé Follows]
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“FRANCHISOR”

PRAISE IAG FRANCHISOR, LLC
a California limited liability company

~ “FRANCHISEE”

If Eranchisee is:an individual:

By: Individually:
Print Name: '
Title: Print Name:
Date:. Date:

By: Individually:
Title: | Print Name:
Date: | Date: '

IAG FA 2019

If Franchisee is'a corporation or other-entity

[Name:of Franchisee]

By: 3

Print Name:

Title:.

Date:.

By:

Print Name:

Title:

Date:
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, EXHIBIT FA-lII
ADDENDUM TO iT’S A.GRIND FRANCHISE: AGREEMENT
{

ELECTRONIC DEBIT AUTHORIZATION

AUTHORIZATION AGREEMENT FOR'PRE-AUTHORIZED PAYMENTS
VIA ACH DEBIT ORGANIZATIONS

‘FRANCHISOR: PRAISE'AG FRANCHISOR, LLC

The undersigned héreby authorizes Praise IAG Franchisor, LLC {the “Franchisor”), to‘initiate-debit entries
tothe unidersigned’s checking account indicated below and the depository named below (the
“Depository”), to debit the same to such account. i

Depository Name: )
Branch: ' , , o - )
City State and Zip Code: ] ) B
Transit/ABA#: o
Bank Account Name: ' }

Bank Account#: '

Tax ID:#Used For Bank:

Account:.

This ;authority is té rémain in-full force and efféct until the underlying obligations under the Franchise
Agreement have been satisfied in full or released in writing by Franchisor. This authorization further
confirms my understanding of Exhibit. FA-Il, Addendum 2 to the Franchise Agreement signed by me/us in
“which I/we expressly agree that this authorization shall .apply to any and all Depositories and barik
accounts wit‘h which. I/we open accoun't“'s‘ dui'in'g‘t'he term of the Franchise‘e Agr'eem‘e'nt a\hd a‘nv ’rehewals

are- obhgated |mmed|ately to: (|) notlfy Franchlsor thereof in wntmg, (u) establlsh another bank account

and (jii) execute 'and deliver to: Franchisor all documents necessary for Franchisorto begin and continue
making withdrawals fromisuch bank account/deposntory by ACH debiting or other éléctronic means. i/we
specifically-agree ahd declare that this Aiithorization shall be the only:written authorization needed from
me/usin:order ta initiate debit entries/ACH debit-originations to my/our bank-account(s).established with
any'Depository in the future.

Name of Franchisee: ] Store #:
Signature: Signature:
Print Name: Print Name:
Title: Title::
Date: o o ~ Date:
)
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NOTICE TO FRANCHISEE

1. ATTACH ONE'VOIDED CHECK HERE.
BE:SURE ALL BLANK SPACES ABOVE ARE COMPLETED.

3. RETURN.2 ORIGINAL COPIES OF BOTH AGREEMENTS IMMEDIATELY.

Please.Note: There.is dn Indemnification Agreement to follow.
|

INDEMNIFICATIONZAGREEMENT

To The Depository Designated:

In consideration'of yourcompliance with the request and authorization printed on the Authorization Form

. hereof, the Payor/Franchisee agrees with respect to any such.action:

(1) To indémnify you and hold you harmless from any loss you may suffer as a consequence of your
actions resulting from or in connection with the execution and issuance of any check, draft or order,

whether or not.genuine, purporting to be executed by the: Payor/Franchisee and received by you in‘the
regular course of business for the purpose of payment including any costs or expenses reasonably
incurred in.connection théréwith.

(2) To indemnify you for any loss arising. in the event that any such check, draft or order shall be:
dishonored, whether with or'without cause and whether intentionally or inadvertently.

To defend at-our own cost and expense any action which might:be brought by any depositor or any other
persen because of your'action taken to the foregoing: request or in.any manner-arising by.reason of your
part|C|pat|on

Naine-of Payor/Franchisee:

Signature: Signature:
Print Name: o " Print Nafie:
Title: , . Title:
Date: _ 7 Date:

o
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" EXHIBIT FA-lV
ADDENDUM TO IT’S:A GRIND:FRANCHISE AGREEMENT

TELEPHONE LISTING. AGREEMENT

This Telephone Listing Agreement {the “Agreement”) is made on this ___ day of ,

20 , by and beétween Praise IAG Franchiser, LLC a California limited liability company (the.

“Franchisor”), and ____ _ _ (the “Franchisee”).
Recitals

i
WHEREAS; Franchisor is the franchisor of It’s A Grind franchise system throughout the United States of

America and is the master licensee of the service marks, trademarks, and trade names related to the
operation of the franchised business {(collectively the “Marks”); and

WHEREAS, Franchisor:and Franchisee are parties;to an'[t’s.A Grind Franchise Agreement executed on even
date herewith (the “Franchise Agreement”) under which Franchisee is granted a franchise (the
“Franchise”) involving' certain rights to use the Marks in Franchisee’s ‘business telephone listings to

" promote its It’s.A Grind:Store.

NOW, THEREFORE, in consideration of the:Recitals.above and the terms below,.Franchisor and Franchisee
agreer

1. Franchisee'is authorized to continue using the Marks until the. Franchlse Agréeement isterminated -
oréxpires.

|
2, Franchisee is authorized to-obtain telephone service forthe It's.A Grind Store. That service is not

to be used in.conjunction with any-other business.

3. Franchisee is authorized to obtain. various. business listing and. directory advertising under the
trade name “It's A Grind” or any other Marks that Franchisor may autherize Franchisee to use in
conjunction with Franchisee’s It's A Grind Store. No additional listings: may be' used with anytelephone
number(s) assigned to the It's A.Grind Store, without Franchisor’s prior-written consent.

4. Franchiseée must pay all charges ‘for telephone sérvice and business listing and. directory
advertisements..
5, On tefmination or expiration of the Franchise. Agreément; Franchisee:acknowledgés that its right

‘to the use any. of the NMarks. made available. by Franchisor to Franchisee for use under the Franchise

Agreement will immediately end, and that all telephone numbers. appearing: under the Marks' will

immediately become the property of Franchisor, and Franchisee irrevocably releases to. Franchisor all

rights.to and use-of all telephone numbers associated with the Marks then. listed. Franchisee irrevocably

authorizes the telephone company, on natification By Franchisor of termination or expiration of the

Franchise, to transfer or assign ‘all of those telephone numbers to Franchisor or to disconnect those

telephone numbers and assign. them to Franchisor or to transfer calls coming to those disconnected
humbersto-anytelephone humbers issued by the telephone company to Franchisor, without need for any
further document(s) from Franchisee. .
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6. Franchisee irrevocably releases the télephone company, Franchisor and their réspective
suiccessors, assigns, directors, officers, employees and agents;, from liability of any; kind that may result
directly from Franchisor’s ‘exercise of its rights under this Agreement or from the telephone company’s
cooperation with Franchisor in effecting the terms of this Agreement.

7 The:undersigned agree to the terms of this Agreement.
“FRANCHISOR” “FRANCHISEE”
PRAISE IAG FRANCHISOR, LLC If Franchisee is an individual:
a California limited liability-company,

By: Individually:
Print Name:

Title: ~ Print Name:
Date: . Date:

By: | Individually:
Title: Print Name::
Date: Date:

If Franchiseéé is a corporation or other éntity

[Name of Franchisee]

- By:
Print Name:
Title: '
Date:

By:

Print Name:
. Title:

Date:
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EXHIBIT F|'A-V
ADDENDUM.TO IT'S.A XGRIN‘D‘KFRA‘NCHISE AGREEMENT

GUARANTEE, INDEMNIFICATION ‘AND ACKNOWLEDGEMENT,

1
For value received, and in consideration for, and as an inducement to Praise. IAG: Franchisor, LLC, (the
“Eranchisor”) to execute the It's A Grind Franchise. Agr‘e’lejme'nt (the “Franchise Agreement”),-of even date.
herewith, by and between Franchisor and ___ _ ! (the
“Franchisee”), ‘ . (the “Guarantor(s)”), jointly

and severally, hereby unconditionally guarantee to Franchusor and its successors and assigns the-full and

timely performance by Franchisee of each obligation undertaken by Franchisee under the terms. of the

Franchise Agreement, including all-of Franchisee’s monetary obligations arising under or by'virtue of the.
Franchise Agreement.

Upon demand by Franchisor, Guarantor(s) will immediately make each payment required .of Franchisee

underthe FranchiseAgreement. Guarantor(s) hereby waive:any right to require Franchisorto:.(a) proceed
against Franchisee. for any payment requiféd under the Franchise Agreement; (b) proceed against or
exhaust any security from Franchisee; or (c) pursue or exhaust any remedy; including: any. legal or
equitable relief, against Franchisee. Without: affecting the obligations of Guarantor(s) under this
‘Guarantee, Indemnification and Acknowledgment, Franchisor may, without notice to Guarantor(s),
extend, modify, or release-any indebtedness or obllgatlon of Franchisee, orsettle, adjust.or compromise
any claims against Franchisee: :

‘Guarantor(s) waive notice. of amendment of the Franchise Agreement and notice of demand for

payment by Franchises, and agree to be bound by any and. all such amendments and .changes to the
Franchise Agreement. '

Guarantor(s) hereby‘agree to defend,.indemnify and hold Franchisor harmless against any and all losses,
damages, liabilities, costs, and expenses (including, without limitation, reasonable attorney’s. fees,
reasonable costs of investigations, court costs, and arbitration fées and eéxpenses) resulting from,
¢onsisting of, of arisihg out of or in. connection with any failure by Franchisee to perform any obligation
of Franchisee under the Franchise Agreement, any amendment, or any other agreement executed by
Franchisee referred to'therein.

Guiarantor(s) hereby acknowledge and agree to be individually. bound by all covenants contained in the
Franchise Agreement and all terms and conditions of the Franchise Agreement requiring Franchisee to
comply'with confidentiality and non-disclosure provisions, as well as post termination covenants. against
competition and other-post termination obligations, to:the fullest extent permitted undér applicable law:
This Guarantee shall terminate upon the expiration or termination, of the Franchise Agreement, except
that all obligations and liabilities of Guarantor(s) that arise from events that occurred on or before the
effective: date of such termination shall remain in full force :and effect until satisfied or discharged by
Guarantor(s), and all covenants.that by their terms continue inforce after termination.or expiration of the
Franchise' Agreement shall remain, in force according to their terms. Upon the death of an individual
Guarantor; the estate of such Guarantor will be bound by this Guarantee, but only for defaults .and
obligations existing at'the time-of death, and the abligations of the other Guarantor(s) will continue in full
force and effect.
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The. validity of this Guarantee :and the obligations of Guarantor(s) heréunder shall in no way be.
tefminated, restricted, diminished, affected or impaired by reason of any action that Franchisor might
take or be forced to take: against Franchisee, or by.reason of any waiver or failure to enforce any of the.
rights or remedies reserved to Franchisorin'theé Franchise Agreement or otherwise.

The use-of the singular herein shall includeithe plural. Each term used in this Guaranteg, unless otherwise:
defined herein,.shall have the'same meaning as when usediin the Franchise Agreement.

The parties agree that this Agreement:is to be performed in California and shall be govérned. by and
construéd in accordance with the laws of the State of California. The, parties specifically agree:that any.

legdl procéedingirelating to this Agreement must be venued exclusively in the U.S, District.Court or'state
court in the most, immediate state judicial district: encompassing the: Franchisor’s then-current
headquarters (currently Santa Fe Springs, California) and having:subject matter jurisdiction. Each of the
parties consents to personal jurisdiction-and venue in any such action in.such location. Notwithstanding
the foregoing; Franchisor.and Guarantor(s) agree that any dispute under this Guaranteesshall be resolved
Iby arbitration pursuant to Articles 16 and 17 of the Franchise Agreement; (except: as otherwise provided
in Articles; 16 -and 17 of the ‘Franc,hiseAgre_ement,)-.,

IN 'WITNESS WHEREOF, each of the underSIgned has sngned this:Guarantee.as.of the date 6fthe Franchise
Agreement:

WITNESS . GUARANTOR
Individually:

Print Name: <
Date: )

WITNESS " GUARANTOR

Individually:
Print Name:
Date:

'WITNESS . GUARANTOR

Individually:
.Print Name:
Date:

WITNESS: ‘GUARANTOR
Individually:
Prifit Name:
Date:
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A |
EXHIBIT FA-VI
ADDENDUM TO iT’$S A GRIND FRANCHISE. AGREEMENT

ADA.CERTIFICATION FORNI

Praise IAG Franchisor, LLC, a California limited liability company (the “Franchisor”), and

_ __ | (the “Franchisee”) are parties to a.franchise
agreement dated ,20___ (the “Franchise: Agreement”) for the operation
of an It's A Grind Store at the location identified below (the “Store”).

{IT’S A GRIND STORE ADDRESS)

ADA Certification:

In accordance with Section 6.2. of the Franchise Agreement, Franchisee certifies to Franchisorthat to the
best of Franchisee’s knowledge; the:Store and its _adja@gn‘t areas comply with all applicable federal, state
and local accessibility laws, statutes, codes, rules, regulations and standards, including but not limited to
the Americans with Disabilities Act. Franchisee acknowledges that it is an indepéndent contractor and
the requirement of this certification by Franchisor does not constitute ownership, control, leasing or
operation of the Store by Franchisor. Franchisee acknowledges that Franchisor has relied on the
information contained in this certification. Furthermore, Franchisee agrees.to indemnify Franchisor and
each of Franchisor’s affiliates, and each of their respective. officers; directors, members; shareholders,
representatives, employees and agents, in connection with a:iy and all claims, losses, costs, expenses,
liabilities, compliance.costs, and damages incurred by ‘such indemnified party(ies) as a result of any
matters associated with Franchisee’s compliance (or failure to. comply) with the Americans with
Disabilities Act, as well as the costs, including attorneys’ fees, related to the same.

In the event . of:any:dispute concerning ar 'rélating:td*thijs dacument and/or any of the transactions:and/or
matters to which it may-apply, such dispute will be resolved in accordance with the dispute: resolution
provisions of the Franchise Agreement, including Article 16 of the Franchise Agreement. Terms not
defined in this document shall have the.samé meariing as they do in the:Franchise Agreement.

[Signature Page Follows]
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All signers-are jointly and severally resgonsible for the representations and promises-described in this.
Acknowledgment and Certification Form.

“FRANCHISEE”

If Franchisee is an individual:

i Individually:
‘ ‘ Print Name;
' Date:

| a Individually:
) Print Name:
Date:

If Franchisee is a corporation or other entity:

[Name of Franchisee]

By:
‘ ’ Print Name:

Title;
Date:

By:

Print Name:
' Title:

Date:

All Owners of Business Entity Franchisee must
sign this Agreement

Individual_ly«:
Print Name:
Date:

. ‘ |
“Owner” !
|
|

“Owner”

Individually:
Print Name: )
Date: o S
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. EXHIBIT FA-VII
ADDENDUM TO IT'S'A GRIND FRANCHISE AGREEMENT

' I
CONFIDENTIALITY {AG REEMENT

This “Agreement” is made and entered into-as of this. __ day of ,20__,
by-and amongFranchisee, Covenantor:and Praise IAG Franchisor, LLC, a California limited liability company
(“Franchisor™).

“Franchisee™; ;

“Covenantor”: , employed or engaged by Franchisee as
Address:__

1. PREAMBLES :
Franchisor has executed or intends to execute a “Franchise Agreement” with Franchisee iinder
which Franchisor grants to Franchisee cerfain rights with regard to “It's A Grind Stores” (“IAG Stores”) or
“It's:A Grind Kiosks” (“IAG Kiosks”).. Unless otherwise:specified, all references herein to IAG Stores:include
IAG Kiosks. Before allowing:Covenantor to:have access to the Confidential Information-(as defined below)
dnd as a material term of the Franchise Agreement necessary to protect Franchisor’s. confidential know-
how' and distinctive systems; designs, decor, trade 'dress, specifications, standards and procedures
‘authorized or required by Franchisor from time'to time for use'in the operation of Franchisee’s IAG Store
or IAG Kiosk (the “Store”) and Franchisor’s proprietary rights in -and Franchisee’s right to use the
Confidential Information, Franchisor and Franchisee require'that Covenantor-enter into this Agreement:

To induce Franchisor to enter into: the Franchise Agreement and/or to aveid .a material breach
thereof Franchisor, Franchisee-and Covenantor desire and econsiderit to be in:Covenantor’s best interests
that Covenantor.enter into this Agreement. Due:toth’g nature.of Franchisor's and Franchisee’s business:
any use or disclosure of the Confidential Information other than in accordance with this Agreement will

‘cause:Franchisor and Franchisee substantial harm.
2, PROTECTION OF CONFIDENTIAL INFORMATION

Covenantor acknowledges: and agrees that; Franchisor possesses certain confidential and
proprietary information in which Franchisor possesses valuable industrial-and intellectual property. rights
consisting of the methods, techniques, formats, specifications, procedures, information, systems;
methodsiof business management, sales and promotion techniques and knowledge of and experience'in
the operation and franchising of IAG STORES.(the “Confidential Information" "). Franchisor and-Franchisee
‘will disclose such parts of the Confidential Information:as:are required for Covenantor to perforin. his/her
obligations to Franchisee in furnishing Covenantor the training program, the Operations Manual (as:
defined in the Franchise Agreement) and in:guidance furnished to Covenantor for his/her performance of
servicésto. Franchisee. ‘

Covenantar agrees to use the Confidentia! Information only, to-the extent reasonably necessary
to perform. Covenantor’s duties for Franchisee taking: into consideration the confidential nature of the
|

]
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Confidential Information. Covenantor may disclose ‘the Confidential Information only as agent for

Franchisee. Covenantor :acknowlédges -and agrees that thé unauthorized use ‘or duplication .of the
Confidential Information, including, without I|m|tat|on in connection with any-ather business Would be

detrimental to Franchisor and Franchisee and would c,o,,nstltu,te a breach of Covenantaf’s obligations of

confidentiality and an unfair method of competition with Franchisor and other IAG Stores owned by
Franchisof, its affiliates or franchiseeas.

Covenantor acknowledges 'and agrees that the Confidential Information is confidential to-and a
valuable asset of Franchisor. The Confidential Information will be disclosed to Covenantor solely on the
condition that Covenantor agrees to the terms.and coriditions of this Agreement. Covenantor therefore
agrees that during the term of thé Franchise Agreement: and 'thereafter, he/she: (a) will not use the
Confidential Information in any-other business or ¢capacity; (b) will maintain the absolute confidentiality
of the Confidential Information; (c) will not make unauthorized copies of any portion of the Confidential
Information disclosed.or recorded in written or other tangible:form; and (d) will:adopt and implement all
réasonable procedures prescribed from time to time by Franchisor and Franchisee to. prevent
unauthorized use or disclosure of or-access to the Confidential Information.

Notwithstanding, anything: to the contrary contained in this Agreement the restrictions on
Covenantor’s disclosure and use of the ’Confidenti‘ajl Information shall not apply to the following:
(a) infoFmation, methods; procedures, techniqués and knowledge which are or become generally known
or easily accessible .other than by Covenantor's breach of an obligation of - confldentlallty, and (b)the

disclosure of the Confidential Information pursuant tlo appllcable law or in judicial or administrative

proceedings. to the extent that Covenantor is. Iegally compelled or required by a regulatory body to

disclose such information, provided Covenantor has notlfled Franchisorand Franchisee prior to disclosure
and shall have used his/her best efforts to obtain, and shall have afforded Franchisor.and Franchisee the
opportunity to obtain, an appropriate ‘assurance reasonably satisfactory to, Franchisor of confidential
treatment for the information required to.be so dis’cl‘osie'd.

3. - SURRENDER OF'DOCUMENTS

~ Covenantor agrees that .as: of the date on which Covenantdr céases to perform- services. for

Franchisee in ‘connection with the Store, Covenantor shall immediately cease to use the Confidential
Information disclosed to or otherwise learned or acquired by Covenantor-and return to Franchisee ‘or'to
Franchisor if directed by Franchisor-all copies of the Confidential'information loaned.or made-available to
Covenantor:

4. COSTS AND:ATTORNEYS’ FEES ‘

In. the event that Franchisor or Franchisee is. required to enforce this Agreement in an action
against Covenantor, Covenantor shall reimburse Franchisor-and/or Franchisee if it/they prevail (whether

or not awarded a money judgment) for its/theif reasonable attorneys” fees, whether such fees are

incurred before, during or-after any trial or administrative proceeding or on appeal..

5. WAIVER

Failure-to insist upon strict:compliance with any of the terms; covenants or conditiois hereof shall

not be deemed a waiver of such term, covenant or condition, nor shall any waiver or relinquishment of:
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any, right or rémedy hereunder-at any one or more times.be deemed a waiveror relinquishment of such
right.or remedy at any othertime or times.

6. SEVERABILITY

Each section, paragraph, térm and provision ofthis Agreement and any portion thereof shall be
considered severable and if for any reason any such provrsron is held to lbe invalid or contrary-to orin
conflict with any applicable present or future law or regulatlon in a final, unappealable ruling issued by’
any court, agency or tribunal with competent jurisdiction in a proceeding to which Franchisor is a party,
that ruling shall hot impair the operation of or have any other effect upon such other portions of this
Agreement as inay remain otherwise. intelligible. Stich other partions.shall continue to be given full force-
and effect-and bind thie parties hereto. Any portion held'to:be invalid shallibe deemed not'to be a part of
this Agreement from the date the time for appeal expires if Covenantor is a party thereto of upon
Covenantor’s receipt of a notice from Franchisor that it will not enforce the section, paragraph, term or
provision'in question.

7. RIGHTS OF PARTIES ARE CUMULATIVE,
)
The nghts of the parties hereunder are cumulative and no exercise or enforcement by a party
hereto ‘of any right.or remedy granted hereunder shall preclude the:exercise or'enfarcement by them-of
any other right.or remedy hereunder or-which they are:entitied by law.to enforce.

8. BENEFIT

This Agreement shall. inure to the b’eméfit of and. be binding upon the parties heréto and their
respective successors.and assigns.. In the event Franchisor:does not:execute this Agreement (regardless
of the reason) Franchisor:shall be deemed a third party beneficiary: of this Agreement rand shalllhave the
right'to enforce this Agreement:directly.

9. EFFECTIVENESS

This Agreement shall be enforceable and effective: when signed by Covenantor regardless .of
whether and when Franchisor or Franchisee signs this Agreement.
|

|
10. GOVERNING: LAW/CONSENT TO JURISDICTION
This Agreement and.the relationship:between the parties hereto shall be construed:and governed
injaccordance'with the internallaws of the state in whichithie Store is located without regard toiits conflicts
of laws principles. :Covenantor and Franchisee agree that they shall institute and that Franchisor may
institute any action against any of the-parties hereto'in any'state.or federal court:of general jurisdiction in
the state court of general jurisdiction or the Federal District.Court nearest to Franchisor’s principal place
of business at the time, such action is filed. Covenantor and Franchisee irrevocably submit to. the
jurisdiction of such courts and waive:any objections to eitherthe jurisdiction o venue of such.court-

[Signature Page. Follows]
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i
IN WITNESS WHEREOF, the parties hiéreto havejexecuted this Agreerent in multiple counterparts
as of the:day and yearfirst.above written.

Covenantor: Franchisee:

Print name of Covéhantor Print name of Franchisee
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Address:

EXHIBIT FA-VIII
ADDENDUM TO IT’S.A GRIND FRANCHISE AGREEMENT

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT

This “Agreement” is madé and enteted into as' of this day of ,20__; by

and among Franchisee, Covenantor and.Praise IAG Franchisor, LLC, a California limited liability company.
{“Franchisor”). ‘

“Franchisee: |

“Covenantor”: .~ , being. [an. owner], [an officer], [a director]
[general partner], [managmg member] or [manager] of Franchlsee

1. PREAMBLES

Franchisor has :executed or intends to-execute a “Franchise Agreement” with Franchisee under
which Franchisor grants to.Franchisee:certain rights with regard'to a “It's A Grind'Store” (“IAG Store”) ora
“It's A Grind Kiosk” (“IAG Kiosk”). Unless otherwise specified, all reférences herein to IAG Stores include:
IAG Kiosks. Before allowing Covenantor to have accessito the Confidential Information (as defined below)
and as a material term of the Franchise Agreement necessary'to protect Franchisor's canfidential know-
how and distinctive systems, designs, decor, trade ldress, 'specifications, standards and procedures

.authorized or required by Franchisor from time'to time for use in the operation of Franchisée’s,IAG Store

or IAG Kiosk. (the “Store”) and Franchisor’s proprietary rights in and Franchisee’s right to use the
Confidential Infarmation, Franchisor and Franchisee require-that Covenantor.enter into this Agreement.

