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The franchise offered in this Disclosure bocunrient is for the operation of a single, full service retail 
specialty coffee beverage store offering: specialty whole bean coffees, traditional and espressorbased 
coffee drinks, iced and blended coffee dririks, tea and tea-based drinks, fruit smoothies, breakfast 'items, 
sandvuiches, salads and assorted bakery products, using the "|t's A Grind" trade name and franchise 
system.

The total inyestrnent necessary to begin pperatibn of a small It's A Grind Store ranges from $294,450 to 
$381,500. this includes $2>950 to $3O,0OOthat must be paid to the franchisor or itsi affiliates. The total 
investment necessary to begin operation of an average It's A Grind Store ranges from $344,450 to 
$419,000. This incjudes $2,950 to $30,000 that must be paid to the franchisor or Jts affiliates. The total 
investment necessary to begin operation of a large It's A.Gfind Storefw'ith drive-thru ranges from $381,450 
to $504,000. This includes $2,950 to $30,000 that must be paid to the franchisor or its affiliates. The total 
investmentnecessary to begin operation of an It's A Grind kiosk ranges from $173,150 to $253,000. This 
includes $i>750 to $20,000 that must be paid to the franchisor or its affiliates.

The total investment necessary for an Area Development Agreement is,$35,000 to $47,500, assuming a 
commitnrient of 3 to 5 (t's A Grind $tores, This includes $30,000 to $371500 that must, be paid to the 
franchisor. Unless otherwise agreed, the minimum number of stores you will be required 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 ajj acGompanying agreements carefully. 
You must receive this disclosure document at least 14 caiendaT-days before you sign a binding agreement 
with) or make any payment to, the franehisof or ah affiliate in connection vUith the proposed franchise 
sale. Note, however, that no governmental agency has verified the information contained in this 
document.

You may wish to receive yoUr disclosure document infanbther format thatfs more convenient for you. To 
discuss the availability of disclosures in different formats, contact Ms; Elaine.Smith at 14071 Stage: Road, 
Santa Fe Springs, California 90670, tel. (949)752-5282, esmith@retailfoodgroupusa.com.

The terrns of your contract will govern your franehiseTelationship., Don't relyon the disclosure dbeument 
alone to understand yoUr contract. Read all of your contract: carefully. Show your contract and this 
disclosure document to an advisor, like a lawyer or an accountant;
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Buying a franchise is a complex iriyestmeht. The Ihformatipn in this disclosure document can help ydU 
make up your rnind. More: information on franchising, such as "A Consumer's Guide to Buying a 
Franchise," which can help you: understand how to use this disclosure document, is available from the 
Federal Trade Commission. You can contact the FTC at i-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.fte.gov for additional inforrnatjpn. Call your state agency or visit your publjc library for other sources 
of information on ffanchlsihg.

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

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 ih yoUr state. REGiSTRATlON' OF A FRANCHISE; BY A STATE DOES 
NOT MEAN THATTHE STATE'RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS
DISCLOSURE document;

Call the state Tranehise administrator listed in Exhibit A for information about the franchisor, dr about 
franchising in your state: If you: learn that anything in this disclosure document is untrue, contact the 
Federal Trade Commission and theistate administrators listed on Exhibit A.

MANY FRANCHISEAGREEMENTS DO NOT ALLOW YOU TO RENEW UNGONDITIONALLY AFTER THE INITIAL, 
TERM EXPIRES. YOUMAY HAVE TO SIGN A NEW AGREEMENT WITH DIFFERENT TERMS AND.CONDITIONS 
IN order: TO CONTINUE TO OPERATE YOUR BUSINESS. BEFOREYOU BUY, GONSIDER WHAT RIGHTS VOU 
HAVE TO IRENEW YOUR FRANCHISE, IF ANY, AND WHATTERMS YOU MIGHT HAVE TO ACCEPT IN ORDER 
TORENEW.