To induce Franchisor to enter into the Franchise: Agreement and/or to:avoid a material breach
thereof Franchisor, Franchisee;and Covénantor desire and consider it'to be:in Covenantor’s:best interests
that Covenantor enter into this.Agreément. Due to the nature of Franchisor’s and Franchisee’s business
any use or disclosure of the Confidential Information other than in accordance with this Agreement will
cause Franchisor-and Franchisee substantial harm.

2. PROTECTION OF CONFIDENTIAL INFORMATIQN
!

Covenantor acknowledges and agrees t’hat: Frarichisor possesses: certain confidential -and
proprietary‘information in which Franchisor possesses:valuable-industrial.and intellectual property rights
consisting of the methods, technigues, formats, specifications, procedures, information, ‘systems,
methods of business management, sales and promotion techniques and krowledge of and experience in
the operation and-franchising:of IAG Stores (the “Confidential Information”).. Franchisor and Franchisee
will disclose such parts. of the Confidential Information as are required for Covenantor to perform its
obligations to' Franchisee in furnishing Covenantor the training program, the Operatlons Manual (as
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defined‘in‘the Franchise Agreement) and in guidance:furnished to Covenantor for his/her performarice of
services to Franchisee.

Covenantor agrees to.use the Confidential Information only tothe extent reasonably necessary.
to perform Covénantor’s duties for Franchisee taking into consideration the confidential nature of the
Confidential. Information. Covenantor may disclose! the ‘Confidential Information .only -as' agent for
Franchisee. Covenantor acknowledges and agrees that the unauthorized use or duplication of the
Confidential Information, including, without limitation, in connection with any other business would be.
detrimental to Franchisor -and Franchisee and would constitiite a breach of Covenantor’s obligations of
confidentiality and an unfair method of competition with Franchisor and other IAG Stores owned by
Franchisor, its affiliates or franchisees. ,

- Covenantor acknowledges and agrees that the: Confidential Information is confidential to.and a -
valiiablé asset of Franchisor. The:Confidential Information will be dis¢losed to Covenantor solely on the
condition that Covenantor agrees to the terms and  conditions of this Agreement. Covenantor therefore
agrees that during the term of the Franchise Agreement and thereafter, he/she: (a) will not use the
Confidential Information in any other business or capacity; (b) will maintain the absolute confidentiality.
of the Confidential Information; {c) will not make unauthorized copies of any. portion. of the Confidential
Information disclosed or recorded in written or other tangible form; and (d) will adopt and implement:all
reasonable procedures prescribed from time to time by Franchisor and Franchlsee to prevent
‘unauthorized use-ordisclosure of or access to. the Confidential Information..

‘Notwithstanding anything to the contrary cfontained in this. Agréement the Ttestrictions on
Covenantor’s disclosure and use of the Confidential Information shall not: apply to the following:
(a) information, methods, procedures, techniques and knowledge which are orbecome.generally’known' -
or easily accessible other than by Covenantor’s breach of an obligation. of confidentiality; and (b) the
disclosure of -the Confidential Information pursuant to applicable law or in judicial :or administrative
proceedings to the extent that Covenantor is Iegallv;' compelled of required by :a regulatory body to
disclose such infermation, provided Covenantor has notified Franchisor and Franchisee priorto disclosure
and shall have used his/her best.efforts to obtain, and shall have afforded Franchisor and Franchisee the
opportunity to obtain, an appropriate assurance reasonably satisfactory to Franchisor of confidential
treatment for the informiation requiréd to bie.so disclosed. -

3. IN-TERM RESTRICTIVE:COVENANT

Covenantor acknowledges and agrees'that Franchisor-and F‘_r.a,n';ehi,se'e would be unable to protect

the Confidential Infermation against unauthorized use or disclosure and Franchisor would be: unableto
achieve -a free exchange of ideas and information among IAG Stores if persons authorized to use the
‘Confidential Information were permitted to engage |nl have ownership interests in of pérform services
for Competitive Businesses (as -defined below). Covenantor therefore ‘agrees that for as long as
Covenantor is an owner, diréctor, officer, general parther, managing: member or manager of Franchisee
or is otherwise employed:-or engaged by’ Franchisee, Covenantor shall not, without Franchisor’s prior
written consent, directly or indirectly:(through a member of the imméediate family-or otherwise), have.any
interest asan owner of (except of publicly-traded securities or interests in-other JAG Stores pursuant:to
other franchise agreements with Eranchisor or its affmates), or assist or perform services as a director,
officer; employee, consultant, representative, agent or'in-ariy-6ther eapacity; for, any business,principally
offering products substantially similar to the preducts then being:offered by:the majority of the!IAG:Stores
(a “Competitive Business”), nor will Covenanior, without the prior written consist of Franchisor, have:any
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interest, as aforesaid, in, or'serve in any capacity, any-entity which franchises.or othierwisegrantsto others
the right to:operatea Competitive Business.

4. " RESTRICTIVE COVENANT UPON. TERMINATION OR EXPIRATION.OF THE FRANCHISE AGREEMENT
OR COVENANTOR’S ASSOCIATION"WITH FRANCHISEE

Upon the first to oceur of: (a) termination or éxpiration without renéwal of the Franchise
Agreement; or (b) the date as of which Covenantor ceases to bean owner, director; officer, general
partner, managing: member or manager of, or otherwise employed or engaged by, Franchisee. (both
referred to herein as.a “Termination Event”), Covenantor agrees that, for a period of two (2) years
commencing on the. effective daté of a Termination Event, Covenantor shall not (through a member of
the immediate family or othiefwise) have anyinterest as an owner of-(except.of publicly-traded securities

‘or interests in other IAG Stores pursuant to other franchise agreements with Franchisor-or its affiliates),

or:assist or perform services as a director, officer, employee, consultant, representative, agent or in any.
other capacity for, any Competitive Business. located within a ten (10) mile radius from any concept
(including; but net limited to, IAG Stores) franchised or owned and operated by FranchiSor, its parerit, or
any of its affiliates; nor will Covenantor have any interest, as aforesaid, in, or:serve in any capacity, any
entity' which franchises or otherwise grants'to:others the right to:operate.a Competitive' Business.

Covenantor recognizes'the broad scope of the, restrictive:covenants set forth in Sections 3-and 4
of this Agreement, but agrees'that they are reasonable: If any:court ortribunal of competent jurisdiction
shallrefuse to.enforce:any such covenant because it is more extensive whether as to.time limit, geographic

area, scope of business or otherwise than is deemed reasonable, it is expressly understood and agreed

that such covenants <hall not bé vaid, but that the restrictions.contained'therein shall be deemed reduced
to the extent necessary to permit the.enforcement of such covenants.

Covena ntoraexp,ress'lya,c?_knpwledges and agrees that Covenantor possesses:skills and abilities of a

&general' nature and has opportunities. for exploiting such. skills. Consequently enforcement of the

cdvenantsimade in Sections 3 and 4 of ‘this.Agreement will not deprive Covenantor-of the ability to.earn a

living..

5. ‘SURRENDER.OF DOCUMENTS

Covenantor agrees that, as :of the effective :date of a Termination Event, Covenantor shall

inimédiately cease to use the Confidential Information disclosed to or otherwise learned or acquired by.

'Covenanter and return to Franchisee or to Franchisor if directed by Franchisor all copies of the
Confidential Information loaned or made available to Covenantor.

6. COSTS AND ATTORNEYS’ FEES

In the €évent that Franchisor or Franchisee is requiréd to enforce this Agreement, in an .action

against Covenantor, Covenantor shall reimburse Franchisor and/or Franchisee if it/they prevail (whether

or notawarded a money judgment) for its/their reasonable attorneys” fees, whether such fees are
incurred before, during or after any trial or administrative proceeding -or-on appeal.

7. WAIVER
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Failure to insistiupon strict compliance'with afiy-of the'terins, covenants or conditioris heréof shall

not be deemed a waiver of such term, covenant or condition; nor shall any waiver or relinquishment of

any right or remedy hereunder-at any.one or more times be deemed a waiver:or’ reImqunshment of such
right:or remedy at.any othertime ortimes.

8. SEVERABILITY |

Each section, paragraph;, term and provision- of this Agreement and any'portion thereof shall be
considered severable and if for any reason any such. provusmn is held to be invalid or contrary te or in
conflict-with any applicablé present o future law or regulation in a final, unappealable ruling issued by

any court, agericy or tribunal with competent jurisdiction in.a proceedmg to'which Franchisor is'a party,

that ruling shall not impair the operation of or have any other effect upon such other portioiis of this
Agreement as may remain otherwise 'intelligible. Such other portions'shall continue to be given full force

and effect.and bind the parties:hereto. Any portion held to beinvalid shall be deemed not'to be a partof
this Agreement from the date the time for appeal expirés if Covénantor is a party thereto.or upon
Covenantor’s receipt of a notice from Franchisor that it will not-enforce the section, paragraph; téfrm or

provision in question.
9. RIGHTS OF PARTIES ARE:CUMULATIVE

The rights of the parties hiereunder are cumulative. and no exercise or enforcement by a party

hereto of any right or'remedy. granted hereundershall preclude:the-exetcise 6r énforcement by them of

any other right or remedy hereunder:or which they are:entitled by-law:to enforce.
10.  BENEFIT '

|
This Agréement shall inure to the benefit of and be binding upon the parties hereto and their

. reéspective successors and assigns. In'the-event Franchisor doés not execute this Agreement (regardless

of the reason) Franchisor:shall be deemmed a third party beneficiary:of this Agreement and shall have the

right teienforce this Agreement:directly. |

11. EFFECTIVENESS

!
|
|
i

This Agreement shall be enforceable, and effectlve when signed by Covenantor regardless of

whether and'when Franchisor or Franchisee signs this. Agreement
12. GOVERNINGILAW/CONSENT TO JURISDICTION

This Agreement and the relationship between the;parties hereto shall be constriied and governed

in accordance with the internal laws.of'the:state in Wthh the Store is.located without regard to its:conflict

of laws principles. Covenantor and Franchisee agree that they shall institute: and that Franchisor may

institute any action against any of the parties hereto in‘any state:or federal court of general jurisdiction in

the state court of general jurisdiction or the Federal District Court nearest to Franchisor’s prificipal place

of business at the time ‘such action is filed. Covenantor and Franchisee .irrevocably submit to the
jurisdiction of such cdurts‘an'd' waive any-objectionsto either the jurisdiction or venue ofisuch court.

[Signature Page Follows]
|
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in multiple counterparts.as of

the.day andryear first.above written.

.Covenantor:

Franchisee:

Print name:of Covenantor

Signature of Covenantor

Print name of Covenantor

Signature of Covenantor

IAG FA 2019
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Print name of Franchisee

By:

Print Name:

Title:
I

By:

Print Name:

Title;

Franchisor:

PRAISE IAG FRANCHISOR, LLC

a California limited Iiabilitytcor'p,or.atioﬁ

By:

Print Name:

Title:




EXHIBIT FA-IX
ADDENDUM TO IT’S A GRIND'FRANCHISE AGREEMENT

FORM OF LEASE RIDER

THIS ADDENDUM is: dated .amends and supplements-the Lease Agreement, dated,
(the “Lease”) :betwee,n" " ‘ :
(‘Lessor”) and J (“Lessee”), a franchisee of PRAISE'
IAG FRANCHISOR, LLC (“Praise IAG") I ‘
|

1. Lessor acknowledges that Lessee intends to. operate a IT's A GRIND® store at the premises
spemﬁed in the Lease (the“‘Premlses") under the terms of a Franchise Agreément between Lessee and
PRAISE. IAG (the "Franchise Agreement")

2. Lessor and Lessee.agree as follows:

a. Lessor consents to Lessee's use of the: Marks, signage, décor items and color scheme:
prescribed by Praise IAG for a IT's A GRIND® store.

b: The use ofthe Premises is.restricted solely to:the;aperation:of a IT's: A GRINE® store.during
the:term of the Franchise Agreement,

C. Lessee:is prohibited from subleasing or assigning all or any part of its occupancy rights or
from-extending the term of or renewmg the lease'without Praise IAG's prior written consent.

_ d. Lessorwill provide Praisé:IAG: with copies ‘of all. notices of default given to' Lessee under
the:Lease:and a reasonable opportunity to. cure the default.on Lesseé’s:behalf..

e. Praise IAG has the right to-enter the Premisesto make miodifications necessary'to protect
its Marks and System (as defined in the Franchise. Agreement) or to-cure any default under the Franchise
Agreement or under the Lease.

f. Praise IAG has the optioh, within thirty (30) days after expiration or termination of the
Franchise. Agreement, and’ upon notice to Lessor, to assume (or'to havé Praise IAG’s desigriee assume).
alliof LLessee’s rights; and obligations under the Lease including any right fo assign or sublease.

g. Lessee has the right, without the prior approval of Lessor, to remadel the Premises as and .

when required by the Franchise Agreement.

h.. Lessee: has the right, without Lessor's prior approval, to assign the Lease or sublet the
leased Premises to PRAISE IAG or-any-ofits,affiliates, or'to any other franchisee of Praise IAG.

i. Lessor-and its affiliates will not lease space in property owned, managed or controlled by
them within one-half mile of the Premises to any foodsennce brand or outlet (not including cther I1's A
GRIND ‘Stores) featuring coffee, coffee-based drinks, or coffee—related products-as a principal menu item (a

“Competing Business”); and

j. Lessorand Lesseewill not amend the lease in‘any manner that could materially. affect the.
foregoing requirements without Praise1AG’s prior writtei consent.

3, PRAISE IAG'is a third party beneficiary with the independent right to.enforceithe provisions of this:
‘Addendum.

[Signature.Page. Follows]

86.

1AG FA 2019



LESSOR

By

LESSEE

By:

By:

By

By:
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EXHIBIT.C

KIOSK ADDENDUM

IAG FDD;/2019 Exhibit C— Kiosk Addendum



Addendum which is intended to be:part of the Agreement both dated

PRAISE IAG FRANCHISOR, LLC

KIOSK ADDENDUM
1. Background. This Kiosk Addendum j(”-:Addendum’i’) is made by and between Praise IAG
Franchisor, LLC, a  California  limited liability =~ company  (“FRANCHISOR”),  and
: (“FRANCHISEE”). Contemporaneously  herewith;

FRANCHISOR and FRANCHISEE have entered into a franchise- agreement (the “Agreement”) and this

This. Addendum modifies the:Agreement tothe extent necessary to reflect theroperation of an IAG KlOSkj
All capitalized terms used but not défined in this Addendum have the. meamngs set forth in the

Agreement. Except as provided 'in’ this Addendum, thie Agreement rémains in full force and effect as
originally written. Ifthere'is anyinconsistency between the Agreement and'this Addendum, the'terms of

this Addendum* will.control.

2. ©  TheKiosk. All references in-the Agreement to'the “Store” shall be deleted and the term
“Kiosk” shall be inserted in place.thereof. Unless otherwise noted herein, all applicable-térms, conditions.

and requirements:set forth in the Agreement applicable to the:Store shall apply‘to-the Kiosk.

3. Products. FRANCHISEE acknowledges and agrees that: 'the number of the Products

offered forsalefroman IAG Kioskwill differ from that of an It's A Grind.Store. The inventory requirements

for an IAG Kiosk will also. differ from those of an It's A Grind Store. Fuirther, the number of Products

offeréd for sale and the inventory requirements may differamong IAG Kiosks.

4, Insurance. - The minimum insurance amounts required. under Section 10.3 of the
Agreement may. be lowered if approved. by FRANCHISOR in its sole discretion and the'lease or sublease
forthe premises permits lower minimums.

* 5. Initial Franchise Fee. Section 5.1 of the Agreement shall be. deleted and replaced with
the following: :

FRANCHISEE shall pay to FRANCHISOR an initial franchise fee for the Franchise in the
amount of . .Dollars {$ ). The initial
franchise fee is ‘payable in |mmed|ately available: funds upon execution of this, Agreement and is deemed
fully:earned by FRANCHISOR upon execution of this. Agreement and shall be non-refundable, in whole. or
in part, underiany circumstances.

[SIGNATURES ON FOLLOWING PAGE]
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IN'WITNESS WHEREOF, the FRANCHISOR and the, FRANCHISEE have duly-execited and deélivered

this Addendum on-this day of 20_
i
|
FRANCHISOR |FRANCHISEE(S) (INDIVIDUAL)
|
PRAISE IAG FRANCHISOR, LLC 1
a Galifornia limited liability company - }
|
By: : :
Signature . '‘Name:
Name ' " Signature ] ]
Title ’ ' ‘Name
- Date : Signature

~

“FRANCHISEE (Corp., LLC or Partnership)

“Name
':a/én corporation
afan 7 i ‘partnership
‘a/an limited liability-company
-By:

Signature:
!

; Nameia'nj‘d Title

By:

| Signature:

 Nameand Title
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PRAISE'IAG FRANCHISOR, LLC

TERRITORY ADDENDUM FOR STREET LOCATION

1. Background, This  Territory . Addendurn (“Addendum”) is made on
, 20 by and between Pralse IAG Franchisor, LLC, a California limited liability
company (”FRANCHISOR") and (“FRANCHISEE”").

Contemporaneously herewrth FRANCHISOR and FRANCHISEE have entered into a franchlse agreement
the Agreement to the extent necessary to reflect certam rrghts whlch are appllcable onIy rf FRANCHISEEI
will operate.an IT'S A GRIND STORE to'be located in a:street, non-mall, location. All capitalized terms used
but not defined in this Addendum have the meanings set forth in the Agreement. Except as provided in
this Addendum, the Agreement remains in full force and efféct as originally writtén. If there is. any
inconsistency between the Agreement ard this Addendum, the terms of this. Addendum will control.

2. Territory, Sections 1.3 B. of the Agreement are hereby deleted, and replaced with the.
following: '
Protected Territory.

Provided that FRANCHISEE is in full. compliance with this Agreement, FRANCHISOR will
not operate orgrant.a franchise for the operation of another IT'S A GRIND STORE, the physical prémises
of which isllocatéd within a:one-half (1/2) mile radius of the Location (the “Protected Territory”); provided,

however, nothing contained herein shall prohibit FRANCHISOR from operating:or granting'a franchise for

the operation of an IT'S A GRIND STORE located within a shopping mall, even if such shopping mall is
located within theProtected Territory. Except as éxpressly limited above, FRANCHISEE acknowledges that

FRANCHISOR (and its affiliates) retain the right at-all times during this Agreement's term to engage in:any
and ail ‘activities that: FRANCHISOR (and ‘its affiliates) deem appropriate, wherever and whenever

FRANCHISOR (and its.affiliates).desire, and whether or not:such activities compete with the IT’S A GRIND.

'STORE,.including, without limitation, the right to:

(1) establish and operate, and allow others to establish -and operate, other IT'S A

GRIND'STORES and other gourmet coffee stores:and/or other coffee beverage businesses using the Marks,
.at any location.outside the Protected Territory and.on:such terms and conditions.we deem appropriate;

(2) establish and operate; and allow others to establish.and operate, gourmet coffee
stores,and/or other coffee beverage businesses; located anywhere (i'ncll]‘ding‘in‘ the Protected Tetritory);

that may offer'products and:services which are identical or similar to:products-and services offered by IT'S -
A GRIND'STORES, under other trade names, trade-marks, service marks.and commercial symbols differerit
‘from the:Names and Marks, and on.any terms and. conditions FRANCHISOR.deems:appropriate;

(3)  establish, and allow othérs. to establish, other businésses: ‘and distribution
channels (including, but not/limited to, the internet); wherever located or operating and regardless of the
nature or location of the customers with ‘whom such other busihesses.and distribution channels do
business, that,operate under the Names and Marks or any otheritrade'names; trade-marks, service marks
or commercial symbols that:are'the same as or different:from IT’S A.GRIND STORES, and that sell products
and/or sérvicés that are identical or similar to, and/or competitive with, those that IT’S A GRIND STORES
customarily sell under any terms.and conditions we deem appropriate;

1
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(4) roast, develop, wholesale, market, distribute and sell PRODUCTS through any

channel of distribution, including, without limitation, mail order, the Internet, and'wholesale, under or'ini

association with the Names and marks or :any other trade names, trade-marks, service imarks or
commercial:symbals;

(5) ~ acquire the assets or ownership interests of 6rie or more businessés providing
products and' services sirilar to those provided at 1T’S A GRIND STORES, and franchising; licensing or

creating similararrangements with:respect to'these businesses once acquired, wherever these businesses
_{or the franchisees.or licensees of these businesses) are Iocated .or operating (including in the Protected

Territory);

{6) be acquired (whether through acquisition of assets, ownershfp interests or
otherwise, tegardless of the form:of transaction), by a business providing products.and services similar to
those provided atIT’S A-GRINDSTORES, or by another business, even if such business operates, franchises
and/or licenses:.competitive businesses:in the Protected Territory; and

(7} engage in all-other activities not.expressly prohibited by this Agreement.

Right of First Opportunity. |

If, duririg-the term. of ‘this Agreement,. FRANCHISEE is in compliance with this.Agreement
and FRANCHISOR decides to establish and/or grant a 'franchlsee the right to establish an IT’S A. GRIND
STORE within a'three (3) mile radius of the Location, FRANCHISOR will give FRANCHISEE the opportunity
to: be considered for such IT’S A ‘GRIND STORE: In those cifcurnstarices, FRANCHISOR will provide
FRANCHISEE with notification of its intent, and may reqylreﬂFRAN_CH,ISEE ‘to submit to FRANCHISOR, within
ten, (10) days after FRANCHISOR's notification, ‘any information and material that FRANCHISOR then
typically considers in. selecting franchisees and granting franchises in order to determine whether
FRANCHISEE’s ‘application should be accepted. FRANCHISEE acknowledges the foregoing right of
opportunity is not available with réspect to6 any IT'S A GRIND STORE:to be located in a skiopping mall and
that FRANCHISOR's ‘obligation to consider FRANCHISEE for additional IT'S A GRIND STORES apply only to
IT'S A GRIND. STORES to be located outside of shopping malls. In the event FRANCHISOR accepts
FRANCHISEE’s application, FRANCHISEE must acquire an additional franchise for:the operation of the IT'S
A GRIND STORE by. executing FRANCHISOR’s then current form of franchise .agreement and paying
FRANCHISOR the:then currént initial franchise fee:

[Signatures on Following Page]
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IN WITNESS WHEREOF, the FRANCHISOR and the FRANCHISEE have duly executed and delivered

this Addendum on this- day of

20__

FRANCHISOR

PRAISE IAG FRANCHISOR, LLC
a.California limited liability company

FRANCHISEE(S) (INDIVIDUAL)

By:
Signature Name
Name Signature
Title ‘Name
i r
Daté Signature

3
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IFRANCHISEE (Corp., LLC or Partnership)

Name

afan ___ corporation
2a/,an 7 7 7 partnership.
‘a/an ) limited liability company
By:

‘Signature:

" Name and Title

By:

Signature:

|
l
|
1

Name and Title
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DEVELOPMENT AGREEMENT

This,Agreement is entered into as of the Agreement Date shown on the cover page between PRAISE IAG:
FRANCHISOR, LLC (“we”, “us” or “Praise IAG”):and the individual or business entity identified on the cover page.
(“you” or “Developer”). ' : :

As used in this. Agreement, “Owners” means the person(s) identified on the cover pige .as'the owners

of Developer and all other persons whom we rmay subsequently approve to acquire an interestiin Developer.

BACKGROUND

A We and our affiliates are engaged in the business: of developing, operating and franchising IT's:A GRIND®
stores ("IT's-A GRIND Stores™),
B. IT's/A GRIND Stores operate under a‘distinctive:-format and set of specifications and procedures developed
by us and.our affiliates (the “System”).
C. Developer wishes to obtain the right to develop IT's A GRIND Stores within: the territory defined in this;
Agreement.
|
|
AGREEMENT

1. DEVELOPMENT RIGHTS AND OBLIGATIONS

1.1.  Rights Granted. We grant you the right, and you undertake the obligation, to develop the
number of IT’s A GRIND Stores. shown in Appendix A to this Agreement, solely within the territory defined in
Appendix A,(the “Development Area”). Your right to develop IT'sA: GRIND Stores:is contmgent on satisfaction of
thefrequnrements inSection 1.2 below. ‘

1.2. Development Obligations. You must develop and open IT’S A GRIND Stores in accordance with
'the deadlines set forth in-Appendix A to:this Agreement: (the “Development Schedule”). For-each IT's A:GRIND
Store, you must:

1.2 Submit for our approval a proposed location for the IT’s A GRIND- Store ‘pursuant to
Section 3.1 below; i .
|

1.2.2 At the time you propose a specific location, demonstrate satisfaction of our then-
current financial.and operational criteria for development of‘a new I7*5.A.GRIND Store; and

1.2.3 If we approve the location and you obtain: control of it by lease or purchase, sign a
separate Franchise Agreement (“Franchise Agreement”) i in the formthat we are'then offering fornew franchiseés
in the USA, alang with a release of claims, as provided in Sect;on 3.3 below.

1.3. Failure to Satisfy Development Schedule. If you do not have in operation the:minimum number
of IT’s A'GRIND.Stores required at each deadline:specified in the'Development Schedule, we will have the right.to
tefminate this Agreement by written notice to'you: Termination of this Agreement pursuant t6 this'Section 1.3
will not: affect your right or your obligation to operate each IT's A‘GRIND Store for which ‘we have sighed!.a
Franchise Agreement before termination of this Agreement.
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14. Disclaimer of Other Rights. This Agreement is.not:a franchise and does not grant:you any right

to use the,System or the IT'S A/GRIND-name or-any of our other names or marks {collectively, theé “Marks”). The.

rightsto use the System and Marks are granted.only‘under the Franchise Agreement.. You have no right orpower
under this Agreement or under any Fra’nc«hise,‘,Agreement-:"(i) tosublicense or subfranchise any other person or

" legal entity to use the Marks or the System; or (i) to subdivide or partition the Development Area or ‘any

development rights.granted in.Section1.1. :

1.5.  Territorial Protection. While this Agreement is.in effect, we will not establish I7’s A GRIND Stores:
or franchise or license -others to establish IT's A GRIND ‘Stores within the Development Area, exéept for Non-
Traditional Outlets as permitted by, Section 1.6.2 below and Conversion Stores to'the extentipermitted by Section
1.6.5 below.

1.6.  Rights Reserved. We and our affiliates retain the rights, despite anything to the: contrary in
Section 1.5 and regardless.of the proximity to-orieffect-on any IT'$ A GRIND Store that:you operate

1.6.4  To own; acquire, éstablish, operate, and franchise or licensé othérs to opérate IT's A
GRIND Stores located outside of the Development.Area; ‘

1.6.2 To own, acquire, establish, operate, and franchise or license others to operate Non-
Traditional Outlets under'the IT's A GRIND name:or any other name, both inside and outside of the Development
Area. “Non-Traditional Outlet” means a mobile or temporary outlet (such as a food truck, cart, kiosk; or so-
called “pop-up” réstaurant) or an outlet at a facility where the primaryfunction is not foodservice,:such as (but
not limited to) a performing arts arena, sports.stadium, department store, retail store, wholesale club, grocery
store, supermarket, casino, amusement park, fairground, college or university, factory, hospital, penal
institution, military base; airport, turnpike, limited access. hlghway rest stop,.or.other transportation facility;

1.6.3 To dévelop, manufacture, have manufactured; market, sell and dlstrlbute, at retail or
wholesale, and license-others to manufacture, sell or distribute, packaged food products orany' ‘other goads: or
services under the IT's A GRIND mark or any other name or mark, through any channel of distribution; including
but not limited to the Internet, mobile applications, supermarkets,. specialty food stores, corivenience stores,
wholesale clubs; and retail food stores, anywhere.in the-world;

1.6.4  To use the ITs.A GRIND brand in Gther lines of business besides the operation of IT's.A
'GRIND Store, anywhere in the world_;,anfd

operate outlets under names and mar.ks other than lTS A GRIND‘ at any Iocatlon W|th|n or outscde of the
Development Area, even if the concepts or businesses are- similar to IT’s A GRIND Stores. However, ‘while this

"Agreemient is in effect, if we. acquire the assets of any outlets located within the Developmént Area that we

determine in our sole discretion to convert to a IT’s AGRIND-Store (a “Conversion:Store”), we will offer to sell the
Conversion Store to you forthe price we paid for its assets, provided that; in our judgment: (1) the sale toyou
'will not conflict with any existing: legal obllgatlon ‘we have; (2) the sale to you will not interfere with the
completion of our acquisition on the terms agreed to by us; (3) the sale to you will not adversely: affect any
financing orfederal or state income tax consequences:arising from the acquisition;:and (4) you agree:(a) tossign,
concurrently with your purchase of the assets, a Franchise Agreement as' modified for use in connection with
each Conversion Store; and (b) to:convert each Conversion Store-to:a IT's A GRIND Store in. accordance‘with our
standards and specifications. Any Convérsion Store that you purchase and convert under-this Section ‘will be
counted toward the minimum cumiilative number of IT's AGRIND Stores.required by the Dévelopiment Sehedule.
Your purchase price for the Conversion Store will mcludé ‘the direct and indirect costs and liabilities we, have
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i

incurred or assumed.in acquiring the Conversion Store, and.other expenses.allocated or othen'Ni‘se'erelated tothe
Conversion Store. (including any losses from continuing operations and rehovation costs). You will have
thirty'(30) days after-receipt of our offer in which to accept or reject the offer. Acceptanice must be
communicated in writing. If accepted, you will have thirty (30) days from the date of acceptance to complete
the purchase-of the Conversion Store. If you reject or do hot’ti‘mely accept our offer to sell youthe:Conversion
Store, orifyyou do not timely complete the purchase after-accepting, orif'we are not obligated to extend an offer
to you for any of the reasons.stated in this Section, we-will have the right to alter, modify, refurbish, remodel,
promate and market, operate, or franchise:others to operatethe Conversion:Store as:a IT's.A GRIND-Store or any
other'business. For purposes of this.Section, all references to us are deemed to include.our affiliates.

2. FEES

21. Development Fee. The initial franchise fee: payable for each IT's A GRIND Store required hyfth__e
Development Schedule: is. shown in Appendix A.. In consideration for granting you the development rights and
resefving the Developiment Area as provided in Section 1.1, you miust pay us 50% of each initial franchise fee
(collectively, the “Development Fee”) when you sign this Agreement. The Development Fee is fully-earned when
paid-and is non-refundable, even if you do no'f:si‘gn any Franchise:Agreements or open any IT'S A GRIND Stores. .

2.2, Eranchise Fees. When you sign the Franchise Agreement-for each I's A GRIND Store required by
the Development Schiedule, you must pay us the balance:éf the initial franchisé fee for that store.

3. DEVELOPMENT PROCESS.

3.1.  Site Selection, You must identify and obtain a site for each I1’s:A GRIND Store at your own
expense. We will furnish:you with our general criteria for:site selection-and with site selection counseling and
assistance as ‘we deem appropriate. Before: acquiring a site by lease or purchase; you must. submit any
information and materials:we'request to evaluate the site and t6 asséss yourfinancial capability to develop the
site, along with a letter of intent or other:evidence-of'your ability to obtain the site. We will conduct:an on-site
evaluationof each proposed site, unless.we waive this requirement in our sole discretion. We will either:approve
or reject a proposed site within thirty (30) days after conducting our on-site: evaluation or receiving all
information and.matérials wé have requésted for the site, whichever is later. Approval.or rejection:is at our sole
discretion. No site will be, deemed to have received our approval unless it has: been approved in Writing by an

officer of Praise:|AG with authority to give approval. You acknowledge that our review is:solely for the purpose

of determining whether the site is within our acceptable criteria and that ourapproval is not a representation
orguarantee that a 17’s.A GRIND;Store will be:successful at thessite. '

3.2,  Léase Teérms. If you will occupy thé approved site:under a lease, you must submit the proposed
lease to us‘for:approval before.signing it. As a condition of our approval; we may require-that the lessof sign a
lease rider containing some or all of the provisions set:out;in Exhibit B te this Agreement. You must furnish us
witha copy of the:signed lease and lease rider within ten (10) days after you sign them.

3.3. Execution of Franchise.Agreement. When, we. receive a signed copy. of the lease and lease rider
for the approvied site, wie will issué a Franchise Agreement and the site:will be the “Approved Location” referred
to in the Franchise Agreement. You must return the signed Franchise Agreement and pay the balance of the
initial franchise fee:within twenty (20).days of your receipt.of the Franchise-Agreement; 6r we can withdraw our
approval of the site..Concurrently with signing each Franchise Agreement, you and the Owners. must. sign a

general release. of any and all claims against us and our <affiliates, officers, directors, employees agents,

successors and assigns, subject to any limits or exceptions imposed by applicable law.
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4, TERM

This Agreement will expire on the last deadline date specified in the Development: Schedule, unless
terminated sooner utider:Section 1.3 or Section 8.

5. CONFIDENTIAL INFORMATION

5.1.  Nondisclosure. You are prohibited, both during and after the term of this Agreement, from
communicating or divulging Confidential Information to any unauthorized -person and-from irgigg Confidential
Information for your benefit or the:benefit of any other person, otherthan for the:development of IT'5 A GRIND
Stores "Co'ﬁf“démial In'fo'rm'a'tion ’méans aII kn‘oWIedge and data not. gener'a’lly' k‘nowr‘r 'to t‘h‘e pub‘l‘ic whe‘t’her
.actrvrtj‘es ,hereunder, mcl_udJng rbut ngt Irmrted to (|) bUSJ_Ij!ESS procedures and, commun_lcatrons_ concer.nlng the
development of IT’$ A GRiND:Stores; (i) our site selection guidelines and.criteria; (iii) specific sites that have been
identified as candidates for IT’s-A GRIND Stores; (iv) plans and' specifications: for construction: of a I7'$.A GRIND
Store, including extetior and interior design and layout plans, and including samples, prototypes, and site-
specific drafts; (v) supplier lists, mailing lists, prospect lists, marketing studies, cost studies, marketing plans and
techniques, and promotion and marketing aids; (vi) a{:tual or proposed lease terms, specific negotiating
strategies and t'heﬁrstlatus of negotiations; and (vii) business forms, accounting procedures, business. plans,
feasibility studies, and non-public financial information..of of :about us and -our :affiliates. You may divulge
Confidential Information only: (i) to your employees who must haveaccess'toiit in orderto carry out their duties

relatingto the IT’s A.GRIND Stores; and (ii) to your contractors and prospective landlords with our prior written

approval. Allinformation, knowledge, trade secrets, know-how, techniques, and other data which we designate
as confidential will be. deemed to be Confideritial Information for purposes of this Agreement, except

information which you can demonstrate came to'your attention by lawful means before we disclosed it t6.you,

or which;.at orafter the'time of our disclosure to'you, had become or later becomes:a part:of the public domain,
through publication-or communication by others.

5.2.  ‘Owners, Officers and Others. At our request, you must require your 0,wners, Key Person (as

defined in Section 9.3), officers, afid any other person to whom you wish to disclose any of our Confidential
Information to sigh a:separate Confidéntiality and Non-Competition Agreement in the forim'of Appéndix D to
this Agreement.

6. RESTRICTIONS ON COMPETITION

6.1.  During.Term. You acknowledge t'h‘atfthisA_greement;WiIIgive,:you access to valuable:Confidential
Information -and business: opportunities that you and the Owners: did not have before entering into this
Agreement: Accordingly, while this Agreement is in- effect) except:as we:otheérwise approve in.writing, you may

not,either directly or indirectly:;

611  Own, maintain, operate, engage i, be employed by, provide any assistance to, or have

‘any interest in.any Competing Business, as defined in Section 6.3 below; or

6.1.2 Divert -or attempt to divert any breéen’t or prospective business or customer to any

‘Competing Business, or do anything.else harmful to the ’goqdwill associated:with-the'Marks.and the Syster.

6.2.  After Expiration, Termination. or Transfer You further agree that, except.as we otherwise

-approve in writing, you. will not, fortwo: (2) years after- the expiration or termination: of this Agreement or the
approved transfer of this Agreement t6 a néw developer, either diréctly oF mdnrectly.
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associated with the Proprietary Marks:and the System.

immediately upon written notice to.Developer.

|
6.2.1 Own, maintain, operate, engage. m be employed by, provide assistance to, or'have any

interest in-any, Competing Business:operating (i) within- the Development Area; or(ii) within 10 miles of any IT’s:

A GRIND.Store; oF ;

i

. 6.22 Dlvert or attempt to divert any present or prospective business or customer to any
Competing Business operating within. the Development Area, or do anything else harmfuyl: to the goadwilll
|

6:3.  Definiition_of Comipeting Busiriess. In ihls Agreement, “Competing Business” means a

foodservice brand oroutlet featuring coffee, coffee- based drinks, or coffee-related products (ot including any
* IT'S,A GRIND Stores that,you or the Owners operate under other agreements with us or our affiliates).

6.4,  Exception for Publicly-Held Shares. Sectlons 6.1.1 andi6.2.1 do not apply to ownershlp of less |
‘than five' percent (5%) beneficial interest in the equity sec‘urltles of any’ publlcly—held corporatlon '

6.5. Enforcement. ! !

_ . 3 - |t X B . .
6.5.1 Neither Developer nor any péerson bound by the restrictions of this Section 6 may:

circamvent the restrictions by engaging in prohibited a;etij\_/fity indirectly through ‘any-other pe'i‘s'dn or entity.
|
6.5,2 Fortheindividuals who:are bound personally1 by the. restrictions in this Section 6 or by.a
separate Confidentiality and Non-Competition Agreement, the time periods in Section 6.2 will run from the
expiration, termination, or transfer of this Agreement or from the end of the individual’s relatlonshlp ‘with:
Devilopér, whichever océurs first: ‘ |

6.5.3 We have the right to redtice - theI scope of any: festriction in. this: Séctiah 6, effectlve

!

6.5.4 The existence of any claim that Developer or the.Owners may have against us, whether
or not arising from this Agreement, will not constitute a: 'defense to our enforcement of th|s Section 6 or any

Confidentiality. and Non-Competition Agreement: :

6.5.5 You.acknowledge thata violationof this Section 6 would result in;irréparable:injury for

* which ho adequate remedy'atlaw'may be available, and you accordingly consent tothe issuance of an injunction,,

without the need:for usto post bond, prohibiting any vidlation of this Sectien 6. Injunctive-relief is in addition to
]
any other remedies we may have. If we obtain enforcement in:a‘judicial proceeding, the obligations underthe:
breached restriction will continueiineffectfor a petiod endmg twio (2) years after the:date. of the orderenforcing:
the restriction. ' \I
. IR - g . . ' . feg'n il g e . N .- Leg i
6.5.6 The restrictions in this section arein -addition to any restrictions on competition under
any other agreements:you have with us. . !

7. - SALE OR ASSIGNMENT

74.  NoAssignment.orOwnership:Change without.Consent. We have entered into this Agreement ini
reliance on your and the Owners” business skill, financial éapacity, and personal character. Accordingly, neither
you nor-any of the Owners may:seli;.assign, transfer, convey,or give away, either voluntarily or by:operation of
law (such as through divorce: or bankruptcy proceedings) (collectlvely, “Transfer”)-any direct or indirect interest
in this Agreement, in Developer; or in the. development‘nghts granted by this Agreement without our prior
written' consent. You must notify us in writing of any proposed Transfer at least sixty' (60) days before the,
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‘Transfer is to-take: place, and provide information-and documentatlon relating'to the:proposed Transfer-as we
request. You agree that the conditions of Transfer in Sectlons 7.3 through 7.9 below are reasonable and that
they do not préclide:other reasonable conditidns that: we.may impose.. We:havéthé right to communicate with
and cotnsel both you and the proposed transferée on any aspect of a proposed Transfer. if we have not
responded within 60 days after we receive your written notice of the proposed Transfer, our consent will be,
deemed to have been given. Unlessiotherwise agreed, we do not waive anyclaims:against the transferring party
if we approve:the Transfer. If we;do. not;approve the Transfer, you must continue to develop IT'5.:A GRIND-Stores
in accordance with this Agreement.

7.2,  Right of First Refusal. We' have the right, exercisable. within 45 days after receipt of'the notice.
required by Section 7.1, to send written notice to you that we intend to purchase the interest. proposed to be
transferred. The request forapproval of Transfer must include:a true:and complete copyof the'term:sheet, letter
of intent, proposedipurchase agreement, assignment docu‘ment, description of financing or other contingencies,
and-any otherdocuments reasonably‘necessary to support.a prudent business decision on whéther to éxercise.
theright of first refusal. We:can assign our right of first.refusal to:someone else either before or after we exercise:
it. However, our right of first refusal will not:apply. to a Transfer under Section 7.5 or'to a Transfer'to aspouse
or adult son or-daughter (including Transfers to a spouse,lson, or'daughter as a result of death or incapacity as
described in Section 7.6):

.7.21  If the proposed Transfer is -a sale, We or our designee may purchase on the samé
economic terms and conditions offered by the third party.. Closing on our purchasé must occur within sixty:(60)
days after the date of our notice to the seller electing to purchase the: interest. If 'we cannot reasonably be
expected.to furnish the same type. of consideration as the third party, then we may substitute-the reasonable.
equivalent in cash. If the parties: cannot agree within 30 days on the réasonabile equivalent in cash, you and we
will jointly designate, and pay the cost of an independent appraiser; and the appraiser’s. determination will be
final. We will have thirty (30) days after receipt of the ‘appraiser’s determination to-decide whether to proceed
with the purchase. Any material change in the third party 's offer after we: have elected not to purchase the
seller’s interest-will constittite a new offer subject to the same right of first refusal as for-the:third party’s initial
offer. l

7.2.2 If a Trarisfer is proposed to be made by gift, you and we will jointly designate, at: our
expense, an mdependent appralser to determme the ’falr market value of the vmterest proposed tor be,'
purchase the mterest atthe falr market value determmed :by the: appralser lf we decnde to purchase cIosmg on
the purchase will oceut wnthln 45 days after our notice to the transféror:of our decision.

7.23 If'we elect not to exercise our rights under this Section, the transferor may complete
the proposed Transfer-after complying with Sections 7.3 through 7.9, provided that:the final sale price is-not less:
than the price at which we were erititled to purchase. If we determine that the-final sale price:is less than the
price-at which we were entitled to purchase, we may refuse to give .our consent to'the Transfer. Closing of the
Transfer must occur within 60 calendar days of our election not to exercise our rights. If ¢losing does not occur
within the 60-day'period, the third panty’ s offer will be treated as:a new:offer.subject to our righ’t:gf first refusal.

7.3.  Transfer of Entire Business. For a proposed Transfer of this Agreement or the development
rights grantéd hereunder;the conditions:set forth in this Section apply unless specifically waived by PRAISE JAG:
If Developer is.a business entity, this Section also applies to a Transfer of ownership interests that'-would result
in.a.change. of control of Developer:
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'7.3.14  You must be in compliance:with aII,obligat_ions’to=‘us"‘u nder this Agreement and anyother
agreement you have with us and our affiliates as of the date of the request for our approval of the Transfer, or
you must make arrangements satisfactoryto:us'to come into.compliance by the:date of the Transfer.

7.3.2 The proposed transferee must:

(a) Défanstraté ‘t6, our satisfaction that hé.or she meets, all 6f our then-current
qualifications to become a multi-store developer of IT's A GRIND Stores, which may include educational,
managerial, and business standards; absence ofinvolvement with Competing Businesses; good moral character,
business reputation, and credit rating; and aptitude and ability to develop IT's A .GRIND .Stores: If the proposed
transferee is already a IT’s A GRIND. franchisee, that fact does not guarantee approval to:become a multi-store
developer. We have no less discretion with respect to:a proposed transferee than we. have with a new muilti-
store developer of 'i]T'—SgAiGRIND'St'Ore'S‘. '

{b) Demonstrate that the transferee has adequate financial resources and capital
to complete the Development Schedule.in a timely manner.

(c) Complete:(orcause its:.owners and/or employees to complete, if the transferee
is:a business entity) any training, programs that we then require for multi-store developers in'the U.S:A.

(d) if the proposed transferee i§ an existing IT's.A GRIND franchlsee or multi-store
developer, he or she must not-have any-outstanding notice of default underhis.or her agreements with us, must
have a good record of:-customer service:and compliance: wrth the System/Standards, and must execute a general
releaseiin a'form acceptable to us. . : ,

(e) if the transferee is a business entity, all owners of a beneficial interest in the
transferee must sign our then-cirrent form of Personal Guarantee.

7.3.3.  You rust pay us a Transfer fee "e:quatl to ten percent (10%) of the Development Fee in
Appendix:A. Notwithstanding the foregoing, the transfer fee will not exceed$5,000 if thetransferee (i) has been
a IT's. A GRIND franchisee or multi-store developer for at least three: years and is in compliance with its
agreement(s) with us; or (ii) is a meémber of the transferring Ownet's immediate family.

7.3.4 Because we believe it is important to brand integrity to keep markets intact, you must
{unless we otherwise approve) Transfer all IT's A GRIND Stores that have been developed under this.Agreement
to the same transferee-in'the same-transaction. ,

7.3.5  You and all Owners must sign a.general release; in-a form satisfactory to us, of-ali claims
against.us and our past, present and future affiliates, officers, directors, shareholders, agents and. employees:
You and the Owners will remain liable'to.us for all obligations arisingbefore the effective date of the Transfer.

| ’

7.3.6 The:price:and.other proposed terrns of the Transfer'must:not, in‘'our reasonable business
judgment; have, the: effect of riegatively impacting the transferee’s ‘ability to: complete the Development
Schedule. :

7.3.7 Any financing incurred in connection with the Transfer must be expressly subordinated
to the transferee’s obligations:to.us.

'I¥'s A GRinD = USA Developmént Agreement 7 2019



. 74.  Transfer of Minority'-Ownership Interest. For-any proposal to.admit:a new Owner, toremove an
existing Owner, or'to change the distribution of ownership shewn on the cover page of'this Agreemeérit, or for
any other transaction that amounts to the Transfer of a’partial interest in. Developer or this Agreement; you
must:give us advance notice and submit:a copy of all. proposed contracts and other‘information concerning the
Transfer that we may request. We will have a reasonable time (not:less than 45 days) afterwe have received.all
requested information to evaluate the proposed Transfer. We may withhold our consent or give our consent
subject to the conditions of Section 7.3 that we deem to bé-applicable. You acknowledge that any proposed hew
owner must subniit a personal application and sigh.a Personal Guarantee in ourthen-current form.

7.5.  Transfer to a Business Entity. We will consent to the assignment of this Agreement to and
assumption of this Agreement by. a corporation or limited liability. company that you form solely for the
convenience-of ownership.(a “Company”), without payment of a Transfer fee, provided that'you comply-with-all
of the following: ‘

754  You must provide us with proof that the Company.is.in éxistence and in good standing
inithe state where it ‘was organized. The Company must have no other business besides the development and
operation of IT's AiGRIND Stores. The legal name of the Company must; not contain the words “It's A Grind” or
any-similar-words-or phrases.

7.5.2 The Owners must hold equity interests.in the Company-in the same proportion shawn
on the cover page:of-this Agreement.

7.5.3 You must designate a Key Person, as defined in Section 9.3,
7.5:4 All Owners must sign a Pefsonal'Guarantee inithe form ‘at?'t"ach_ed toithis. Agreement.

7.5,5 You must reimburse us for the reasonable costs and expenses we incur in connection
with-the assighment, including legal fees.