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 M0RE:T0 MEET, MEDIATE, AND ARBITRATE: WITH US IN 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 OWNERSHIP INTEREST IN THE FRANCHISE. THIS GUARANTEE WILL PLACE BOTH YOU AND 
YOUR SPOUSE'S marital AND, personal ASSETS, PERHAPS including YOUR HOUSE, ATRISK 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 NOTPROVIDBYOU
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 S|ZE, ECONOMIES' OF 
SCALE AND growth PROSPECTS OF THE CONCEPT. WE OR OUR AFFILIATES MAY 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; |F 
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 doGumenf in the;states with franchise registratidri laws In which we 
have Sought registration or exemption appear on the following page.
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STATE EFFECTIVE DATES

The followings states require that the disclosure document be registered Or filed with the state, or be 
exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, 
North Dakota, Rhode lsland,.South Dakota, Virginia, \A/ashington and Wisconsin.

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

STATE EFFECTIVE DATE
California
Hawaii Not Filed
Illinois Not Filed
Indiana Not Filed
Maryland Not Filed
Michigan Not Filed
Minnesota Not Filed
New York Not Filed
North Dakota Not Filed
Rhode'Island Not Filed
South Dakota Not Filed
Virginia Not filed
VVashington Not filed
Wisconsin Not filed

In all other staters, the effective date of this.disclosure document is the issuance date of November 13, 
2019.
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APPLICABLE STATE LAW MIGHT REQUIRE ADDITIONAL DlSCLOSgRES RELATED TO THE INFORMATION 
CONTAINED IN THIS DISCLOSURE DOCUMENT, AND MIGHT REQUIRE A RIDER TO THE FRANCHISE 
AGREEMENT OR AREA DEVELOPMENT AGREEMENT. THESE ADDITIONAL DISCLOSURES AND RIDERS, IF 
ANY, appear in exhibit N.
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ITEM!
THE FRANGHISQR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language in this Disclosure ©ocument, 'The Company", "we", ''us" or "our" means Praise 
I.AG Franchisor, LLC, the franchisor such terms do inot ihclude or refer to our officers, directprs>, 
shareholders,, partners pr rriemberS. "Vou" means the person ppentity who boys'the franchise and sighs 
the Franchise Agreement with us. Ifthe 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 ih this disclosu re document;

Franchisor. Parent, and Affiliates

We are a California limited liability company that was formed on September 23, ,20(D8. \A/e do business 
under the name Praise lAG FrahchiSor*, LLC, and; the trade name, "It's A Grind®"., Our prineipai business 
address is ;14071 Stage Rd, Santa F.e Springs, California, 90670 and our telephone number is (949) 752- 
5282.

We offer franchisesto Operate retail Stores underf he "It'S,A Grind" name and'lVlarksfas described below). 
As of June 30, 2019, we had 17 franchised It's,A Grind Stores.

Neither we nor any affijiates operate any it's A Grind Stores as of the date of this disclosure document, 
our affiliate. Praise lAG Stores, LLC operated It'S A~Grihd Stores in the, past. We refer to any It's A Grind 
Stores operated by our affiliates as "company-owned" outlets for purposes of this. Disclosure Document.

Opr direct parent company is Retail Food Grovp USA, )nc. ("RFG USA"). RFG USA was; incorporated in; 
Delaware oh August il> 2008 under the name Praise InternationarNorth America, Inc. and changed its 
name to Retail Food Group USA, Inc. on ,November 17,2015. RFG'USA is wholly owned by Praise Floldings, 
LLC ("Praise Hpldihgs"), a California limited liability cOm.pany. Praise Holdings is wholly owned by PRCH; 
Holdings Pty Ltd ("PRGri"), ah Australian Proprietafy Company. PRCH is: wholly owned by Our ultimate 
parent company. Retail Food Group Limited ("RFG Ltd")> an;Austraiian 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 andi subsidiaries, RFG Ltd 
operates Or franchises more than 2,500 outlets on five continents under 12 brands, including,Gloria Jean's 
coffees. It's A Grind, the Donut King, Michel's Patisserie, Brumby's Bakery, bb's cafe. Esquires Coffee> 
Gafe2U, The Coffee Guy, Pizza CapOrs Goufmet Kitchen, Grpst Gourmet Pizza, and Di Bella Coffee. RFGILtdi 
operates 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, Queensiand 4215 Australia.