7.5.6 Youand the Company must:.comply with-the requ irements.in-Section 9 for the remaining
terim of this’Agreement.

- 7.6.  Transfer on Death, Incapacity or Bar]’krugltcy . If you or any Owner-dies; becomes incapacitated, .
or ‘enters bankruptey proceedings, that person’s execu’tbr, administrator, personal representative, or trustee
must apply to us in writing within: 3 months after thé event (death, declaration of incapacity, ot filing of a
bankruptey petition) for consent ta Transferthe person’s interest: The'Transfer will be subject'to the provisions
of Sections 7.2:th rpugfh,?..ll,‘a‘s:;ap_'pli_cabl'e. For purposes of this'Section, “incapacity” means any. physical or mental
infirmity that will prevent the:person from:performingihis or her obligations:under this Agreement (i) for a period
of'30 or'more consecutive days or (ii) for 60 or more total days during a:calendar year. In'the case of Transfer by
bequest or by intestate succession, if the heirs or beneficiaties are unablé to meet the applicable conditions, the
executor may transfer the decedent’siinterest to ahotherisuccessor that-we have approved, subject to.all of the
terms and conditions for Transfers contained in t“hjs‘Ag;reem,ent.‘ If an interest is not disposed of under this
Section 7.6 within one year after the date of death or appointment of a personal representative:or trustee, we:
can terminate this Agreement under-Section 8.2.

7.7.  Non-Conférming Transfers. Any purported Transfer that is:not in compliance with this Section 7
is‘null.and void.and constitutes:a material breach of this Agreement, forwhich we:may terminate this Agreement;
without opportunity to.cure. '
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7.8.  Prohibited Transférs. Notwithstanding Sectlons 7.1 to 7.6, neither Developer nor any Owner
may: (i) pledge: or otherwise encimber this. Agreement; or (ii) pledge or otherwise encumiber any ownershlp
interest.in Developer. Any security interest which, notwnthstandlng the previous sentence, may lbé created 'in
this Agreement byvirtueiof Section'9-408 of the Uniform' Commercial Codewill be limited:as described in Section
9- 408(d) of the Uniform Commercial Code. S

7.9.  Securitiés, Offering; If Developer or an Owner desires to offer securities, the offering will be
subject to all of:the conditions.of thi§ Section 7; including our fight-of first réfusalunder Section 7.2. All materials.
required for the offering by federal or state law must be éubm‘itted to us for review and consent priof'to’ ‘their
use, No offering may‘imply, by use:of the Marks or othenmse, that we are-participating in underwriting, issuing,
or offering the securities. Our review of-the offering materials will be: limited scolely to the subject ‘of the
relationship between you and us. You agree to make : .any changes we deem necessary to ‘describe: the
Felatiohship: accurately and completely. After'we have approved the offering materials, you may proceed with
the. offering; but you must give us written notice of the: commencement date 6f the. offeting at least thirty (30)
days in advance; and your netice must ‘confirm that the final offering materials are in the forry we approved.or
explain any deviations from the materials we approved. All participants'in the offering must fullyindemnifyus
in connection with theé offefing. For each proposed offeirmg, ‘we may. require you to pay, in addition to the
transfer-fee underSection 7.3, a non-refundable fee of up to $10;000 to réimbutse us-for-our costs:and expenses
associated'with reviewing the proposed offering.

7.10.  Sale or Assignment by PRAISE IAG. We have the right to transferor assign all or-any. portion of
ourrights.or obhgatlons under this Agreement:to any person:or legal entity. With respect to.any.assignment that
results iin the subsequent performance by the. assighee of our obligations under-this Agreement, the assignee
will become solely responsible for the obligations from the date of the assighment: You acknowledge: that we:
can sell our assets; sell securities in a public offering ortin a private placement; merge with, acquire, or be
acquired by anothér company, or undertake a reflnancmg, recapitalization, leveraged buy-out, .or other
economic or financial restructuring, without. restrlctlon|and without, affecting your obhgatlons under this

Agreement. 7 |
1

8. DEFAULT AND TERMINATION! |

8.1.  Termination without Notice. You will be m‘materlal default of this.Agreement and, to the extent
permitted by law, all rights granted by this:Agreement W|II"automat|calIy terminate*without notice toiyou if you
become insolvent or make an assignimentforthe benéfit;of your créditors; if a receiver is appointed for your
business; if execution; is levied against your business assets; if a suit to foreclose any lien or moftgage is filed
against you and not dismissed within 60 days; if a bankruptey petition is filed by oragainst yourand not:dismissed|
within 60 days, or if your business entity is:dissolved.

8:2.  Termination without Cure Period. If any of the followmg events of default occurs, we'will have
the right to tefminate this Agreement without' givihg |you an -opportunity to cure the default effective
immediately upon delivery. of written notice to you: I ‘

824 Ifyou do not have'in operation the minimum number of IT’s A GRIND Stores required at
each deadline specified in.the Development Schedule;

8.2.2 If we terminate any Franchise Agreement based.onyour default;

8.2.3 [f any Transfer océursthat does not comply with Section 7;
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8.24 Ifyou knowingly maintain false orjmisleading boaoks or records or knowingly:submit any’
false or misleading information to us; ]

8:2.5 If youorany:Owner is.convicted of, pleads guilty to, or-pl‘eads' no contest to a felony, a

crime involving:moral turpitude, of any other cfimeror offense that-we beliéve is likely to have:an.adverse efféect:

on the System, the. Marks, or'the goodwill.associated with them. Once you or the:Owner has been arrested‘for
or formally charged with a serious criminal offense, we will have the right to require that the individual(s)
charged be:removed from any active role in Developer’s:business pending final disposition. of the charges;

826 If you or any Owner- appears on any.government list of “blocked” persons or your

assets, property, or interests are “blocked” under any anti-térrorism law. or similar law that prohibits us from
.doing:business'with you orthe Owner.

8.3.  Termination upon Expiration of Cure Period. If you fail to cure a default of any other provision
of this Agreement: within thirty (30). days after receiving written notice of default from us, this Agreement W|II‘
terminate at the:end of the:thirty-day period'without further notice from us:

8.4.  Effect of Expiration or Termination. Upan expiration or termination of'this Aéreementé you will
have, no right to establish or operate any IT's A GRIND Store:for which we have. not signed a Franchise Agreement
before, expiration or termmatlon of this Agreement. We will be free to. establish, and to franchise others to
establish, IT’s A GRIND: Stores at any location in the former Development Area except as may be otherwise:
provided under the terms of‘any Franchise Agreément that rémains in effect betweén us and you.

8.5. No Refiind. You will have no right to a. refund.of any part of the Development Fee upon
expiration or'termination of this Agreement, regardless of whether you have signed any Franchise Agreements.

9. BUS!NESS ENTITY'REQUIREMENTS

9.1,  Ownership Information. If the Developeris a limited liability.company, corporatlon, partnership,

or other-entity, Developerand each of the Owners represents and-warrants that the ownersHip information on.
the coverpage:is correct:and complete as-of'the Agreement Date. Developer miist:maintain a.current list .of all.
stockholders, general partners, limited partners, members,. or other direct and ‘indirect beneficial owners (as
applicable) and furnish ‘the list to us upon request. If any Owner is a business entity, you must provide all
information we request concerning-that business entity-and its-owners.

9.2.  Key Person. “Key Person” means the indi\ll‘idual,lthjiiS‘ responsible for managingthe day-to-day
development activities: under this Agreemeit and who has the autharity to, bind Déveloper in all decisions
regarding development of the:lT’S A'GRINDStores. The Key Person may be,.but néed.not be, an Owner. The initial
Key Person is designated in Appendix A. We have trlle right to rely on any statement, agreement, or
representation.by the.Key Person. If the Key Person leaves the Developer's.organization, you must nominate.a new
Key Person within;30 days thereafter. If you have not: obtamed ‘our approval of-a new'Key Person within 90-days, you

will be‘in:material default of this Agreement- !

9.3. G'over;iin’g“Docu ments. At our request, y0ﬁ‘ must promptly furnish us with copies-of yourarticles:
of incorporation, bylaws, partnership agreement, certificate of formation, limited liability company operating
agreement, or other:governing documents, as applicable. You must giveius at least thirty:(30) days prior written.
natice of any proposed.amendments to your governing documents. Your governing documents must provide at
all times that your activities are confined exclusively to developing and operating: IT’s:A GRIND. Stores. If any
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controlling Owner is a business entity, you must 'p,;gvidets,i,milar information concerning that.business entity-as
‘we may request.

9:4. Control Arrangements. Any voting trust, management agreement, or other arrangement
affecting the power to direct:and control the affairs of Developer requires:our prior written consent. You must

- furnish.any information.and documentation;that we may request concerning a proposed control arrangement.

/
|

10. NOTICES |

All notices related 'to this Agreement must be miwrltmg and must be: delivered in person or sent by

certified mail, by national commercial delivery service, or by otherwritten or electronic meanswhich affords the:
sender reliable evidence of delivery or attempted dellvery, to-the addresses following our respective signature

‘blocks, unless and uintil a- different-address has been desngnated by'written notice to the otherparty:

11. INSURANCE AND INDEMNIFICATION

11.1.  Insurance. You must buy'and maintain the types.and minimum amounts of insurance coverage
that we specify from time to-time for muiti-store developers. All insurance policies must be written by a carrier
with an industry rating acceptable to us; must name PRAISE IAG, our affiliates, and their respective officers,
diréctors, shareholders, and employees as additional insureds: as we direct; and must not have deductibles,
exclusions or co-insurance that are unacceptable to us. Each insurance policy must containa waiver by the
insurance company-of subrogationirights against us,.our afflllates, and their:successors and.assigns. Upon signing
this Agreement, you must provide us ‘with evidence of insurance ‘€overage .and payment of premiums.
Thereafter, beforé -each insurance. policy expires; you |must furnish us with a copy of ‘each renewal or
replacement insurance policy and evidence of payment of the premium. If you de net maintain the: insurance
required by'this Agreement, we have'the right (but no obllgatlon) to obtain insurance on your behalf. If we do
s0; you agree to reimburse us for the cost of insurance, plus a reasonable fee'for our services. We may increase
the amounts of coverage required and/or require differént of additional kinds of insurance; including excess
liability insurance, :at .any time on reasonable notice‘to reflect inflation, identification of new risks, chianges in
law or standards:of'liability, higher damage, awards or other relevant changes in circumstances. Your obligation
to obtain coverage lis not limited in any way:by insurance'that we maintain,

11.2. Indemnification. You agree to. hold harmiess, defend, and indemnify PRAISE 1AG, ‘its affiliates,
and ‘their respective past, present, and future officers, directors; shareholders, employees; and agerits
{collectively; “Protected Parties”) against: (i) any claims arising directly. or indirectly from, as a result-of, or-in
connection with your activities under this Agreement (collectively, “Claims”); and (ii) any liabilities; damages,
losses, and expenses the Protected Parties incur as a iresult of such. Claims, “including but not limited to
reasonable attorneys’ fees, costs: of investigation, settlement costs, and interest ‘charges (collectively;
“Expenses”). To the extent. permitted by law, this indemnity includes Claims and Expenses alleged to be caused
by. the negligence of the Protected Parties, unless (and then only to the extent that) the Claim or Expense is
finally determined by acourt to have been caused solely by gross negligence or willful misconduct of the
Protected Parties. With respect to any threatened or.actual litigation, proceéding, of dispute which could directly
of indirectly affect.any of the Protected Parties hereunder, the Protected Parties will have ‘the right, but no
obligation, to: (i) choose counsel; (i) direct, manage, and control the handling of the matter; and (iii) settle any
‘Claim .on behalf of the Protected Parties. Your obligations under this Section are not limited by the amount of
your insurance coverage. This Section will survive the expiration or tefmination of this Agreement.
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finaricial condition or development of IT's A GRIND Stores. |

12.  GENERAL PROVISIONS !

12.1. Notice of Suit. You must immediately notify us in writing: of any lawsuit.or legal proceeding or
any order, writ, injunction, award, or decree of any-court or government agency that may adversely affect your

12.2. Independent Contractor. Nothing in this Ag_ree_men_t, is intended to make us or you an agent,
legal representative;, subsidiary, joint venturer, partner, or. employee of the other for any purpoese. Nothing in
this Agreement.authorizes you:to make any contract, agreement, warranty, or representation on our behalf or
to incur, any debt:or-other-obligation in our name. We will not assume liability for, or be:deemed liable as a result
of, any siich agction, hor will we be liable for your acts or omissions .or any claim or judgment arising therefrom
against you, or us. You must hold yourself gut to the public as an independent.contractor-aperating under this

. Agreement. This:Agreement.does: not:create a fiduciary relationship between you and us..

42.3. Public Notice of Independent Status. You must conspicuously identify yoursélf by your own
company name: in all dealings with landlords; contractors, suppliers, public officials, and emiployees and on all
business cards, stationery, advertising, payrollforms, purchase-orders and other materials.No permitted use:of the
Marks in such materials may-give the third party the impression that.the third party is dealing:with us ratherthan
you or that you are acting-on our behalf.

12.4. Severability. If any provision of this Agreement iis determined to be ifivalid.and coritrary to, oriin
conflict- with, any:existing or future law-or regulation:by a court or agency.having valid jurisdiction, the invalidity
will not impair the operation of any other. provisions of’ thls Agreement that remain otherwise intelligible. The
latter:will continue to'be given full force and effect and' the lnvalld prowsuon(s) will be.deemed not to be a part
of this Agreement. |

12.5. . No Implied'Waiver. Nofailure'to exercisejany right.reserved to us in'this Agreement or-to insist

. ‘upon your strict compliance with any obligation or condition in this Agreement, and no custom or practice of

the parties, Will €onstitute a waiver-of our right. to exercise any right or to demand your compliance. with this
Agreement. Our waiver of any' particular default: will not affect or impair our rights with respect to any
subsequent default. No delay, forbearance, or omission by us to exercise any power or right arising out of your

~ breach or default will affect or impair our right to exeréise the power; nor will it:constitute a waiver of our right

to declare any subsequent breach or default and'to terminate this Agreement:
t :
12:6. No Implied Third Party Beneficiaries. Except ‘as expressly' provided to the contrary herein,
nathing in this.Agreementis intended, nor will be deemed, to confer any rights or'remedies upon any*person or
llegal entity other than Developer, the Owners, and us, and such of their successors and assigns as may be

t

contemplated by Section 7 above: - , |

42.7. No Implied Consent. Whenever this. Agreement requires our prior approval or-consent, you or
the Owners must make a timely written request, and'the:approval or consent must be obtained in writing and
ssigned by one of our officers. We make no warranties; or guarantees upon which you may rely and.assume no
liability or obligation ‘to you by providing any waiver; approval, consent or suggestion in connection with this
Agreement. |

12.8.  Survival of Obligations. All obligations WhICh expressly or by reasonable implication are to be
performed, in whole or in part, after the expiration, termination, or Transfer of this Agreement will survive
-expiration, termination, or Transfer.
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12.9. Our Business Judgment. Unless otherwise expressly provided in this Agreement, whenever we
exercise:a right and/or discretion to take or withhold an:action; orté.grant-or declineto.grant:you a right to take
an actioh; we:can make our decision. or exercise our disclr.e'_tio'n based on our judgment of what is in our best
interests. “Bestiinterests” includes what we believe to be the best interests of the’|T's A GRIND brand at the:time
thedecision is made or the rightor discretion is:exercised, even though (a) there-may have be_e_n‘o't‘her alternative
decisions or actions that could have been taken; (b)‘ our decision or action taken promotesiour own financial
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‘interest; or(c) our decision or the action may apply differently'to different'franchisees, multi-store developers,

or1T’s:A GRIND:Stores: In the.absence of-an applicable:statute, weiwill have no liability to'you forany such.decision

oraction. If applicable. law‘impliesia duty:of good faith and fair dealing in this Agreement, we and you agree that
the duty does not.encompass any.rights:or obligations that;are inconsistent with afair construction:of the terms
of this.Agreement. i

| ‘
12.10.. Entire Agreement. This Agreemeént and its'/Appéndices constitute the-éntire agreement between
you and us €éoncerning the development rights and obligations for IT’s.A GRIND Stores in the Development Area

\and supersede all pnor agreements negotlatlons representatlons, and correspondence concermng the same

Franchlse Dlsclosure Document that-you recelved from us in connectlon with thls Agreement No amendment,

change, of variance from this Agreémerit will be binding unless agreed to in‘writing and sigried by authorized

representatives -of each party.

13. APPLICABLE LAW; DISPUTES:

13.1. Governing Law. This' Agreement and the relatlonshlp between us, you and the Qwners. is

governed by thelaws of the. State of California; except that'if. Section 6.2 orany.other provisioniof this Agreement
‘would not be enforceable under the. laws: .of California, and if the Developmeént Area i$ located outside of
. Califofnia and the provision weuld be enforceable under the laws: of the state in‘which the Development Area is

located, then that provision will be governed by the laws of the state in which the Development Areaiis located.
In the event of any conflict of law -question, the laws. of‘Callfornla will prevail, without:regard to.the application
of California conflict-of-law rules. ThisSection is:not intendedito subject this Agreement or our relationship-with
you to any Califoriia statute or regulation that would not apply by its own terms ‘withat considering this

Section.

132. Venue for Litigation, Developer and the iOwners must file any. lawsuit against us. only in the:

federal or state court. where: our principal office is located at the time the.suit is filed. We: may file a lawsuit

against Developer or thé Owneérs in the federal or state court where our prmc_lpal office- is. located or where
Developet’s principal office is located at the:time the suit is filed. The parties waive all objections to personal

jurisdiction and venue for purposes of carrying outthis provision.

13.3. Time Limiton Filing. Any lawsuit you or the Owners file against us arising out of or relating to.
this Agreement.must be-filed.and sérved within two:(2) years from the occurrencée of the facts givingrise to the.
claim or action, or'the claim or-action is barred.

13.4. Waiver of Jury Trial. We, you and thie Owners irrevocably 'waive trial by jury in any action,
proceeding, or counterclaim. .

13.5. Waiver of Exemplary. Damages. You and the.Owners, on the 6ne hand, and PRAISE IAG on; the
othier; waive to thefullest extent permitted by:law any right:to or'claim of‘any punitive, exemplary, multiple, or
consequential.damages-against the.other and agree that, in case of a dispute, each willbe limitedtoithe recovery
of any actual damages sustained.
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13:6. Class Action Waiver. TO'THE EIXIENT‘P,ERIIVIIT[ED BY LAW, YOU AND THE OWNERS WAIVE THE
RIGHT TO:SEEK CERTIFICATION OF A.CLASS IN ANY A"CT’ION; PROCEEDING, OR COUNTERCLAIM AGAINST US.

13.7. Attorney’s. Fees and Costs. You must reimburse us for all expenses we reasonably incur
(including attorneys’ fees): (a) to enforce the terms of this Agreement; and (b) in the defense of any claim
asserted by Developer or the Owners on which ‘we substantially prevail in .court or other formal legal
proceedings. |

13.8. Remedies are Cumulativé. Except as otherwnse pravided in this. Section. 13, no right of remedy
under this Agréement is exclusive of any other right or remedy. ,

i
f

[Signature pagerfallqws]

IT's-A GRIND -USA Dévelopment Agreement 14 2019



|

PRAISE IAG FRANCHISOR, LLC

By:

DEVELOPER: If a corporation, partnership, or limited
liability company, print name offbusi'n‘ess;entity onthe

line below

Title:

Address for. Notices:

B,y;:

Print Name:

N
TLt|Ie:

|
By‘:

Print Name:

Title:

By:

Print Name:

Title:

By:

Print Name:

Title:

Address:for Notices: -

1¥S:A GRIND - USA Devélopment:Agréement
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DEVELOPMENT AREA (Section 1.1)

\ APPENDIX A TO DEVELOPMENT-AGREEMENT
\
\

| DEVELOPMENT SCHEDULE (Section 1.2)
; Minimum cumulative number o‘f‘l'l?'VS'.A..GRINI")‘:Sto'res: that ||
. you must have open and.operating in:the Development:
i Deadline: .| Area by Deadline (see notes 1 and 2):
|
|
|
|

Agreement do' not -count toward the required minimum numbers in the Development
Schedule.

Note 2: AnyIT'S.A _GRlN'i):fStore that closes within the time period of the: Development Schedule will be
subtracted from Developer’s cumulative total if the IT’s A-GRIND Store*was previously counted

Note1: Any existing IT’s A GRIND Storés acquired by DévelGper at the time of or béfore sighing this
‘ ~ - ~ .
| ‘téward the minimum requirements.

(

DEVELOPMENT FEE AND FRANCHISE FEES (Sections 2.1 and 2.2)

The franchise fees payable foreach IT’s A GRIND Store requiired by the Development Schedule are:

First Store: -
Second Store:
Third Store:
Fourth Store:
Fifth Store:
TOTAL:

A A A s

- The Devélopment Feeis $

KEY PERSON (Section 9:3)

The initial Key Person'is '

It's AGrind - USA Development Agreement : : 2019



APPENDIX B:TO DEVELOPMENT AGREEMENT

FORM OF LEASE RIDER

THIS ADDENDUM is dated _ ' amends ‘and supplements the Lease Agreement dated

{the “Lease”) between. . ___ (“Lessor”)

“and . . (“Lessee”) a franchisee of PRAISE IAG FRANCHISOR,

LLC (“Praise IAG”).

‘ |
1. Lessor acknowledges-that Lessée intends.to operate a IT’s AGRIND® store:at the preniises specified in the
Lease (the “Premises”) under the terms of a Franchise Agreement between Lessee and PRAISE IAG (the
“Franchise Agreement").

2. Lessorand Lessee agree as-follows:

a. Lessorconsents to Lessee’s use of the. Marks, signage, décar items and color scheme prescribed
by PraiselAG for'a IT's:A'GRIND® store.

b. The use of the Premises ‘is restricted solely to the .operation of a ITs A.GRIND® store during the
term of the Franchise Agreement.

¢ Lesseé is prohibited from subleasing or assigning all or any part of its. occupancy rights orfrom
extendirig the term of or renewing the lease:without Praise IAG’s prior written consent.

d. Lessor will prowde Pralse 1AG with copies of.all notices of default given to Lesseeiunder the Lease
and a reasonable:opportunityto-cure the default on Lessee’s behalf.

e. Praise IAG has the right to enter the Premises to make modifications necessary to protect its
Marks and'System-(as defined in theFranchise: Agreement) o to.ctire-any default inder'the Franchise Agreement
orunderthe Lease..

f. Praise IAG has the optian, within thirty~('3,(|)')'d_aysz'after"expi_r_atjon ortermination:of the:Franchise
Agreement, and upoen notice to Lessor, to assume (or to have Praise IAG’s designee assume) all of Lessee’s rights
-and obligations under the Lease, including:any right to-assign or sublease.

g Lessee has the fight, without the priorapproval of Lessor, to remodel the Premises as and'when
reduired by the Franchise.Agreement. -

h. Lessee has the right, without Lessor's prior approval, to assign the Lease or sublet the leased
Premises to PRAISE IAG or any of its affiliates, or to any other franchisee of Praise |AG.

i. Lessor and its. affiliates will not lease sﬁéé‘e in propefty owned; managed of controlled by them
‘within one-half mile. of the Premises to.ary: foodsenvice brand or:outlet (not including other IT's A GRIND Stores)
featuring coffee, coffee-based drinks, or .coffee-related products as a, principal menu item (a “Competing
Business”); and. |

j- Lessor and Lesseé will not amend the lease in any marner that could matenally affect the
foregomg requirements'without Praise IAG's: prior wntten consent, :
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3. PRAISE IAG.is a third party beneficiary with the independent right to enforce the provisions of this

Addendum;

LESSOR

By:

LESSEE

By:

By:

By:

By:

It's A Grind -\USA Development Agreement:
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APPENDIXCTO DEV.EIXOPMENT‘ AGREEMENT
PERSONAL GUARANTEE
As aninducement to PRAISE IAG FRANCHISOR, LLC (“Praise IAG”) to:éxecute a Development Agreement

(the “Agreement”) with ¥ (“Developer”), a
, the undersigned individuals (collectively, the “Guarantors”), jointly and

severally, hereby uncondrtronally guarantee to PRAISE IAG, its. affiliates, and their successors and assigns
(collectively; “It's A Grind”) that all of Developer’s oblrgatrons under the Agreement, and under other
agreements or-arrangements betwéen the-Developer and Company; will be punctually paid and performed.

1. Guarantee. Upon demand by It’s. A Grind, the Guarantors will immediately imake each contribution
or paymentrequired-of Developer underthe Agreement and under other agreéements.or-arrangements'between
Developer and It's A Grind. Each Guarantor waives any right to require It's A Grind to: (a) proceed against
Developer or any other Guarantor for any. contribution or payment required under the Agreement; (b) proceed.
against or-exhaust any security from Déveloper or aiy other-Guarantor; or (c) pursue or éxhaust any remedy;
including any legal or equitable relief, against Developer: or any' other Guarantor. Without affecting the.
.obligations of the Guarantors under-this Guarantee, It’s A Grind may, without notice to the:Guarantors, extend,
modify, or releaseany indebtedness or obligation of the Developer, or settle,.adjust, or compromise any claims.
against the Developer. The‘Guarantors waive notice of amendment of the Agreement and notice of demand for
contribution or payment and.agree to bé bound by any and:all such améndments and-changes to the Agreemént:

2. Indemnity; The Guarantors agree to hold harmless and indemnify It's A Grind against any and all
losses, damages, liabilities, costs, and expenses (including reasonable attorneys” fees, reasonable ‘costs. of
investigation, court .costs, and arbitration fees and.expenses) arising out of or in.connection with any failure by
Developer to perform:any obligation under the Agreement or.any other agreement between Developer and It's
A Grind. |

3 ‘Other‘ Pé‘rsonal Orbligations The GUarantors a'ckn'owle‘ag‘e and a"gree to be bo’und pérSonaIIy by aII

restrlctrons on transfer of rnterest contarned in the Agreement The Guarantors may not drsclose to any thrrd’
party or make use of any Confidential Information (as defined in the Agréeement) they may. have received from
It's A.Grind, by virtue of their involvemerit in the business, orvia their ownership interest in.Developer.

4, Survival of Obligations. Upon the death of a Guarantor, the Guarantor’s estate will remain bound by
this Guarantee, but only for obligations existing at'the time of death. The:obligations of the surviving:Guarantors
will continue in full forceand effect. ‘

5. Spouses: By signing'the Spouse’s Acknowledgment; the spouse of each-Guarantor acknowledges:and
consents to It’s.A Grind relying on all assets of the Guarantor, including jointly owned marital property, in’
accepting the Guarantor’s obligations hereunder. The Spouse’s Acknowledgment is'for the sole purpose of such
acknowledgment and consent and does not make the:spouse a,guarantor or subject his.or'her separate: property
to this;Guarantee..

[Signature page follows]
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GUARANTOR:

Printed Name: 7

Signature:

Date;

GUARANTOR:

Printed Name: 7

Signature:

Date:

GUARANTOR:

Printed Name:

Signature:

Date:

‘GUARANTOR:

Printed Name:

‘Signature:

Date:

It's AGrind;- USA Development:Agreement

SPOUSE'S:ACKNOWLEDGEMENT:

Printed Name:

l

|
Signature:

Date:

SPOUSE’S ACKNOWLEDGEMENT:

f .

Printed Name:

Signature:

Date:

SPOUSE’S ACKNOWLEDGEMENT:

Printed Name:

Signature:

Date:

SPOUSE’S ACKNOWLEDGEMENT:

|
Printed Name:

Signature:

‘1Date—3

2019



APPENDIX D'TO'DEVELOPMENT AGREEMENT
CONFIDENTIALITY AND NON-COMPETITION AGREEMENT

[name of Developer]  {“Developer”) has entered into a Development.Agréement (the “Devélopment

Agreement”) with PRAISE IAG FRANCHISOR, LLC (“Praiseé. IAG") to develop IT's A GRIND® stores in a defined
geographic area (the “Development Area”). Under the: Development Agreement, Praise IAG can require that
certain individuals affiliated with Developer bind themselves personally to. the: confldentlahty obligations' and
restrictions on competition contained in the Developmernit.Agreement. You therefore agree as follows:

1. You are signing this Agreement for the benéfit of both DevélSper and Praisé IAG, as a condition of your
employment by, ownership interest in, or other role with Developer. Praise IAG has ‘the right to enfofce this
Agreement directly against you.

2. You-will orimight.gain access to Confidential lh_for,rﬁa_ftion (as:defined in the'Development Agreement) as
a result of your role with Developer. You agree that you: will: (a) not use the Confidential Information in any:.
other business or capacity, (b) exe'rt beSt éfforts to mainta‘in the tonﬁde'ntiality of'the Confi’denti'al Info’ri‘nati()n

you must deliverto P‘r.alse IAG 1any Conf;d,entlal | nformatlon |,n you«r‘possessmn or control

3. While the Development Agreement s in effect :ar'f,d you continue in your role with Developer, you will
not, without Praise IAG’s consent (which may be withheld at'Praise IAG’s discretion) directly or-indirectly (such
as through an affiliate or'a family:member) own;, operate, éngage in, be employed by; providé assistarice to, or
have -any economic interest in any other foodservice brand or-dutlet featuring coffee, coffee-based drinks, or
coffee-related products (not including:any'lT’s AGRIND® stores'that Developeroperates under other agreements
with Praise IAG) (“Competing Business”).
1

4, Fortwo (2) yearsafter (i) your relationship with Developer ends; (ii).the expiration or termination of the
Development Agreement; or (iii) the approved transfer 6f the Developmént Agreement to a new déveloper,
whichever comes first, you will not, without Praise IAG’s consent {which may be withheld at Praise IAG's

discretion) either directly or'indirectly (such as through ah affiliate or a family member).own, operate, engage
in, be employed by, provide assistance to, or-have any economic interest in-any Competing Business operating
within the Dévelopment Area of within ten (10) miles. of any. IT’s A.GRIND® stores. If you do not abide by any of
the foregoing restrictions and Developer or Praise IAG obtains: enforcement in a judicial. or arbitration

proceeding; the obligations under the breached restriction will continue in effect for.a period of time ending two
.(2) years afterthe date of the order enforcmg the restriction.

5. You acknowledge that eriforcement of the restrictions contained in Paragraphs 3 and 4 will not deprive
you of the. ability to earn a living. If a court rules that any of these. restrictions is unenforceable by virtue offits
scope- or in terms of geographic area, type of business actlwty prohibited, and/or length of time; you agree to
comply with any lesser restriction deemed enforceable by the court. If Developer .or Praise IAG initiates a legal
proceeding to enforce this Agreement and prevails in the proceeding, you -agree to reimburse Develaper or
Praise IAG fof its.enforcement costs and expenses, including reasonable attorneys’ fees.

[Signature page follows]
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[DEVELOPER]

YOU
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EXHIBIT F

COLLATERAL ASSIGNMENT OF LEASE
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f

PRAISE IAG FRANCHISOR, LLC
COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersigiied

("Assignot"), hereby.assigns, transfers any assets.overunto Praise IAG Franchisor,LLC, a Californiallimited
liability company ("Assignee") ‘all of Assignor's right, title and interest as tenant in, to and under that
certainilease, a copy.of which is attached hereto as:Exhibit A (the "Lease"), respecting premises:commonly
known as Space No. of that certain shopping center legally described in the Lease as
» This Assignment is. for collateral
purposes; only and except as specified herein, A55|gnee shall have no liability or obligation of any kind

whatsoever arising from or in connection w1th this Assignment or the Lease unless Assignee :shall take

possession of the premises demised by the Lease pursuant to the terms hereof and shall assume the
obligations of Assignorthereunder:

Assignor represents and warrants'to.Assignee that it has'full gower-and authorityto:so assign the:

Lease -and its interest; therein and that. Assignor has not previously, and is not obligated to, assign or
transfer any of its.interest in the Lease or thepremises demised thereby.

Upon a default by Assignor under the Lease. o!r under the franchise agreement:for:an It's A Grind

Store between Assignee-and Assignor (the "Franchise Agreement"), or in the event of:a default by:Assignor
under any document or instrument securing said Franchise Agreement or under any other agreement:

between Assignor and. Assignee.or'its affiliates, Assignee orits.designee:shall have the right and isthereby
empowered to take possession of the premises demised by the Lease, expel Assignor therefrom, and, in
such:event, Assignor shall have no further right, title:orinterest in the Lease. '

Assignor agrees that it will not suffer or permit any surrender, termination, amendment or

modification of thé Lease Witholit; the prior Written conserit of Assignee. Throughout the term of‘the

Franchise. Agreement and any'reriewals theréto, Assignor agrees that it shall elect:and exercise all options
to extend the term of or renewthe Lease not less than thirty{30) 'day& prior to thelast day that said.option

must be exercised, unless Assignee otherwise: agreeslin writing. Upon failure of Assignee to otherwise:
agree in writing, and upon failure: of Assignor to so:€lect to extend or renew the Lease:as stated herein,
Assignor hereby appoints Assignee ‘as its ‘true and lawful attorney:in-fact to exercise such- extension or
renewal.options in'the name, place and.stead of Assignor for'the sole purpose;of effecting such:extension
or'renewal, provided that Assignee shall have the right but not theobligation to exercise such extension,
‘or renewal'options. '

This Assignment shall inute to thé benefit of Assignee and its succéssors and assighs:and shall be
binding upon Assignor, and Assignor’s heirs, personal representatives, officers, partnefs, successors and

assigns.

[SIGNATURE BLOCKS ON NEXT PAGE]
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Upon recordation, return to Praise IAG Franchisor, LLC] at 14071 Stage:Rd, Santa Fe Springs, Californial .

90670. - ] ‘ ,
PRAISE IAG FRANCHISOR, LLC ", ASSIGNOR(S) (INDIVIDUAL):
By::
Name
Title: .
Signature
Attest:
>,Nrame
Signature

ASSIGNOR(S) (Corp., LLC or Partnership)

Name

a/an corporation
afan partnership
afan - : _ limited liability company

IAG FDD 2019:Exhibit F — Collateral Assignment of Lease



" SIGNED AND SEALED this _ day of ; ,20_

‘CONSENT AND-AGREEMENT OF LESSOR

[
The:undersigned Lessor under the aforedescribed Lease hereby::

(a) Agrees to riotify Assignee in writing of and upon the failure of Assignor to.cure:any:default
by:Assignor under the Lease;

(b) Agjrees that Assignee shall have the right, but shall not:be:obligated, to cure any default

by Assignor under the:Lease-within 30 days after delivéry"by Lessor of notice thereof in‘accordance with

paragraph (a) above;

(€Y Consents to the foregoing Collateral Assignment and agrees that if Assignee shall take
possession of the premises demised by'the:Lease and confirms to Lessor'the assumption of the Lease by
Assignee as tenant thereunder, Lessor shall recognize.Assignee as tenant under the-Lease; and

{d) ‘Agrees that Assignee may further assign the Lease to.a person, firm or corporation who

shall agreéfto assume the‘tenant's pbiigations under the Lease and upon such assighment Assigneé shall
have no further liability.or obligatioh underthe.Lease as assignee; tehant or otherwise.

DATED:

Lessor

Notary Public

IAG FDD'2019:Exhibit F— Collateral Assignment.of Lease
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ADDENDUM TO
IT’S A GRIND. FRANCHISE'AGREEMENT
FOR:A NON-TRADITIONAL AUTHORIZED LOCATION

This Addendum is made to the It's A Grind Franchise: Agreement {the “Franchise Agreement”) between
Praise IAG Franchisor, LLC (the “Franchisor”), and
(the“Franchisee”), dated

1. Preservation of Agreement. Except as specifically set forth in this Addendum, the Franchise
Agreement shall remain in full force and effect in accordance with its terms and conditions. This:
‘Addendum .amends and supplements the: Franchise Agreement and is attached to;.and upon execution
becomes. an integral part of, the Franchise Agreement: To'the extent there is any conflict between the.
terms, of the Frarichise Agreement.and this;:Addendum,this Addendum will control.

2. Definitions. The following.terms.shall be defined as provided below.

“Authorized Location” - The Authorized Location on the Premises for Franchisee’s It's A Grind
Store-is limited to the.area marked on thesite plan on the attached Exhibit:B-and is a non-Traditionalsite
without a Protected Area, as specified on Exhibit FA-1. of the Franchise Agreement.. Franchisee’s It’s A
Grind Store is operated in and limited to the space desugnated as.the Autharized Location.

“Co-Branded Business(es)” — One:or more: bus‘i,r:[es‘s concept(s) operated at the: Premises in-which
Franchisee’s It's A:Grind Store is located and operated.

“Common Areas” —Portions of the Premises which.can be.shared by Franchisee’s It's- A:Grind Store
and another business operating on the Premises, including but not limited to parking,. restrooms, and

storage.areas.

“Premises” — The real estate, building:and improvements wheré Franchisé&’s It's A.Grind Store is
located, as specifically identified on:the-attached Exhibit A.

3. ‘Trademarks. Franchisor and Franchisee acknow‘l‘edge: that Co-Branded Businesses willl be
operated at the Premises and will conduct.business:under their respective trademarks, service. marks:and
trade names. Franchisee agrees not to. conduct any business other than an It’s A Grind Store from the’
Authorized Location:and riot to use or-displaythe Marks anyWhere on or around the Premises and outside
ofithe Authorized Location without Franchisor's prior written:consent.. Franchisee will not use or display,
or permit, others to use or display, the Marks. in conjunction with any Co-Branded Business: trademarks,
service marks, trade names or other:.commercial identifiers-without Franchisor’s priorwritten approval.

4, Fees.

A Notwithstanding the initial franchise fee amount stated in Section 5.1, Franchisee agrees
to pay Franchisor anvinitial franchise fee in the sum:of _ }
Dollars (S ).in the form of a cashier’s check or by bank wire' transfer upon execution of the

Agreement and this Addendum.

1
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B. During the term of this Agreement, Franchisee agrees to pay Franchisor, without set-off,
¢redit.or deduction of any natire; the greater of the Mifimum Royalty amount; as defined herein, or the
Continuing Royalty Fee equal to six percent (6%) of Franchisee’s Gross Sales each week forthé term of
the Franchise Agreement in accordance with procedures specified in the Franchise, Agreement, or as;
otherwise directed by Franchisor. The current Minimum Royalty amount is Twe Hundred Fifty- Dollars’
($250) each weéek and is subject to the inflation adjustment as provided herein. The Minimum Royalty
amount is first owed:forthe second full calendar month following the month in‘which Franchiseé’s It's A
Grind Store is first open to the public. Franchisor can adjust the Minimum Royalty:amount on an annual
basis'with.at.least ‘s'i)'(ty‘(GO)vdays advance notice of any such percentage: adjustment:to Franchisee.and in
proportion to the changes in the Consumer Price Indéx (U.S. Average, all items) maintained by the U.S..
Department of Labor(or any successor index).as:compared to the prévious year up. Any reference to the
Continuing Royalty Fee in the Fraiichise Agreement shall be deemed to include the Minimum Royalty
amount. !

5. Site Devéloprernit and Image and Other Standards for Non-Traditional Locations, Franchisorand
Franchisee acknowledge that the non-Traditional natufe of Franchisee’s It's A Grind Storé can mean that
the construction, improvement, operation and appéarance of the Authorized Location will differ in some
respects from a Traditional It's A Grind Store. and/or ‘that Franchisor may desire to deviate from then
current lt's A Grind Store standards, :specifications, ‘practices, policies, programs and procedures: to
accommodate thé existence of Common Areas and.other non-Traditional.aspects,of the site and/orStore
operations. Franchisor and Franchisee will co-operate;to identify and implement siich accommaodations,
provided ‘that Franchisor reserves the exclusive right to determine any changes to standards,

“specifications and procedures it may adopt or implement and to modify them as it.considers appropriate

from time to time: in any event, Franchisee’s It's. A‘ Grind Store shall be constructed, improved and
operated in the manner authorized and approved by Franchisor-
. |

6. Operating.Standards and Inspections. Franchisorand Franchisee also.acknowledge that certain
aspects of the operations of the -Authorized Location may deviate in someirespects from-a Traditional It's
A Grind Store. Franchisor reserves the right to make changes.in the operating standards, specifications
and procedures which are necessary or. desirablé to accommodate the concurrent operation of'any Co-
Branded Business on the Premises and other non-Traditional aspects of the site and 'to. modify any

standards, specifications'and procedures as' it considers appropriate from time to time. Franchisor and

Franchisee will co-operate to identify and implement such accommodations, provided that Franchisor
feserves.the exclusive right to détermiiné any changés to standards, specifications and procedures.it may
adopt or implement. Inany event, Franchisee’silt’s.A Grind Store and the Common Areas shall be in good.
repair and operated and/or maintained in the manner authorized and approved by Franchisor and
consistent with It’s A Grind image and quality standards. Franchisor’s right to inspection to evaluate
Franchiseé’s compliance with. systern standards and specifications as provided in Section 8.2 shall apply
to the Authorized Location and the Common:Areas and Franchisor:shall have:a right to énter'the Premises.
Franchisee agrees to obtain the right, on behalf of itself and Franchisor, to enter the It’'s A Grind Store,
the Common Areas and the:Premises from the ‘approp"r,i'ate authorizing, party(ies) to fulfill the objectives
.of this. Agreement and Addendum.. ‘

7. \Frénchisee"s:lt's,A‘Grihd Store:Staff. Franchisee-agrees'that employees working at:the Authorized

Locatioi will wear-thethen-current It’s A Grind logo apparel/uniform and will be neat, clean, courteous:

-and competent in servicing customers. A manager who has sticcessfully completed initial training and

met then-current standards must; be on site at the Authorlzed Location during all It's A Grind Stote
operating hours. Employees working in Franchisee’s It's A Grind Store must be solely dedicated to the
l.
2 |
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operation of the Store and may not work:in any other business Franchisee owns or operates without
Franchisor’s prior written consent.

8. Signs: It's A Grind signage outside of the Alithorized Location is. hot permitted without the
Frafichisof’s prior written consent. It's A -Grind signage will only be displayed in the manner and at stich
locations as Franchisor authorizes inwriting.

Q. Competitive Products. Franchisée-agrées that any Co-Brandeéd Business.operated by Franchisee
or anyj Franchisee Affiliate. will not offer or sell items:competitive with the It'si/A Grind menu items without
the express written authorization:efFranchisor. :

10. POS'System.  Unless.otherwise authorized by Franchisor in writing, Franchisee agrees that all
sales of It's AGrind meni.items and any-other produicts offered/sold, or tobe offered/sald, at Franchisee’s
It's A Grind Store shalll be processed using the POS computer system, ‘as provided|in-Section 8.10 of the
Franchise Agreement, and «tihrgygh no othersystem or register, including 'but not limited to, any system
or register-employed in connection with a.Co-branded'Business operated by:Franchisee.

11.©  Advertising or Promotional Iteins. Franchisee agrees to display at the It's A Grind Store only
those advertising or promotional items which have Franchisor’s prior written authorization.

12. - It's A Grind Store Records. Franchisee agrees to maintain full, complete and accurate books,
records:and accounts for the It's A Grind Stéré separatély from any other busingss operations; including
any Coibranded Business on:the Premisés, and to otherwise comply with Section 10.1 of the Franchise;
Agreement. : '
13. Insurance. To the extent that any Co-Branded Business operates on or from theé Prerises,
Franchisee -agrees to ensuré that éach such business shall have and maintain comprehensive general
liability insurance, including product liability and personal injury and property' damage coverage,.in suchi
amounts as are reasonably'satisfactory to Franchisor and apply to-the Premises and Common Areas, as:
well asito the:Co-Branded Business. Each:policywill name.Franchisor and its-Affiliates. as:additional insured
and insure Franchisor:and its Affiliates.against liability foracts.and omissions ofithe éniployéees and agents
of-any:Co-Branded Business:. Franchisee agrees to-comply with thie Franchisor’s insurance requirements,
asispecified in Section 10.3 and the Operations Manual, and.ensure that the coverage under all applicable
policies.extends to the Premises and Common Areas. '

14. . Indemnification. As to the Indemnified Parties identified in. Section 11.2 of the Franchise
Agreement and in addition to the provisions of such Section, Franchisee is responsible for all losses or
damages or contractual liabilities to third persons arising ‘out of or in connection with the: possession,
ownership.oroperation;of the It's A Grind Store, the Common Areas:and/or any othér business operated
on the Premises, and for all claims or demands; for damages to propérty or injury, illness or death of
persons directly or indirectly resulting there from. Franchisee agrees to defend, indemnify and hold
harmless the Indemnified Parties, including without: limitation, Praise |IAG Franchisor, LLC, Praise
International North America; Inc., Praise IAG Stores, LLG, the It's A Grind System, any-and all persans and
entities affiliated in any manner with the it’s.A Grind:System, and any and'all predecessors; successors or
assigns to:any'such person, corporation or other-entity,.and any and all past, present and future:directors,
managers, shareholders, members, officers, employees, salespersons, agents, attorneys, accountants;

joint venturers, brokers {including, without limitation, franchise brokers, business opgortunity brokers

and similar marketing or referral agents:or representatives), consultants and other fepresentatives of any

: 3
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effective upon execution by Franchisor.

such:party from any such claims, .including, without limitation, all claims under:ali franchise laws; securities
laws, unfairand deceptive practices laws and similar laws, demands; losses, obligations, expenses, debts;

liabilities, damages, penalties, fines, settlements and causes of actions (“Claims”), including but hot
,Ilmlted to employment related claims involving Franchisee. Franchisor’s right'to indemnity'shall be valid

notW|thstand|ng that jeint or concurrent: liability may be imposed on Franchisor by statute, ordinance;
regulation, or other legal requirement. ‘Without Ilmltmg, the foregoing, Franchisee agrees to defend,
indemnify and. hold harmless the Indemnified Parties from, against and with respect to .any Claims.
(including related consultant and investigative fees, costs and expenses) resulting from or attributable to
(i) theipresence, disposal, migration, release, or threatened release of any hazardous substance:that is.on,.
from or affectingthé Premises, including soil, water, végetation, buildings:and otherwise; (ii) any violation.
of any: laws/regulations applicable. to any such hazardous substance; (i) .any lawsuits or administrative:
order relating to such hazardous substance(s); or (iv) any bodily injury (including wrongful death).or reaI

-or'personal property damage arising.out-of or relating'to‘hazardous substances.

15. . Transfers. In addition tothe provisions of Section 14.3,.any proposed transferee:will lbe required.

to execute'the then curient-form agreements or.addenda applicableto a hon=Traditional It’s A Grind Store,
which may contain materially different terms than those in the current form agreement/addenda..

16.. Renewal. In addition to the provisions of Section 3.2, on any. renewal term Franchisee will be

tequired to execute the then currerit form agreements. or addenda applicable to a non-Traditional It's A

Grind Store, which may contain materially different terms, than thoseé in theé current form.

agreement/addenda.

17. Termination: If Franchisee owns. and operates a Co-Branded Business on the Premises, the.

following language:shall be added to Section 15.2,(1):

{(q) Franchisee ceases to operate its Co-Branded Business on the Premises ‘without Franchisot’s,
consent and not as a result.of circumstances beyond Franchisee’s reasonable control,.such as lack:
of electrical power, weather conditions, ear.‘thguakes, strikes and similar causes.

18.. De-identification of the Premises. Franchlsee agrees:that on the termination, expiration and/or
non-renewal of the Agreement, Franchisee will immediately remove or make such changes in signs and
the Premisés. as: Franchisor shall require so as to distinguish the Premises, including the Authorized.
Location and Common Areas, from its.former-appearance.or any other It’s A Grind Store.

19. -Addendum'to Franchise Agreement For purposes of'Section 19, this Addendum.shall'be deemed

:a part of the “Entiré Agreement.” 1

20.  'Representation by Franchisee. Franchisee 'vlvarrant"s and represents that by entering into the
Agreement.and this:Addendum Franchisee is' not.breaching'or otherwise defaultingiunder any agreement

or understandmg with any third- party relatingto the Premises,:any Co-Branded Business.at the Premises,
or: othenmse

This Addendum is agreed to and accepted by the parties on the: dates set forth below and becomes

.

[Signature. Page: Follows]

4
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FRANCHISOR

PRAISE IAG FRANCHISOR, LLC
.aCalifornia limited liability corporation

" FRANCHISEE(S) (INDIVIDUAL)

IF FRANCHISEE 1S. AN INDIVIDUAL:,

By: 7 ‘
Signature | Signature.
| i
Name Name
Title - Date
Date ,
| Signature,
| Name:
|
Date

i If Franchisee isa corporation or other-entity
|

" Nameé of Franchisee

By:

Print Name:

Title:.