We have a number of affijiaites that,have offered franchises or that provide, gOpds or services to our 
ffanchisees, as described below;

• Di Bella Coffee, LLC sources, roasts, processes, warehouses,.and distributes coffees:and is 
the exclusive coffee supplier to It's A Grind Stores in the; USA. Di Bella Coffee,was formerly 
known as Maranatha Import Export, LLC but changed its name to Di Bella COffee, LLC on 
October 15,2015. One of RFG USA's directors is the managing member of Di Bella Coffee, 
Di Bella Coffee pperates a coffee roasting plant in Santa Fe Springs, California., Dj Bella
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Coffee may also souree, roast; projcess, warehouse, and distribute coffee to others, 
incluciing potential eompetitofs.,

• Gloria Jean's Gourmet Coffees Franchising Corp. (''GJGCF Corp.) offers franchises in the 
USAfand Puerto Rico for the right to oWn and operate retail stores under the "Gloria Jean!s 
Coffees" name and Marks ("GJC Stores"). As of June 30, 2019, GJGCF Corp. had 58 
franchised GJC Stores in operation in the USA.

• Gloria Jean's Coffees Ihternational Pty Ltd ("GJC|") holds the right to franchise Gloria 
Jean's® coffee shops in all .countries except the USA arid Puerto Rico; GJCI 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'Gourrhet Coffees Corp. ("GjGC Corp") Owned and operated GJC Stores from 
August 1979 to September 2011 and offered franchises for GJC Stores from 1985 through 
iyiayl986.

• Praise Opetatioris Corripariy, LLC provides support services 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. PRCM has the same business address as RFG Ltd. GJCI'S principal business 
address is; 11 HoylejAyenue, 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 Disclosure Docurnent.

The It's A Grind Franchise

We franchise; the right to operate retail specialty coffee; beverage stores offering speeialty whole bean 
coffees, traditional and espresso-based coffee drinks. Iced and blended coffee drinks;, tea and tea-based 
drinkSi fruit smoothies, breakfast items, sartdwiches> salads arid assorted bakery products, the franchise 
agreement grantsthe right to own and operate a single It's A Grind® store at;a location we approve; (the 
"Authorized LOcatipn"), It's A Grind Stores are: usually located in a shopping center or a free-standing 
building, if you purchase a franchise for a street location, yOu will sigri our territory Adderidum 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 to feature the retaiLsale of certain products we approve> principally coffee drinks, teas, 
and other beverageSi and a very limited arhount of other products we approve under the terms of the 
Franchise Agreement as modified by our standard Kiosk Addendum attached as Exhibit C (the "Kibsk 
Addendurnj"). Unless the context indicates othervvise, a|l references to It's A Grind Stores in this disclosure 
document iridude 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 developmjent agreement attached as Exhibit E (the "Area
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Development Agreement"). The fninimUm commitment under the Area Developnient Agreement is 3 It's 
A Grind Stores. The development schedule included in the Area Development Agreement (the 
"Development Schedule") vwlH specify the dates by which you must open each It's A,Grind Store. For ieach, 
It's A Grind Store yoii dfevelbp under the Area D'evelopmerit Agreement, you miiSt sign bur thenrcurrent 
form of Franchise Agreement that we offerto new franchisees, the terms and conditions of which may be 
substantially different from those contained in the Franchise Agreement attached to this disclosure 
document. Dnless 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 speeifiefd by'us,(the "System"). The FranGhise 
Agreement,authorizes you tb use the "It'S A Grind" trade name arid 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 
cbffeefdrinks, tea arid tea-based dririks, fruit smbothies> breakfast itertis, 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 cornpete With bther national, regional and local coffee 
beverage stores, restaurants offering coffee "to gb", internet; arid mall order operations, arid other 
businesses offering competitive products and services, including other It's A Grind Stores, members of 
established national or regional chains and otherfranchise systems, some of which are older, larger and 
better finariced 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, 
mcludirig health, riutritibn labeling, sanitation, no Smbkirigi EEOC, OSHA, diserirrtination, employment, arid 
sexual harassment laws> and laws relating to access by persons with disabilities. The Americans with 
Disability Act of 1990 requires readily accessible accommodation for disabled people and therefore may 
affect: your building; construction, site elernents, entrarice rarrips, doors, seating, bathrooms;, drinking 
facilities, etC; You must obtairiiall required real estate permits, licensesiand operational licenses.