' Date:

By:

Print Name:

! Title:

"Date:

|
' Ail:Owneérs of Business Entity Franchisee-must
signthis Agreement. ’

“Owner”

' Individually:

Print Name:

Date::

“Owner”

‘Individually:

| Print Name:

Date:.

5 '
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Agreément between FRANCHISOR and FRANCHISEE; dated

GENERAL RELEASE

This General Release (“Release”) is made by and among Praise IAG Franchisor, LLC, a California
limited. liability company, (“FRANCHISOR”) and.

(“FRANCHISEE”), effective as of the date of executlon of this Release by both FRANCHISOR and
FRANCHISEE (“Effective Date”) with réference to the f.ollowrng facts:

A. FRA'NCHISE_E has elected to enter intoia franchise agreement with FRANCHISOR to open
and operate a “It's A Grind” store and/or kiosk (the “Business”) pursuant to the “It’s A Grind” Franchise

(the “Franchise Agreement”); and

B. FRANCHISOR has agreedito execute'the franchlse agreement on condition, among other’
things, that FRANCHISEE execute this:General Release.

“THEREFORE,.in consideration of the premisgs;set-forth above, and for other good and valuable
consideration, the receiptand sufficiency of which is hereby acknowledged, and intending to be legally
bound hereby, FRANCHISEE and FRANCHISOR hereby: agree as follows:

1. Release.  FRANCHISEE hereby absolutely and forever releases and discharges
FRANCHISOR and its Related Parties, from and against any: and all-Claims+of FRANCHISEE arising-out of or
relating ‘to the offer-or sale of the:Franchise Agreement mcludmg violations of:any Federal or state law,

rule or regiilation pertaining theréto. “Related Partles means predecessors, affiliates, agents,

employees, successors, assigns, and their respective officers, directors, shareholders, héirs, executors and
representatives, “Claims” means any and all claims, proceedings, demands, causes: of actions, rights to
terminate :and rescird, liabilities, losses, damages, and rights of every kind-and nature ‘whatsoever,
whether now known orunknown,suspected or unsuspected, at law or in equity, which the releasing party
now has, owns or holds; at any-time heretofore evér had, owned or held, or at any time hereafter has,

owns or holds. FRANCHISEE hereby. irrevocably covénants not to ‘asseit, .or to initiate any .suit or

proceeding based in whole or in part based upon, any:Claim released hereunder.

2. Waiver. FRANCHISEE acknowledges that it is familiar with Sectlon 1542 of'the Civil-Code
of the:State of California-which provides as follows:

“Ageneral release:does not.extend to claims which the creditor does.not know or suspect
to exist in his favor at the time of executing the release which, if known by him, must.have

materially-affected the séttlement with the debtor:”

FRANCHISEE hereby expressly waives and relinquishies every right or bénefit Which FRANCHISEE

has under:Section 1542 of the Civil Code-of the State-of ‘California, and:any similarstatute under any other'

state or federal law, with respect to the matters released. by- FRANCHISEE under paragraph 1to the full
extentithat FRANCHISEE may lawfully‘waive such riglit or benefit pertaining to the.subject matter of this

Release. In connection with such waiver and relinquishment, with respect:to said matters. released by

FRANCHISEE, FRANCHISEE acknowledges that it is aware that it may hereafter discover-facts in :addition
to or different from those,which FRANCHISEE.now knov&sorb’elieyesito be'true with respect tothe subject
matter of this. Release, but that it"is ’FRANCHI'SEE’S"ihtention ﬁereby fuliy, finally and forever to settle and

whlch now: ex1st ,may eX|st or heretofore exrsted a_nd |,n fg:rthe_r,ance of_ s_uch intention, the relea,s‘e grven
|
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herein shall be .and remain in effect as a full and complete release, notwithstanding the discovery or
existence of any such-additional or different facts:

3. Entire Agreement. This Release supersedes.any prior negotiations and agreements, oral
or written, withirespect to its subject:matter. The Release may:not be amended except in a writing:signed
by all of the parties. No representations, warranties, agreements or covenants have been made: with
respect to this Release, and in executing this Release, none of the parties is: relying upon any
representation; warranty, agreement or covenant not set forth herein. ‘

4, Acknowledgment. Each of the parties certifies to the other that it has read all of this
Release and fully understands all of the same andjthat it has executed this. Release after having had the
oppoitunity:to obtain legal advice.as to:such party’s rlghts from legal counsel of its:choice.

5. Power and Authority. Each of the parties represents and warrants to the:other that it has
the. full power and authority to execute this Release, and to do any and all things reasonably required
hiereunder. Nothing herein shall constitute an-admission of any liability or wrong doing by ‘any party
hereto. ‘

6. No Assignment. FRANCHISEE represents and warrants to FRANCHISOR that: it. has not
assigned, transferred; or conveyed to-any'third party. all or any part of or partial or contmgent interest in
any of the Released Matters which are called for to be, released by this Release now ot in the future, that
it'is aware of no'third party-who contends.or claims, otherW|se, and that it shall not purport to assign, or
convey any-such claim hereafter.

1

7. Choice .of Law. This. Agreement shall be construed in accordance with and all disputes
hereunder shall-be governed by the laws of the State of Califarnia. If any legal action lis necessary to
enforce the terms and conditions of this Agreement, the parties hereby agree that'the Superior Court,of
California, County of Orange, shall be the sole jurisdiction and venue for bringing of the action.

8. Gender. Whenever ‘in this Agreement the context may $o require, the feminine,
masculine or neuter gender shall be deemed to refer to and include the neuter, feminine-and masetiline,
and the singular to refer to and include the plural.

IN WITNESS WHEREOF,; the parties hereto have executed this General Reiease as of the date set
farth.above its/his name below.

DATED: 20 . DATED: 20
FRANCHISOR | ' FRANCHISEE

PRAISE IAG FRANCHISOR, LLC
an-California limited liability corporation

By: . " By:

Its: : ~ By:
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LIST OF FRANCHISEES AS OF JUNE 30, 2019

. FRANGHISEET asERAVES o eiRstame (| o - STREETADDRESS | S emy . FsTATE| 2 {pHONE NUMBER
Lanfranco Group, Inc. Lanfranco Lea ' 29641 The OldRoad =~ [Castaic 7 1cA ‘9_1384v (661) 722&963§
Ghassan Nasr Nasr. | Ghassan (Gus) 5295 Southv,s'tr_e;t - Cerritos ~ |CA 90703 (55‘27_;):;@02,-20‘62‘
Francisco and Denise Valenzuela | Valenzuela 7 Franci;co |13833 Bedford:Canyon Road Corona |cA '92883 |(951) 272-2900
‘Mandalien, LLC Lien ;77 - Nancy " 7 ;.1’2273 South Dismond Bar Boulevard |Diamond Bar |CA 91765 |(909):861-5120
Hc;useof Brew, Ir;c Yagen Dennis 10305 Promenade Parkway Elk Grove CA 95757 |(916).544-6280
'House of Brew, Inc. Yagen |Dennis 19385 Elk GrovéxBouﬁIréyard' o Elk Grove CA B 95624 7 (;16) 7'14:27275
Simply Espresso; Inc. McCabe. | Tim | é11104267‘l’win;’Cities, Road |Galt CA 95632 (209)7449770
7Martiry‘:f¢97rr;;i - - ‘Torres - ‘Martin, ‘ 4442»172_6t_h Street E. o La,_rrwga‘st'er CA 93535. |(661)723-9606
“»Bérar'_lzﬂof‘gibirve‘rsifi’_éd, lnc - Ba\risoflf Shannon - 5933 East:Spring.Street Long Beach CA 90808 | (562) 497-9848
Hassan Fahimi Chahestani Chahestani 7 ‘Hassan 25522 Maréueritg Parkway ~ ° |MissionViejo [CA . 192692 |(949) 768-2633 -
‘ )&B«Vlrnvgstments, LLC Co;'ralejo‘ ‘Brian 74(8,88:'N‘ew I..os‘Ang;I;I-\iv;;ué " Moorpark: 7 CA 7-”937021 *(805‘)&5_23-3339
‘;oi;t}y Cup, Inc. Ghasemiinia o |y - |28039 scott Road. 7 T mutrieta |cA 92584 |(951)679-3549
| Poetry Cup, Inc. Ghaseminia |[ay 40444 Murrieta Hot Springs Road Murrieta CA 92563 | (951) 677-6361
‘Grind Coffees, LLC Cheema Gagandeep ‘. 2521 Seminary Avenue, #3 Oakland CA 94605 |(510) 878-9819
| AKAL IAG Westgate, LLC Walia Harshdeep ~ |"1933 Daviis Street, Suite 135B ‘San Leandro CA 94577 7 EIO)‘L227a87i760
| Patrick Thyfault Thyfault 7 ' 'Patrick. 7 33215 State HLgr;way 79 e ‘Temeécula |CA |92592 (95-1-){303=00,53
Kahawa, e ~ |Makwana | sandeep 7 4005 West Parmer iane, Suite A | Austin X 78727 |(512)833-5858
1
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EXHIBITJ

LIST OF FRANCHISEES WHO LEFT THE SYSTEM
.
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I
FRANCHISEES'WHO CEASED TO.DO BUSINESS:UNDER
A FRANCHISE AGREEMENT DURING FISCAL YEAR 2018

None.

-1
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|
GUARANTEE OF PERFORMANCE *
|
For value received, Retail Food Group USA, Inc. a Delaware corporation (the

“Guarantor”), located at 14071 Stage Road, Santa Fe Springs, California 90670, absolutely and
unconditionally guarantees to assume the duties and obllgatlons of Praise IAG Franchisor, LLC,

- located at 14071 Stage Road, Santa Fe. Springs, California 90670 (the “F¥anchisor”), under its

franchise registration in each state. where the franchise is registered, and under its Franchise

.Agreement’ldentlﬁed in its Franchise Disclosure Documeit issued Uavp‘mbg,( 13 2019,

as it may be amended, and as that Franchise Agreement tay be entered into with franchlsecs and
amended, modified or extended from time to time. This guarantee continues until all such
obligations: of the Franchisor under its franchise registrations and the Franchise: Agreement are
satisfied or until the liability of Franchisor to its. franchisees under the Franichise Agreement: has
been completely discharged, which ever occurs first. The Guarantor is not discharged from
liability if a claim by a franchisee against the: Franchisor remains outstanding. Notice of
acceptance:is waived. The Guarantor does'not waive teceipt of notice of'default on the-part of the
Franchisor. This guarantee is binding on the Guarantor and its successors and assigns.
|
The: Guarantor executes this guarantee at SANTA FE'SPRINGS

CALIFORNIA ,on the 20™ day of NOVEMBER , 2019.

Guarantor: Retail Food Grou 5 USA, Inc.

. !

Name: SAM FERREIRA

i .
Title: PRESIDENT - US

PK 161867 /1{’s:a Grind/Guarantée of Performance:
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IT’S A GRIND OPERATING/MANUAL

. Table of Content
Praise International Phoné Directory
Chapter'l - Introduction
QOur'Story 11
Quir'Vision, Mission‘and Values 1.2
Total Pages 3
Chapter 2 — Team
World Class | 2.1
Store System . 2.2
Coffee University 2.3
o Espresso Standards Booklet
s PASEC!Certification
e TDPLY
e TDPL2
Franchise:Partner Induction Program 24
Learning:& Development 2.5
TODDY, Learning : 2.6
Total Pages 265
[}
Chapter 3-— Operations.Standards
Back of House:Stock Placement | 3.1
New Store Opening Checklist ‘ 3.2
Manager Tools:for Tracking A
a) The: Hot Sheet Workbook. 3.3a
Total Pages: | 32
Chapter 4.- Our Menu
Menu:Standards 4.1
Ordering ' 4.2
Total Pages 4
M-1
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Chaptér.5—Food Program |
Food Program: . » 5.1
Total Pagés - 20

Chapter 6 — Daily Book/Safety/OHS

CARES ' ! 6.1
‘Food Safety Program ) 6.2
Recall Protocol l 6.3
Pest Control Protocol ' 6.4
Supplier: Partners Quality System 6.5
HACCP (Hazard Analysis Critical Control Points) ; 6.6
The Daily Book .67
Store.System 4 OH&S. ~ 6.8
‘OH&S Manual —How To:Use 6.9
Total Pages ‘ 45

Chapter 7 - Aloha.Manager/Enterprise/POS

PCl Compliance Overview ‘ 71
Service Desk —Resource POS - 7.2
Top 10 Troubleshooting Techniques - 713
Crash Kit, ‘ 7.4
Total Pages : : .4

Chapter 8 —Sales and Profit !

Promotion Execution , 81
Community Based Marketing 82

. Open House/On'the House 83
Perks Program : 84
Store Incentive Template 8.5
Bean Fest/Coffee Cupping » : 8.6
Social Media Policy ‘ 8.7 .
Facebook. 8.8
‘Total Pages 41

Chapter 9 —The Operations.Review Cycle

Store Business Plan; | 9.1

Guest Experience -Report 9.2

Action Plan | 9.3

Total Pages , . 17
M:2

1AG FDD.2019' Exfiibit M- Manual TOC,



Chapter 10 — With Heart

Introduction to With. Heart

Total Pages
Section Summary

Praise’international Phone Directory.
Chapter 1 — Introduction :
Chapter 2-- Team

Chapter 3:— Operations Standards.
Chapter 4~ Our Menu

Chapter 5—Food Program

Chapter 6-— Daily Book/Safety/OHS
Chapter 7 - Aloha Manager/Enterprise/POS
Chapter 8 = Sales-and.Profit.

Chapteér 9,— The:Operations Review Cycle
Chapter 10.—'With Heart

Total Pages.

1AG'FDD 2019 Exhifit M: Maniial TOC
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265
32

20
45

41
17

437
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-ADDITIONAL DISCLOSURES FOR THE.
FRANCHISE DISCLOSURE DOCUMENT OF
PRAISE IAG ERANFHISOR, LLC

The following ‘additional disclesures for the Franchise Disclosure Document -of PRAISE IAG
FRANCHISOR, LLC, are required by various state franchise law. Each provision: of these additional
requirements-will not apply unless, with respect to that provision, the jurisdictional requirements. of the.
applicable state franchise registration and disclosure law -are met indeperidently ‘without reference to
these additional disclosures. '

CALIFORNIA

1. ° Neither the Franchisor nor.any. person"ident‘iﬁEd in.ltem 2 of the Disclosure Document is
subject to any currently effective order of any national secirities association or national securities
exchange, as defined in the Securities Exchange Act‘of 1934, 15.U.S:C.A., 78a et seq;, suspending or
expelling:such: person from membership in such.assaciation or exchange,

2. California Corporations Code; Section 31125 requires the. Franchisor to give the
Franchisée a disclosure-document; in a form and containing such information ‘as the-Commissioner may
be rule or erder require, prior to a solicitation of a proposed material modification-of an.existingfranchise.

3. Our Resoufce Locator (“URL") address is' wwwiitsagrind.com
|

Our website' has not; been reviewed or approved by ‘the California Department of Business
Oversight. - Any.complaints concerning the content of this website may be directed to the California.
Department of Business Oversight at www.dbo.ca.gov.

4, California Business and Professions;Code, Sections 20000 through 20043 provide rights'to.
the franchisee concerning termination, transfer or nonrenewal.of a franchise. If the franchise agreement.
contains a provision that is inconsistent with the law, the law will control.

, , | . ) .
5. 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.

6. The Franchise Agreement and Area Development Agreement provide for termination
upen bankruptcy. These provisions may not. be enforceable-under federal bankruptcy law (11 U.S.C.A:
Sec. 101 et seq.). |

7. The Franchise: Agreement and Area Development Agreement contain a 'cpvenant' not'to
ccompete that extends.beyond the termination of the franchise. These provisions maynot be enforceable
under Galifornia law.

8. The Franchise Agreement and Area Development Agreement at. require: that you must
sign a general release if you, transfer your franchise or area development rights. California Corporations
Code Section 31512 provides that any condition, stipulation of provision is void that pufports to bind any.
person acquiring a franchise to. waive compliance with any provision of that law, or any rule or order
thereunder.
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1LLINOIS

1.  The "Summary" section of Item 17(v) of the.Franchise Agreement table; entitled Choice.
of forum,; is deleted and replaced.with the following:

: |
" Litigation in court of general jurisdiction closest to our principal place of business
(currently Santa Fe:Spririgs, California), except ‘any provision in the Franchise Agreemént
that designates jurisdiction orvenue outside of the:State of illinois is void under Sections
4 and 41 of the current lllinois Franchise Disclosure Act, provided that the Franchise
Agreement may provide for arbitration in a forum outside of the State of lllinois.

2. The "Summary" section of Item 17(v) of the Area.Development Agreement table, entitled
Choice:of forum, is deléted and replacéd with the following:

Any action will be brought in the appropriate state or federal court nearest to.our then
current principal place of business (currently Santa Fe Springs, California), except any
provision: in the Area Development Agreement that designatés jurisdiction or venue.
outside of the State -of lllinois is void under Sections 4 and 41 of the current [llinois:
Franchise. Disclosure Act, provided that the Area Development Agreement may provide.
for arbitration in a forum outside of the State of lllinois.

|
MICHIGAN \

1. . THE STATE:OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE SOMETIMES

IN FRANGHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS. ARE IN THESE ERANCHISE

DOCUMENTS, THE PROVISIONS ARE VOID AND CANNGT BE ENFORCED AGAINST YOU.

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

i

A. A prohibition on'the right:of a franchisee tojoin an:association of franchiseés.

B. A requifement that a franchisee ‘assent to a release, assignment, novation, waiver
‘or estoppel which deprives a franchisee of rights and protections. provided in the Michigan Franchise
Investiment Act. Thisishallnot preclude afranchisee, after enteringiinto afranchise.agreement, fromsettling
any:and all claims. \

C. A provision that.permits a franchisor to'terminate;a franchise prior to the expiration
of this 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 curé such failure after being: given written notice
thereof and a reasonable:opportunity; which in no event need be. more:than 30.days, to-cure such failure.

D. - A provision that.permits: a. franchisor to refuse to renew .a franchise without fairly
compensating' the frarichisee by répurchase or other means for the fair market value at the time of
expiration of the franchisee’s inventory, supplies, equipment, fixtures and furnishings. Personalized
materials which have:no value to the franchisorand i,n'vent]ory, supplies,.equipment, fixtures and furnishings

not reasonably required in the .conduct of the: franchise business are not subject to compensation. This
|
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isubsection appliesionly.if: (i) the term of the franchise:is less than 5years, and.(ii) the franchisee is prohibited

by the franchise or other agreement from continuing to conduct substantially the same business under

another trademark, service mark, tradename; logotype; advertising or other commercialsymbol in the:same
.area subsequent to the expiration of the franchise -of- 't[he. franchisee does not receive at least 6 months
advance notice of franchisor’s intent not to renew the franchise.

E. A provision that permits thé franchisor to refuse to renew a franchise on terms
generally available. to-otherfranchisees.of the samie: cIass or type undersimilar circumstances. This séction
does not require a renewal provision.

F. A provision requiringthat arbltratlon or litigation be conducted outside this.state.
This:shallnét preclude the franchisee from.entering into: an agreement, at'the timeof arbitiation, to:conduct
arbitration at a location outside'this state.

G. A provision which permiits a franchisor to refuse'to permiit a transfer of ownership
ofa franchise, except for good cause. The subdivision dées riot prevent a franchisor from exercising a right

offirst refusal to purchase the franchise. Good cause shall include, but is not limited to:

1) The failure of the proposed transferee to meet the franchisor’s then-
current reasonable:.qualifications or standards. '

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

3) The unwillingnéss ¢f the proposed transferee to.agree in writing to comply
with all lawful obligations:

4) The failure of the, franchlsee 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 reseII to the franchisor items that are
not uniquely identified with the franchisor. This:subdivision does not prohibit a provision that grants to‘a
franchisora right of first refusal to purchase the:assets of afranchise:on the same:terms-and conditions as.a
bona fide'third party;willing and ableto purchase those:assets, not doés.thisisubdivision prohibit:a provision

that grants the-franchisor theright to:acquire the assets of afranchise 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 curethe breach in the manner provided in subdivis?on (€).

l. A provision which permits the franchisor to directly or indirectly convey, assign or

otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless a provision has.

been made for-providing the required.c¢ontractual semvices.

2. If the-franchisor’s most:recent’ fmancnal statements are unaudited and show a het worth of

less than $100,000.00 the-franchisor shall, at the request.of'a franchisee; arrange for the escrow of initial
investment and other funds paid by the franchisee until the .obligations to provide real estate,
improvéments, equipment; inventory, training or other items included in the:franchise offering are fulfilled.
At the option of the franchisor, a:surety bond may be provided in place of escrow.
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{

! 3. 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 direct to:

State of Michigan,

Consumer Protection Division
Attention: Franchise.

670-G. Mennen Williams Building
'525'West Ottawa

Lansing, M1 48933

(517) 373-1160

Note: Despité.paragraph F above, weintend to Erifqrce.f’ull‘y. the provisioris of the arbitration section
‘contained in'thie Franchise-Agreement. We believe that/paragraph F is:unconstititional and cannot preclude
usifrom enforcing our arbitration section. You acknowledge that:we will'seekto enforce this section asiwell.

‘MINNESOTA .

1. Renewal, Termination, Transfer and Dispute Resolution. The following is added at the
end of the Item 17 tables for the Franchise Agreement and the Area Development Agreement:
|
With respect to franchises governed by Minnesota law, we will comply with' Minn. Stat.
Sec. 80C.14, Subds. 3, 4 and 5 which réquire; except in certain spécified cases, that you
be given 90 days' notiee of termination (with 60 days to cure) and 180 days' hotice for
non-renewal of the Franchise Agreement and/or Area Development Agreement.

Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.4400) might prohibit us. from requiring
litigation to be conducted outside Minnesota. Those provisions also provide that no
condition; stipulations or provision in the Franchise Agréément and/or:Area Development
Agreement shall in any'way'abrogate or reduce-any rights'you have under the Minnesota
Franchises Law, including (if applicable) the right to:submit matters to the jurisdiction of
the courts:of Minnesota..

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

Minn. Rule Part 2860.4400) prohibits a franchisee from waiving rights to a jury trial;

waiving rights to any procedure, forum or remedies provided by the laws of the

jurisdiction; or consenting to liquidated dainages; termination pénaities or judgment

notes. However, we and you will enforce these provisions in our Franchise Agreement
;‘ . and/or Area Development Agreement to fh_e:e)gten'tfth’e law allows.

l
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NEW YORK

1.
Document:

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

. INFORMATION. COMPARING. FRANCHISORS' IS .AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A.OR YOUR PUBLIC LIBRARY FOR SOURCES: OF
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE. DOES NOT
'MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION
IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE
FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND NEW YORK STATE DEPARTMENT OF: LAW, INVESTOR PROTECTION
BUREAU, 28 LIBERTY'STREET, 21ST FLOOR, NEW YORK, NEW YORK 10005.

THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE'WITH YOU ABOUT ITEMS COVERED
IN THE FRANCHISE DISCLOSURE DOCUMENT:. HOWEVER; THE. FRANCHISOR CANNOT
USE THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE. FRANCHISEE TO
ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS
FRANCHISE DISCLOSURE DOCUMENT. '

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

Except as disclosed in ltem 3, with regard to us, our parent, predecessor or-affiliate, the
persons identified in Item.2, -or an affiliate, offering franchises under 6ur principal
trademark:;

i .

A There is no pending administrative, criminal, or civil action alleging; a
felony; violation :of a franchise, antitrust, or securities law; fraud; embezzlement;
fraudulent conversion; misappropriation of property; unfair of deceptivé practices; or
comparable civil or misdemeanor allegations orwas a party to any material ciVil action
involving the‘franchise relationship in the last fiscal year.

B. No such party has béen ¢onvicted of a felony or pleaded nolo contenderé
to. a felony charge or, within the 10-year period immediately preceding the application
for registration, has been convicted of or pleaded nolo contendere to a misdemeanor
charge or been held liable in a civil action alleging: violation of a franchise, antitrust, or
securities law; fraud; embezzlement; fraiidulent conversion; misappropriation. of
property; unfair-or deceptive-practices; or comparable allegations. )

C. No such party is subject toalcurrently effective injunctive or restrictive
order or decree relating to the franchise, of under any féderal, state, or Canadian
franchise, securities, antitrust, trade. regulation,. or trade practice law, as a résult of a
concluded or pending ‘action or proceeding brought by a public agency;. or is subject to
any currently effective: order of any national securities association or national securities
exchange, as:defined in the Securities.and Exchange Act of 1934, suspending or expelling
such person:from mémbershipin.such association or.exchange; or is subjectito a currently
effective injunctive or restrictive order relating to any other business activity as a result
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of an action brought by @ public agency or départment; including, without limitation,
-actions affecting-a franchise as a real estate broker or sales agent.

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

Except as: disclosed :above, no, person identified in Item 1; and no: officer: of
franchisor; or-any other individual who will have management responsibility relating to

the sale-or operation of franchises offered by this disclosure document have, during the

10:year period immediately. preceding the:date.of the Franchise Disclosure Document: (a)

filed: as debtor (or had filed against it) @ pétition to. start an action under the U.S.

" Bankruptcy Code or any foreign bankruptcy laws; (b) obtained a discharge of its debts

under the U.S. Bankruptcy Code or any foreign bankruptcy' laws; or (¢)was a principal

officer'of a company ora general partner in a partnershipthat either‘filed as a debtor{or

had filed against it) a petition to start an action under the U.S. Bankruptcy Code or any

foreign bankruptcy laws. or that -obtairiéd a discharge of its debts under the U.S.

Bankriiptcy Code or any foreign bankriiptcy laws during or within 1 year. aftér that.officer

or general partner of ours held this position inithe company.or partnership.

| . \

4, The "Summary" sections of Item 17(c) of .the Franchise- Agreement table entitled
Requirements for franchisee to renew or.extend and Item 17{m) of the Franchise Agreement table and
the Area Development Agreement table, entitled Condltlons for. franchisor approval of transfer are
amended by adding the following:

However, to.the extent required by-applicable:law; all rights you enjoy-and any causes of

action arising in your favor from:the provisions of Article 33 of the:General Business Law
. of the State. of New York and'the regulations issued thereunder-shall remain in force; it

being the intent of this proviso that the non-waiver provisions of General Business Law, .
‘ Sections 687.4:and 687.5.be satisfied.

5 The following'is added to the end of the "Summary sections of ltem 17(j).of the Franchise
Agreemeént table and the Area Development Agreément table, entltled Assignment of contract by
franchisor: |

However, to the:extent required by applicable law, no assignment will be made except to
an assighee.who, in our good-faith judgment, is:willing and able to.assume:ouriobligations
under the Franchise Agreement:and/or Area Development Agreement.

6. The féllowing language is ddded to the end of the "Summary” sections of Item 17(v) of
the Franchise Agreement table and the Area Developiment Agreement table; entitled:Choice of forur:
l
; however, the chouce of forum shall not be considered a waiver of any right; conferred
upon you by 'the provisions of Article 33:of the General Business Law of the State of New
York. !
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'NORTH.DAKOTA

1. ‘The following is addéd to the énd of the “Summary” sections of Item 17(c) of the Frarchise.
Agreément table, entitled Requirements for franchisee to renew or extend, and ltem 17(m) of the
Franchise:Agreemént-table and the:Area Development table, entitled Condltlons for franchisor approval
of transfer: |

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.

2. Thefollowing is added to'the end of the “Summary” sections of ltem 17(r) of the F‘réncjhise
Agreement table.and the Area Development:Agreement table, entitled Non-competition covenants after
the franchise is terminated or expires:

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

3. The following language is :added to the end of the “Summary” sections of ltem 17(u) of
the Franchise.Agreement table.ard the Area Development Agreeément table, entitled Dispute resolution
by arbitration or mediation:

t
i

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

4. The “Summary” section of Iterm 17(v) of the Franchise Agreement table, entltled Choice
of'forum, is.deleted and replaced with the following:

that,_,, su bject to'your arbltratlonsobjlgatlon and to the extent, _requrl_red by t,he No\rth_ Dakota
Franchise Investment Law, you may. bring:an action in North Dakota.
| .
5. The following.language is added to the end of the:“Summary” section;of Iltem 17(v) of the
Area Development. Agreement table, entitled Cheice:of forum:

» except that, subject to your arbitration obligation and to the extent required by the
North. Dakota Franchise Investment Law, you may bring an action in North Dakota.

.6 The “Summary” section of item 17(w) of the  Franchise Agreement-table, entitled Choice
of law, is deleted and replaced with the following:

Except as otherwise required by North Dakota law, the laws of the: state of where the

Store is located will apply.
|

7. The following language is.added to the end of the “Surmary” section of ltem 17(w) of

the Area Development Agreéemient table, entitled Choice of law:

. and except-as otherwise required by North Dakota law.
|

IAG FDD 2019 Exhibit. N'- State Addenda



RHODE ISLAND

1. The following language is added to the end of the “Summary” sections of Item 17(v),
entitled Choice of forum, and Item 17{w), entitied Choice of'law of the Franchisé Agréement tablé and
the Area Development Agreement tableé: |

Section 19-28.1-14 of the Rhode Island F'_rafnchise Investment Act provides that “A
provision in a franchise agreement or area development agreement restricting
jurisdiction.or venue-to a forum outside this State:or requiring the.application of the laws
of another:state is void wiith réspect to a claim otherwise enforceable under this Act.”

SOUTH DAKOTA ‘

The- Franchise Agreement includes a covenant not to compéte after términation of the

franchise. Covenants not to compete upon termination or expiration of the Franchise Agreement are

generally unenforceable in the State of South, Da’kota'}, except in certain instances provided by law. The
Franchise Agreément provides for arbitration in a state other than South Dakota. Under South Dakota
law, arbitration must be conducted ‘at a mutually agreed upon site in accordance with: §11 of ‘the
Commercial Arbitration Rules of the American; Arbitration Associatioh.

!

The Franchise Agreement designates the law of a state other than South Dakota as the
governing law, except that the arbitration clause is to:be construed under the Federal Arbitration Act and
trademark issues are to be construed under thé Lanham Act. Franchise: registration, employment,
covenants not to compéte; and other matters of local concern will be governed by the laws of the State
of South Dakota, but contractual and all other matters will be subject to application, construction,
enforcement, and interpretation under the governing law:specified by the Franchise Agreement.

WnderSouth Dakota law, any prévision in a]j Franchise Agreement which-designatesjurisdiction
or venue or requires the franchisee to agree to jurisdiction or venue outside South Dakota is void with
respect to any cause of action which is governed by:the law-of South Dakota.

Under South Dakota law, termination provisions coveéring breach of the.Franchise Agreement,
failure to meet perforinance ahd guality standards, and failure to make fee payments contained in the
Disclosure Document and Franchise Agreement must afford a franchisee thirty (30) days written notice:
with an opportunity to cure: the default prior to termination. Under SDL 37-5B-21, any. condition,
stipulation or provision purporting to waive compliance with any. provision. 6f this chapter or any riile:or .
order under:it is void.

Any acknowledgment, provision, disclaj’mer or integration clause or a provision having a
similar effect in a Franchise Agreement ‘does not-negate or act to rémove from judicial réview any
statement, misrepresentation or action that would violate the South Dakota franichise law of a rule or
order under'the Soiith Dakota franchise law.
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VIRGINIA
|
|
The following: langiiage is added to the end of the “Summary” section of Item 17(h) of the.
Franchise Agreement Table and the Area Development Table, entitled “Cause” defined — non-curable

defaults:

In recognition of the. restrictions contained in 'Section 13.1-564 of the Virginia. Retail
Franchising Act, thé Franchise Disélosuré Document of PRAISE IAG FRANCHISOR, LLG, for
use in the Commonivealth of Virginia shall be amended as follows:

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is' unlawful for a
franchisor to cancel a franchise without reasonable cause: If any grounds for default or
termination stated iin the Franchise Agreement or Area Development Agreement does
not constitute “reasonable: cause,” ‘as that term may be: defined in the Virginia Retail
Franchising Act or'the laws of Virginia, that bfof\‘ti;éion:may“not be énforceable.

f
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THE FOLLOWING PAGES IN THIS EXHIBIT ARE
STATE-SPECIFIC RIDERS TO THE
FRANCHISE. AGREEMENT -
AND
AREA DEVELOPMENT AGREEMENT
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RIDER TO THE PRAISE IAG FRANCHISOR, LLC
FRANCHISE AGREEMENT
FOR USE IN ILLINOIS

This Rider is made and entered into by and bétween PRAISE IAG FRANCHISOR, LLC; a California
limited liability company (”FRANCHISOR”) with: its principal offi ice at 14071 Stage Rd, Santa Fe Springs,

California 90670, and _ .

(“FRANCHISEE”) whose principal address is

1. BACKGROUND. FRANCHISOR and FRANCHISEE are partues to that certain Franchise
Agreement dated , 20 that has been signed concurrently. with the
signing of this Rider. This Rider is anhexed to and forms part of the Franchise Agreement. ‘This Rider is
being.signed because (a) FRANCHISEE is a resident of |llinois and/or (b) FRANCHISEE will ‘operate the IT’S
A GRIND STORE 'in lllinois and the offer or sale of the franchise for the IT’S A GRIND STORE that
FRANCHISEE will operate under the Franchise Agreementwas made in the State of Illinois.

2. 'WAIVER OF PUNITIVE DAMAGES AND JURY'TRIAL. The following Ianguage is added to
the end of the sentence of Sections 16.3(i) and 16.4 of the: Franchlse Agreement:

;provided, however, this'waivershall not apb'l'y‘tﬁo;t-he extent prohibited by.Section 705/41
of the.lllinois Franchise ,DisclOsure-«Act- of 1987 or lllinois Regulations at Section 200.609.

3. LIMITATION OF CLAIMS. The followmg language is added to the end of Section 16.5 of
the Franchise Agreement:

|||I[I,QIS‘ Franchlse D/lsc,losu[e A;_t of 1987 at Sectlon 705/27

]
4. CONSENT TO JURISDICTION. The: followmg fanguage is:added to the end of Séction 16.2
of the Franchise Agreement:

However,.any provision in this.Agreementithat designates;jurisdiction or venue in aforum
outside of the State of lllinois is'void under Section 4 and Section 41 of the-current Hlinois
Franchise Disclosure Act, provided that: this,Agreement may provide for arbitration in a
forum outside the State.of Wlinois.

5. ACKNOWLEDGMENTS. The following is added to the énd of:Section 18 of the Franchise
Agreement:

However, nothing contained in this Section shall constitute a condition, stipulation or
provision purporting to bind any. person to waive compliance ‘with any provision of the
llingis Franchise Disclosure Act or any other law of the State of lliinois, to the extent
applicable. , ‘
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i
IN: WITNESS WHEREOF, the parties hereto have executed this Ridér on the:date stated bélow.

FRANCHISOR:

PRAISE;IAG FRANCHISOR, LLC

a California limited.liability company

FRANCHISEE(S) (INDIVIDUAL):

‘Name
By: ___ Signature
Signature
Name
Name |Signature
Title:
Date:

IAG.FDD 2019 Exhibit N - State Addenda

: FRANCHISEE (Corp., LLC or Partnership)

Name
‘afan . corporation
' afan _ i partnership

a/an limited liability.company

1
i

By:

! Signature

Name:.and Title



RIDER TOTHE PRAISE I]AG FRANCHISOR, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN'LLINOIS

THIS:RIDER madé this_day of _ | ___, by and between PRAISE IAG
FRANCHISOR, LLC,.a California limited liability.company (“FRANCHISOR”), with its principal office.at 14071
Stage Rd, Santa Fe Springs, California'90670, and
(“DEVELOPER”) whose principal address is

1. BACKGROUND. FRANCHISOR and DEVELOPER dre parties to that certain Area
Development Agreement.dated __ _ i , 20, that has been  signed
concurrently: with the signing of this Rider. This Rider is annexed to -and forms part of the Area

{b) DEVELOPER’S Designated Territory isllocated in lllinois;and the.offeror sale activity relating:to the.Area
Development.Agreement occurred in the:State of lllinois:

2 'ENFORCEMENT. The following language is added to the end of Section XVIi(b) of the
Area Development Agreement:

However, any'provision in this Agreement that designates jurisdiction orvenuelin.a forum
outside of the State of lllinois is void under Section 4 and Section 41.of the current lllinais
Franchise Disclasure Act; provided that this Agreement may provide. for arbitration in a
forum outside the State of lllinais.

3. LIMITATION OF CLAIMS. The following language is added to'the end of Section XVili{e)
of the Area Development Agreement:

However, this Section shall not act as a condition, stipulation or provision purporting to
bind any person acquiring any*franchise to waive complidance with any provision of the
{llinois Franchise Disclosure Act:of 1987 at Section 705/27.

4, JURY TRIAL. The following language is;added totheiend of the second sentence in Séction
XVIii(f) of the.Aréa Development Agreement:

;. provided, however, this waiver shall not:applyto the.extent prohibited by Section 705/41
of'the lllinais. Franchise Disclosure Act of 1987 or lllinois Régulations at Section 200.609.

' -
5. ACKNOWLEDGMENTS. The following is added to thé end of Section XXIl of the Area
Development Agreement:

However, nothing contained. in this Section shall constitute a condition, stipulation or
provision purporting to bind any person to. waive :compliance with any provision of the.
Illinois Franchise Disclosure Act or ‘any other law: of the State, of Illinois, to the extent
applicable.
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IN'WITNESS'WHEREQF, the parties hereto have duly-executed, séaled and delivered this.Rider in
duplicate on the day and year first above written..

PRAISE IAG FRANCHISOR, LLC
.a California limited liability company

By:.

Title:

DATED:

IAG:FDD 2019 Exhibit:N .- State:Addénda

DEVELOPER

(IF DEVELOPER IS A CORPORATION, LIMITED
LIABILITY COMPANY; OR PARTNERSHIP):

[Name]

. By

Title:

DATED:_

(IF DEVELOPER IS AN INDIVIDUAL AND NOT A.
LEGAL ENTITY):

[Signature]

. [Print:Name]

[Signature]

+ [Print Name]

DATED:
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RIDER TO THE PRAISE IAG FRANCHISOR,; LLC
FRANCHISE AGREEMENT
FOR USE IN MINNESOTA

This Rider is made and éntered into by and between PRAISE IAG FRANCHISOR, LLC, a California
limited liability company (“FRANCHISOR”), with its principal office at 14071 Stage Rd, Santa Fe Springs;
California 90670, and 7 ,
(“FRANCHISEE") whose principal address is

1. BACKGROUND. FRANCHISOR and FRANCHISEE are. partiés to that certain Franchise
Agreement dated. ,20_.__that has been signed concurrently with the
signing of this Rider. This Rider is.annexed to and foj'ms part of the Franchise Agreement. This Rider is;
being signed because (a) FRANCHISEE. will operate the IT’S A GRIND STORE in Minnesota and/or (b) the
offer or sale of the franchisefor the IT'S A GRIND STORE thiat FRANCHISEE will operate:under the:Franchise
Agreement was made in the State of Minnesota.

2. RELEASES. The following language is added tothe end of Section 3.2C, the end of Section
14.3J; thé end of Section 14.3P;.and at the-énd of Section 14.4A of the Franchise.Agreement:

However, any release.required as a condition of renewal and/or-assignment/transfer will
not applyto the extent prohibited by the Minnesota Franchises.Law.

3. TERMINATION OF FRANCHISE BY FRANCHISOR The following language 'is added to the
end of Section 15.2 of the Franchise:Agreement:

However, with respect to franchises governed by Minnesota law, FRANCHISOR will
comply with Minn. Stat. Sec. 80C.14, Subds. 3, 4:and 5 which require, except in certain
specified 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. WAIVER OF PUNITIVE DAMAGES AND JURY TRIAL. If required by the Minnesota
Franchises Law; Sections 16.3(i) and 16.4 of the Franchise Agreement is deleted:

i
5. LIMITATION OF CLAIMS. The following language is added to the end: of Section 16.5 of
‘the Franchise Agreément:

However, Minnesota law provides that no action may be commenced undér Minn. Stat.
Sec. 80C.17 more than three (3) years:afterthé cause of action accrues.

6. CONSENT TO JURISDICTION. The following lahguage is.added to'the end of Section 16.2
of the Franchise:Agreement: '

However; Minn. Stat. Sec. 80C.21 and Minn: Rule 2860.4400] prohibit FRANCHISOR,

except in 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 80Cjor FRANCHISEE’s right, to any procedure,
forum or remedies that the laws of the jurisdiction provide.
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FRANCHISOR:

PRAISE IAG FRANCHlS_OR“, LLC
a California limited liability.company

I

IN WITNESS WHEREOF, the parties hereto have executed this Rider-on the date stated below.

FRANCHISEE(S) (INDIVIDUAL):

" Name.

By:  Signatiire.
Signature

[ _
- Name

Name Signature .
|

Title: l

Date:

IAG'FDD 2019 Exhibit N.- State'Addenda
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' ERANCHISEE (Corp., LLC or Parthership)

Name

| a/an corporation
afan partnership
a]aﬁ . limited liability:company
By:

! Signature

Name and Title
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RIDER TO THE PRAISE IAG FRANCHISOR, LLC.
AREA DEVELOPMENT AGREEMENT
FOR USE IN MINNESOTA

'THIS RIDER 'made this.__day of , by and between PRAISE 1AG
FRANCHISOR, LLC, a California'limited liability company (“FRANCHISOR”), with its:principal office:at 14071
Stage Rd, Santa Fe Springs, California 90670, and

____ (“DEVELOPER”) whese principal address s,

1. BACKGROUND. FRANCHISOR and DEVELOPER are parties to that certain Area
Dévelopment Agreement.dated, : ,20____that has been signed
concurrently’ with the Signing of this Rider. This Rider is annexed to and forms part of the Area
Development Agreement. This Rider is being signed because (a) DEVELOPER’s Designated Terfitory, is
located in Minnesota and/or (b) the offer or sale activity relating to the Area Development: Agreement
occurred in the State of Minnesota.

2. DEFAULT .AND TERMINATION. ‘The following language is added to thetend of Section VilI
of the Area Development Agreement;

However, with respect to franchises ,goverr‘xed by Minnesota law, FRANCHISOR will
comply with Minn. Stat. Sec. 80C:14; Subds. 3, 4 and 5.which require, except in certain
specified cases, that a franchisee be.given:90-days’ notice of termination (with 60 days to
cure).and 180 days’ netice.of non-renewal of this Agreement.

3. RELEASES. The following language is added to the end of Section. IX(c) of the Area
Development Agreemeént: ‘

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

4. ENFORCEMENT. The following language is added to the. end of Section XVIII(b) of the
Area Development Agreement:

However, Minn. Stat. Sec. 80C:21 and Minn, Rule 2860.4400) prohibit FRANCHISOR,
except in: certain specified cases, from ‘requliring litigation to be conducted outside
Minnesota.

5. INJUNCTIVE RELIEF. Section XVIIi(d) of the Area Development Agreement is
deleted in.its entirety and replaced with the following:

(d) Nothing 'in. this. Agreement bars FRANCHISOR's right to -obtain specific
performance of the provisions of this Agreement and.injunctive relief against threatened
conduct that will cause FRANCHISOR, the Nar;hes and, Marks andjor the IT'S A GRIND
System loss or damage, under customary -equity rules, including applicable rules for
obtaining restraining orders and preliminary injunctions (subject to FRANCHISOR’s
obligation to arbitrate theunderlying claim if required by Section XIX). DEVELOPER agrees
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|

that FRANCHISOR may seek such injunctive relief in;addition to such further or-other relief
as may be available at law or in equity. DEVELOPER agrees that: FRANCHISOR will not be
required to post a bond to obtain injunctive relief and that DEVELOPER’s only remedy if
an injunction is entefed against DEVELOPER will be the dissolution of that injunction, if

warranted, upondue hearing (all claims:for damages by'injunction being expressly waived
hereby). |

, 6. LIMITATION OF CLAIMS. The following language:is added ta the ‘end of Section XVIlI(e)
of the Area Development Agreement:

However, 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.
|

7. WAIVER OF :P.Ulr\IlTIVE DAMAGES AND JURY TRIAL. It ilfequir,eﬂ by the Minnesota.
Franchises Law, Section XVIII(f) 6f the Area Development Agreement is.deleted.

IN;WITNESS'WHEREOE, the. parties hereto have.duly executed, sealed and delivered this Riderin
duplicate on the day and year first above:written.

PRAISE. IAG FRANCHISOR, LLC DEVELOPER
a California limited liability company:
(IF DEVELOPER IS A.CORPORATION, LIMITED.

By: . LIABILITY COMPANY,-OR PARTNERSHIP):
Title: .
DATED: " Name]
" By:
: Title:
DATED;

| [Signatures.Continued on Following Page]
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(IF DEVELOPER IS AN INDIVIDUAL AND NOT A
LEGAL ENTITY):

[Signature]

[Print Name]

[Signature]

[Print:Name]

DATED:
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RIDER TO THE PRAISE IAG 'FRANCHISOR, LLC
FRANCHISE AGREEMENT

FOR USE IN NEW YORK

This Rider is made and entered into by .and between PRAISE IAG FRANCHISOR, LLC, a California
limited liability company (“FRANCHISOR”); with its principal office at 14071 Stage Rd, Santa Fe Springs,
California 90670, and

“FRANCHISEE") whose: prmupal address'is

1. BACKGROUND. FRANCHISOR and FRANCHISEE are parties to that certain Franchise
Agreement:dated., ,20__that has been signed concurrently with the
signing of this Rlder This Rider is ‘annexed. to and forms part of the Franchise:Agreement. This Rider is
bemg signed because (a) FRANCHISEE is a resident of New York:and will operate the IT’S A:GRIND.STOGRE
in New York and/or (b) the offer orsale of the franchlse for the IT’S A.GRIND STORE that FRANCHISEE ‘wiill
operate underthe Franchise Agreemeént was made’in the State of New York.

2. RELEASES. The followinglanguage is added to the end of Section 3.2C, the end of Section
14.3], the end of Section 14.3P, and at the end of Section 14.4A of the Franchise Agreement;:

However, to'the extent reqiiired by applicable law, all rights FRANCHISEE enjoys.and any
causes of actjon arising, in FRANCHISEE’s favor from 'the provisions of Artiéle 33 of the
General Business Law of the State of New Yark and the: regulations issued thereunder .
shall rémain in force; it is being the intent .of the proviso that:the non-waiver provisions
of General Business Law 687 and 687.5 be satisfied.

3. TERMINATION BY FRANCHISEE. The following language is added to the end of Sectlon
15.1 of the Franchise Agreement:

FRANCHISEE also may.terminate ‘thjs,uAgre'emei,nt on any grounds available by law undér
the provisions: of Article 33 of the General ‘Busﬂness Law'of‘the State of New York.
|
4, CONSENT TO.JURISDICTION. The foIIo:w_ing language isadded to the end:of Section 16.2
of the Franchise Agreeiment:

This Section shall not be considered a Waiver-of any right conferred upon FRANCHISEE by
Article 33 of the General Business Law of the:State of NewYork.

[Signatures-on Following Page]
|
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IN WITNESS WHEREOF, the parties hereto have executed this Rider on the:date stated below.
' ;
|
FRANCHISOR: | FRANCHISEE(S) (INDIVIDUALY:.

PRAISE IAG FRANCHISOR, LLC
a California limited liability company

“Name
By: A “'Sig_na’fure
Signature )
“Name
Narme ~ Signature
Titles
Date:

FRANCHISEE (Corp., LLC or Partnership)

Name
. :;a/an . corporation
afan___ partnership

afan; _ limited liability. company

1

"By,
Signature

i
!

Name and Title
|
1
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RIDER TO THE PRAISE IAG FRANCHISOR, LLC
AREA DEVELOPMENT AGREEMENT
FOR.USE IN NEW YORK

THIS RIDER made:this _day of , by and béetween PRAISE 1AG

FRANCHISOR, LLC, aCalifornia limited liability. company (”FRANCHISOR”) W|th its principal.office at 14071

Stage Rd, Santa Fe:Springs, California 90670, and
(“DEVELOPER”) whose principal address is

1. BACKGROUND. FRANCHISOR and DEVELOPER are partiés to that certain Area
Development Agreement dated . ,20 that has been  signed
concurrently with the signing: of this Rider. Th|s R|der is annexed to and forms part of the Area
Development Agreement. This Rider is.being signed because.(a) DEVELOPER'is a resident of New York and
DEVELOPER's Designated Territory is located in New York.and/or (b) the offer or:sale:activity relating to
the Area Developrent Agreement occiirred in‘the State of New York.

2.. DEFAULT AND TERMINATION. The following language is:'added to the end of Section VIl
ofithe Area Development Agreement:.

DEVELOPER also may terminate this Agieement on any grounds available by law urider
the provisions of Article.33 of the General Business Law of the State of New'York:

3. RELEASES. The following; language is added to the end of Section IX(c) of the Area
Development Agreement:.

However, to the extent required by applicable law, all rights DEVELOPER enjoys.and .any

causes of action arising in DEVELOPER's faver from the provisiens of Article 33 of the

General Business Law of the State of New York and the regulations issued thereunder

shall remain inforce; it is being the intent of the proviso-that the non-waiver provisions

of'General Business Law'687 and 687.5 be satisfied.

4, ENFORCEMENT. The following wlanguage is added to the end of Section XVUli(b) of the
Area Development Agreement:

This Section shall not be:considered a waiver of any. right:conferred upon DEVELOPER by
Article 33 of the:General Business Law-of the State of New York.

|
[Signatures on Fo!IIowing- Page]
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IN WITNESS WHEREOF, the parties hereto havé duly executed, sealed and déliveréed this Rider in
duplicate on-the:day and year first above written.

PRAISE IAG FRANCHISOR, LLC DEVELOPER

a California limited liability-company
{IF DEVELOPER IS.A CORPORATION, LIMITED
LIABILITY'.COMPANY, OR PARTNERSHIP):

By:
Title:, :
[Name]
DATED:
By:
" Title:
DATED:,

(IF'DEVELOPER IS AN INDIVIDUAL AND NOT A
LEGAL ENTITY):

[Signature]

[Print Name]

[Signature]

[Print Name]

DATED:

N-23.
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RIDER TO THE PRAISE IAG FRANCHISOR, LLC
FRANCHISE AGREEMENT
FOR USE IN NORTH DAKOTA

This Rider is made and entered into by and between PRAISE IAG FRANCHISOR, LLC, a California
limited liability' company (“FRANCHISOR”), with its principal office at 14071 Stage Rd, Santa Fe Springs,
California 90670, and ;

“FRANCHISEE”) whose principal address is,

1: BACKGROUND. FRANCHISOR and FRANCHISEE are parties to that certain Franchise
Agreement dated ___ ,20 that has, been :signed concurrently with the
signing of this Rider. This Rider is annexed to and forims part: of the Franchisé Agreement. This Rider is
being, signed because (a) FRANCHISEE is a resident of North Dakota and the IT’S A GRIND STORE that
FRANCHISEE will operate under the: Franchise Agreement will be located or operated in North Dakota;
and/or (b) any of the offering or sales ‘activity. relating to the Franchise. Agreement: occurred in North
Dakota, A

2. RELEASES. The following languageiis added to the'end of:Se;t‘ion 3.2C, the end of Section
14.31, the end of Sectioh 14.3P; andat the end .of Section 14.4A of the Franchise Agreement:

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. - COVENANT NOT TO COMPETE. The following language is added to the endi of Section
13.4 of the Franchise. Agreement:

Covenants not to compete such as those: mentioned above are generally consideréd
unenforceable in the State of North Dakota; however, FRANCHISOR will enforce the
covenants'to:the maximur extent the law allows..

4. ARBITRATION. Section 16.1 of the Franchise Agréement is deleted in its entirety and
replaced with the following:

A. ARBITRATION

EXCEPT FOR CONTROVERSIES, DISPUTES, OR CLAIMS RELATED TO OR BASED.ON
IMPROPER USE OF THE NAMES AND MARKS OR CONFIDENTIAL INFORMATION, ALL
OFFICERS, DIRECTORS, AGENTS, EMPLOYEES AND ATTORNEYS (IN THEIR
REPRESENTATIVE CAPACITY) AND FRANCHISEE (AND ITS OWNERS AND GUARANTORS, IF
APPLICABLE) ARISING OUT OF OR RELATED TO IN WHOLE OR: IN PART: (1) THIS
AGREEMENT OR ANY RELATED AGREEMENT; (2) THE RELATIONSHIP OF THE PARTIES
HERETO; (3) THE VALIDITY'OF THIS AGREEMENT OR ANY RELATED AGREEMENT, OR ANY
PROVISION THEREOF; ‘OR (4) ANY SPECIFICATION, STANDARD OR ‘OPERATING
PROCEDURE RELATING TO THE ESTABLISHMENT OR OPERATION OF THE STORE, SHALL BE
SUBMITTED FOR BINDING' ARBITRATION TO BE ADMINISTERED BY- THE AMERICAN
ARBITRATION ASSOCIATION; PROVIDED THAT FRANCHISOR AND ITS AFFILIATES SHALL
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HAVE THE RIGHT TO ENFORCE. BY JUDICIAL PROCESS ANY RIGHTS IT MAY HAVE. TO
POSSESSION OF THE PREMISES. OF THE STORE UNDER ANY' SUBLEASE OR COLLATERAL
ASSIGNMENT ‘OF LEASE WITH FRANCHISEE. SUCH ARBITRATION PROCEEDING SHALL BE
CONDUCTED BY A SINGLE ARBITRATOR APPROVED BY THE -AMERICAN ARBITRATION
ASSOCIATION IN. ACCORDANCE WITH ITS RULES AT A FACILITY DETERMINED BY THE
ARBITRATOR THAT IS LOCATED WITHIN: FIFTY: (50) MILES OF FRANCHISOR’S PRINCIPAL
PLACE OF BUSINESS AND SHALL BE CONDUCTED IN ACCORDANCE WITH ‘THE THEN-
CURRENT COMMERCIAL ARBITRATION. RULES OF THE AMERICAN ARBITRATION
ASSOCIATION; PROVIDED, HOWEVER, THAT TO THE EXTENT OTHERWISE. REQUIRED BY.

© THE NORTH DAKOTA FRANCHISE INVESTMENT LAW (UNLESS SUCH A REQUIREMENT IS
PREEMPTED BY THE FEDERAL ARBITRATION ACT), ARBITRATION SHALL BE HELD AT'SITE
TO WHICH FRANCHISOR AND FRANCHISEE. MUTUALLY AGREE, JUDGMENT UPON THE
AWARD MAY BE ENTERED IN ANY COURT OF COMPETENT JURISDICTION, THE PARTIES
FURTHER AGREE THAT,; IN' CONNECTION WITH ANY SUCH ARBITRATION PROCEEDING,
EACH SHALL SUBMIT OR FILE ANY' CLAIM WHICH WQULD CONSTITUTE A COMPULSORY:
COUNTERCLAIM (AS DEFINED BY RULE: 13 OF THE FEDERAL RULES OF CIVIL PROCEDURE)
WITHIN THE SAME PROCEEDING AS THE CLAIM TO WHICH IT RELATES. ANY SUCH CLAIM
WHICH IS NOT'SUBMITTED OR FILED IN SUCH PROCEEDING SHALL BE FOREVER BARRED.
THIS PROVISION SHALL CONTINUE IN FULL FORCE AND EFFECT SUBSEQUENT TO AND
NOTWITHSTANDING EXPIRATION OR TERMINATION OF THIS AGREEMENT. FRANCHISEE
AND FRANCHISOR AGREE THAT ARBITRATION.SHALL BE CONDUCTED ON AN INDIVIDUAL,

" NOT.A CLASS-WIDE, BASIS AND THAT FRANCHISOR (AND/OR ITS: AFFILIATE AND THEIR
RESPECTIVE SHAREHOLDER, OFFICER, DIRECTORS, AGENTS, AND/OR EMPLOYEES) AND
FRANCHISEE (AND/OR ITS OWNERS, GUARANTORS, AFFILIATES, AND/OR EMPLOYEES)
SHALL BE-THE ONLY PARTIES TO ANY ARBITRATION PROCEEDING DESCRIBED IN ‘THIS
SECTION ANDTHAT NO SUCH ARBITRATION PROCEEDING MAY BE CONSOLIDATED 'WITH
ANY OTHER.ARBITRATION PROCEEDING, NOR SHALL:ANY OTHER PERSON BE JOINED AS.A
PARTY'TO SUCH ARBITRATION PROCEEDING. |

5. WAIVER OF PUNITIVE DAMAGES AND.JURY TRIAL. To the extéent required by the North
Dakota Franchise Investment Law, Sections 16.3(i)'and-16.4 of theFranchise Agreement | is deleted.

6. LIMITATION OF CLAIMS. The-following language is added to the end of Section 16.5 of
the Franchise Agreement::

The statutes of limitations under North Daketa law ‘applies with: respect to claims arising
underthe North Dakota Franchise Investment Law.

7. CONSENTTO JURISDICTION. The following language is added to'the end of Section 16.2
of'the Franchise Agreement:

Notwithstariding the foregoing, to the extent required by the North Dakota. Franchise
Investment Law and subject to FRANCHISEE’s arbitration obligations, FRANCHISEE may
bring-an action in North Dakota for claims arising under the North Dakota Franchise
Investment Law.

8. CHOICE OF LAWS. Section 16.7 of the:Franchise Agreement is deleted in its entirety and,
replaced with the following:
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16.7 Choice Of Laws. Excepttothe extent,go\;enngd' by the United States Trademark Act:
of 1946 (Lanham Act, 15 U.S.C. §§ 1051 et seq.) and except that alliissues relating to
arbitra"bil'ity:or;‘the enforcement orinterpretation of the-agreement to arbitrate set forth
in Section 16.A shalllbé governed by the Federal Arbitration:Act (9'U.5.C. §§ .1 et seq.) and
the federal common law relating to arbitration, this Agréement, and except as feguired
by North Dakota law, the FRANCHISE and all other matters concerning FRANCHISEE' and
FRANCHISOR (and its affiliates) shall be:goverried by the internal laws of the:state where
thie STORE is. I6¢ated, (without réferénce to thé chaice of law and conflict of law rules of
that. state); except that the provisions of any law -of that state regarding franchise
disclosure, registration or relationship and the regulations thereunder shall, not apply
unless its jurisdictional requirements are met independently ‘without reference to this
Paragraph.

[Signatures-on Following Page]
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IN WITNESS WHEREOF, the parties hereto have executed this Rider on the:date stated below.

FRANCHISOR:

PRAISE 1AG FRANCHISOR, LLC
a‘Galifornia limited liability company

‘FRANCHISEE(S) (INDIVIDUAL):

Naime
By: _ ‘Signature
Signature
Name
Name Signature
Title:

Date:

IAG FDD 2019 Exhibit:N -:State Addenda:

FRANCHISEE (Corp., LLC.or Partnership)

Name
afan ‘corporation
afan ‘partnership

afan _ limited liability company

By:

‘Signature

Nameéand Title
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RIDER TO THE PRAISE IAG FRANCHISOR, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN NORTH DAKOTA

THIS RIDER made this _.day of . , by and between PRAISE. IAG
FRANCHISOR, LLC, a California limited liability:company (”FRANCHISOR”) W|th its principal office;at 14071
Stage Rd, Santa Fe Springs, California 90670, and

(“DEVELOPER”) whosé principal.address is

1. BACKGROUND, FRANCHISOR and DEVELOPER are parties to that certain Area
Development Agreement dated ,20 that has been  signed
concurrently: with the signing of thisr Rlder This Rider is annexed to and forms part of the Area
Development Agreemerit. This Rider is being;signed because{a) DEVELOPER is a resident of North Dakota
and DEVELOPER’s Designated Territory is: located in North D‘ako‘_té;,and?o: (b) any of the offering or sales
activity relating:to the Area Development Agreement occurred in' North Dakota.

2. 'RELEASES. The following language |s added to the end of Section IX(c) of the Area
Development Agreement:

However, any release required as a condition of assignment/transfer will not:apply to'the
“extent prohibited by the North Dakota Franchise Investment Law.

3. COVENANTS. The following language is added to the end of ‘Section X(b) of the Area
Development Agreement:
]
Covenants not to compete such as those mentioned above are generally' considered
unenforceable in the State of North Dakota; however, FRANCHISOR will enforce the
covenants to the maximum extent-the law allows.

4. ° GOVERNING LAW.. Section XVili{a) of the Aréa Developmeént Agreement is deleted in its
entirety and replaced with the following:

(a) ALL MATTERS RELATING TO ARBITRATION WILL. BE GOVERNED BY THE
UNITED STATES FEDERAL ARBITRATION ACT (9 U.S.C. §§1 ET SEQ.). EXCEPT TO THE
EXTENT' GOVERNED.BY THE,FEDERAL ARBITRATION ACT, THE UNITED:STATES: TRADEMARK
ACT OF 1946 (LANHAM ACT, 15 U.S.C. SECTIONS 1051 ET SEQ.), OR-OTHER UNITED STATES

" FEDERAL LAW, AND EXCEPT AS OTHERWISE REQUIRED BY NORTH DAKOTA LAW, THIS
AGREEMENT, THE. FRANCHISE, AND ALL CLAIMS ARISING FROM THE RELATIONSHIP
BETWEEN FRANCHISOR AND DEVELOPERWILL:BE GOVERNED BY THE LAWS:OF THE STATE
IN WHICH A MAJORITY:OF THE DESIGNATED TERRITORY IS LOCATED, WITHOUT REGARD
TO'ITS CONFLICT OF LAWS RULES, EXCEPT THAT ANY LAW REGULATING THE: SALE OF
FRANCHISES OR.GOVERNING THE RELATIONSHIP OF A FRANCHISOR AND ITS FRANCHISEE
WILL NOT APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET INDEPENDENTLY
WITHOUT REFERENCE TO THIS PARAGRAPH. -
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5. ‘CONSENT TO JURISDICTION: The following language is addéd to the end of Section
XVIII(b).of the Area Development Agreement:

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

6. LIMITATION OF CLAIMS. The following language is added to the end of Section XVili(e)
of the Area Development.Agreement:

The'statutes of limitations: under North Dakota law applies with respect to claims arising
under the North Dakota Franchise Investment Law.

7. WAIVER OF PUNITIVE DAMAGES. AND JURY TRIAL. To the extent.required by the North
Dakota Franchise:Investment Law, Section XVIlI(f) of the Franchise Agreement. is deleted.

[Signatures:on Following Page]

IAG FDD 2019 Exhibit.N - State Addenda



IN WITNESS WHEREQF, the: parties hereto have duly executed, sealed and delivered'this Rider in
duplicate on theday and year first.above written. !

PRAISE IAG FRANCHISOR, LLC
a California limited liability company

DEVELOPER

(IF DEVELOPER IS.A CORPORATION, LIMITED
By:. , - . LIABILITY COMPANY, OR PARTNERSHIP):

Title:

DATED:, © [Namig]

! By;.

Title:

" DATED:

(IF-DEVELOPER!IS AN INDIVIDUAL AND NOT A
LEGAL ENTITY):

‘ | - [Signature]

. [Print Name]

[Signature]

[Print Name]

DATED:;

=
w
S .
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“FRANCHISEE") whoseprincipal address'is __

RIDER TO THE PRAISE IAG FRANCHISOR, LLC
FRANCHISE AGREEMENT
FOR USE IN RHODE ISLAND

This: Rider is. made and entered into by and between PRAISE IAG FRANCHISOR, LLC, a California
limited liability company (“FRANCHISOR?), with its pfincipal office at 14071 Stage Rd, Santa Fe Springs,
California 90670, and

1 BACKGROUND. FRANCHISOR and. FRANCHISEE are parties to that certain Franchise.
Agreement.dated ___ ,20____that has been signed concurrently with the:

signing of ‘this Rider. This Rider is annexed to and forins part of the Franchise Agreement. This Rider is

being signed because (a) FRANCHISEE is a resident of Rhaode' Island and the IT'S A GRIND STORE that
FRANCHISEE ‘will.operaté under the Franchise Agreement will be located in Rhode Island; and/or (b) any

of the offering or sales activity relating;to the Franchise:Agreement occurred.in Rhode Island.

2. CONSENT TO JUF!ISDICT!ON/CHOICE‘ OF LAWS, The following language is added to the
end of Sections 16.2:and 16.7 of the Franchise Agreement:

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

IN'WITNESS WHEREOF,; the parties heréto have executed this Rider-on the date stated below.
FRANCHISOR: FRANCHISEE(S) (INDIVIDUAL):

PRAISE IAG FRANCHISOR, LLC
a California limited liability company

Name’
By: , 7 Signature
Signature ]
Name
Name Signature
Title:
[Signatures Continue on Following Page]
Date:
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FRANCHISEE (Corp.; LLC or Partnership)

i

N-32
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Name

a/an

__ corporation

afan

partnership

Elan
)

By:

limited liability company.

Si‘gn,aﬁg re

Name-and Title



RIDER TO'THE PRAISE IAG FRANCHISOR, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN RHODE ISLAND

THIS RIDER made-this _day of , by and between PRAISE IAG

FRANCHISOR, LLG, a California limited liability company/(“FRANCHISOR?), with its principal.office at 14071
‘Stage Rd, Santa Fe:Springs, California 90670, and

(“DEVELOPER") whose principal address is

1. BACKGROUND. FRANCHISOR and DEVELOPER are parties to that certain Area
Development Agreement dated . 1 ,20_ that has been  signed
concurrently with the signing, of ‘this Rider. This Rider is annexed to and forms part of the Atea
Development Agreement. This Rider'is being:signed because (a) DEVELOPER is-a resident of Rhade Island

and DEVELOPER’s Designated Territory is located in Rhode Island; and/or (b) any of the offering or:sales

-activity relating to the Area Development: Agreement occurred in Rhode Island.
' l

2. GOVERNING LAW/CONSENT TO JURISDICTION. The following language is added to the

end of Sections XVIII{a) and XVIlI(b) of the:Area Development Agreement:

Section 19-28.1-14 of thé Rhode Island Franchise Investment Act provides that “A
provision in an.area development agreement restricting jurisdiction or'venue to a forum
outside this state .or requiring the application .of the laws .of another state is void with
respect to a claim otherwise-enforceable under-this Act.”

IN WITNESS'WHEREOF, the parties hereto have duly-executed, séaléd and delivéred this Rider-in

duplicate on the day‘and year first above written. :

[Signatures on Following Page]
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PRAISE IAG, FRANCHISOR,,[LC
a California limited liability.company

By:

Title:

DATED:

IAG FDD 2019 ExhibitiN - State Addenda

DEVELOPER

| (IF DEVELOPER IS'A CORPORATION, LIMITED

LIABILITY COMPANY, OR PARTNERSHIP):

[Name]

By:

Title:

DATED:

(IF DEVELOPER.IS AN INDIVIDUAL AND NOT A
LEGAL ENTITY):

[Signature]

[Print Name]

[Signature]

[Print Navie]

DATED:




|

, I
NEW YORK REPRESENTATIONS PAGE

THE FRANCHISOR:REPRESENTS THAT THIS FRANCHISE DISCLOSURE DOCUMENT DOES NOT KNOWINGLY
OMIT ANY MATERIAL FACT'OR.CONTAIN ANY UNTRUE STATEMENT OF A MATERIAL FACT.

!
I
|
|
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RECEIPT
(OUR COPY)

This disclosure document summarizes certain provisions of the franchise agreement and other information
in plain language.. Read this:disclosure document and a|I|agreements carefully.

If we offer-you a franchise, we must provide this disclosure. document to you 14 calendar days. before you:
sign a binding agréement with, or make a payment t6, the:franchisor or an affiliate in connection with the
proposed franchise sale. New York and Rhode Island require 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 relationship. lowa requires that
we give you this disclosure document at the earlier of the first personal meeting or 14 days before the
execiition 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 businéss days
before. the execution of any binding franchise or other agreement or the payment of any consideration,
whichever occurs:first. |

If we do not deliver this disclosure document on time or if it contains a false or misleading statement, or a
material omission, a violation of fedéral law and state law may have-occurred.and should be reported to the
Federal Trade Commission, Washington, D.C. 20580 and]the appropriate:state agency'identified on Exhibit A.

The franchisor is Praise IAG Franchisor, LLC, at 14071 Stage Road; Santa Fe Springs 90670.and Tel: (949)'752-
5282.

Issuance Date: November 13, 2019 (the:effective dates;of this disclosure document in states with franchise
registration laws. are listed in the;State Effective Dates page):

The franchise:seller(s) offering the franchise are: Laina Sullivan at 14071 Stage ‘Road, Santa Fe Springs 90670
and Tel: (949) 752-5282. Please fill in-the name of any other franchise seller(s) you are dealing with:

Name of Franchise Seller:

Principal Business Address: _

Telephone Number:

;
Praise IAG Franchisor, LLC authorizes the respective state agencies identified on Exhibit A to receive service
of processifor it in the particular state,

| have received a franchise disclosure document dated November 13, 2019 that included the following
Exhibits:.

List of State Agencies/Agents for Service of Process
Franchise Agreement

Kiosk Addendum

Territory Addenidum for Street Location

Area Development Agreement '
Collateral Assignment of Lease :
Non-Traditional Authorized Location Addendum
General Release

TOmMMoN®E»

|
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czzgr A& T

List of Current Franchisees \
Franchisees ' Who- Have Left System

Financial Statements

‘Guarantee of Performance

‘Operating Manual Table of Contents

State Addenda to Franchise Disclosure Document
Receipts

Date Signature: . Printed Name:

PLEASE SIGN THIS COPY OF THE RECEIPT,'.DA‘TE.‘YOURA'SIG'NWT,URE‘, ANDRETURN ITTO:
Praise IAG Franchisor, LLE, 14071 Stagé Road, Santa Fe Springs; California:90670.

, Page 2 of 2
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RECEIPT

{YOUR'CORY)
This dis¢losure. document summarizes certain provisions of the franchise agreement and other information
in plain language. Read this disclosure:document:and alltagreements carefully.
If we offer you a franchise, we must provide this disclosure document to-you 14 calendar:days before you
sign a binding agreement with, or make a payment to; the franchisor or an affiliate. in connection with the
proposed franchise sale. New York and Rhode Island require that we give you this disclosure document ‘at

the earlier-of the first personal meeting or 10 business 'days- befare the execution of the franchise or other

agreement or'the payment of any consideration that relates to the:franchise relationship. lowa requires'that
we give you this disclosure document at the earlier of the first personal meeting or 14 days before the
execution of the franchise or: other agreement or ‘the’lpaymént of any consideration that rélates to the
ftanchise relationship: Michigan requiresithat'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 we do’ not deliver this disclosure document on time or if it contains .a false or misieading statement, or-a
material omission, a violation of federal law-and state law may have o6ccurred and:should bé reportédto the

Federal Trade.Commission, Washington, D.C. 20580:and the:appropriate state agency identified.on Exhibit A.
l

The:franchisor is Praise 1AG Franchisor, LLC, at 14071 :'Stége‘. Road,Santa Fe:Springs 90670 and Tel; (949) 752-
5282.

Issuance Date: November 13, 2019 {the effective dates iof this disclosure:document in states with franchise
registration laws are listed in the State Effectivé Datés page):

The franchise seller(s) offering the franchise are: Laina.Sullivan at; 14071 Stage Road, Santa'Fe Springs 90670
andTel: (949) 752-5282. Please fill in the name:of any other franchise.seller(s) you are dealing with:

Name.of Franchise Seller:

Principal Business Address:

Telephone Number:

Praise IAG Franchisor, LLC authorizes the respective stafte -agencies identified on. Exhibit A to receive:service
of process for it in‘the particular state.. !

I have received a franchise disclosure document dated November 13, 2019 that included the following
Exhibits:

List of State.Agencies/Agents for Service of Process
‘ Franchise Agreement i
Kiosk Addendum '

Territory Addendum for Street Location

Area Developmeént Agreement.

Collateral Assignment of Lease

Non-Traditional Authorized Location Addendum
‘General Release:

TIHTMON® P

Page 10f2
1AG FBD 2019



l List.of Current Franchisees
J. Franchisees Who Have Left System
K. Financial Statements j
L. Guarantee:of Performance
M. Operating Manual Table of Contents
N. State Addenda'to Franchise Disclosure Document
0. Receipts:
Date. Signature

KEEP THIS COPY FOR YOUR RECORDS.
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