You should Gonsult with your attorney andilocal, state.-and federal government agencies before buying an 
It's A Grind franchise to determine all Jegal requireriients and consider their effects on you and the cost 
Of coitipiiance. It is solely your responsibility to investigate and satisfy all local, state arid federal laws, 
since they vary from place to place and can change over time. During the term of the Franchise 
Agreement, you must, at al| times, develop, maintalri and operate, the It's A Grind Store jri compliance 
With ail It's A Grind system standards, as we may modify Or supplement them in the future.

Franchisee Referral Program

vye have programs (the, "Franchisee Referral Program") that provide customers and existing It's A Grind 
Franchisees the opportunity to earn an, iriceritive fOr each new qualified candidate they refer/introduce 
to us, who meets our criteria for approval as an It's A Grind Store:franchisee, and who.signs a Franchise 
Agreement and pays the applicable initial franchise fee for an It's A Grind Store 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 franchisees is $.5,Q00. The incentive applies only to the first It's A Grind Store of the referred 
franchisee; Ail existing it's A Grind Franchisees who are in good standing are eiigible to participateiin the 
Franchisee Referral Program. Only oneit's A Grind Franchisee may receive the $5,000 referral incentive 
for each qualified candidate. This program is not intended' to supplernent or amend the Franchise 
Agreement or any other agreement and does hot create ahyadditional rights In ah It'siA Grind Franchisee 
or any third party. We can change or elirhinate these programs at any time without notice. Franchisees 
and customers are not Our sales agents and are not authprized by us to qualih/ It's A Grind franchise 
candidates, or to make staterriehts on bur 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 soje responsibility for the new franehisee qualifieatipn process and, if applicable, the sales process,

[Rerhainder of Page Interitionally Left Blank]
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ITEM 2
BUSINESS EXPERIENCE

President: Sam Ferreira

Mr. Ferreira haslbeen our President sihce February 2018. 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 theiPifecfor of Retail Stores at Peet's Coffee,

Director bf Oberatidris and Tfaihing: Dee Chippas

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

Director of Franchise Development: Lairia Sullivan

Ms. Sullivan has been our Director of Franchise Development since July 2016. From March 2015 to June
2016, she was President of Sullivan FranchiseiServiGes in Cpsta Mesa, California, Frprn Noverriber 2014 to 
February 20i5, she was Vice President of Franchising for Balboa Brands, Inc., the parent company of the 
-Juice it Up!" brand, in Irvine, California. Ms. Sullivan is also the Director of Franchise Development for 
our affiliated brands> Glpfia Jean's Coffees and Donut King.

Director Of Marketing: Rosemary Doodv

Ms. Doody has been our Director of Marketing since May 2018. From August 2017 to May 2018,;she was 
a managernent consultant for The Fidelis Grpup- Frprn February 2017 until August 2017, she was an 
Independent contractor for Marie Callender^s, FLC. From November 2015 to August 2016> she Was a 
Marketing Manager for Pieology Pizzeria. From August 2014 until November 2015, she was a SeniPr 
Director of InteraGtiye Media for ELearning Magazine.,

Director of Firiaiice: Michael McBride

Mn McBride has been our Director of Finance since November 2017. From; ©ctober 201^ to November
2017, he: was a Systems Consultant with A||ight Splutipns in Chicago, IlljnPis. From iFebruafy ,2012 tp 
October 2016, he was the Senior Manager Workday implementation and Financial Operations lat 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 required to be disclosed in this Item.

ITEM 4 
BANKRUPTCY

No bankruptcies are required to be disclosed in this Item.

ITEMS 
INITIAL FEES

Franchise Agreement

If you are a new franchisee purchasing a franchise for 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 for an It's A Grind Kiosk.

If‘ydu are an existing It's A Grind franchisee purchasing a franehise for ap additional outlet, our current 
policy is to reduce the initial franchise fee as shown in the charts belOW; We have the fight to change or 
disconfinue this poNey without notice.

It'S A GRIND STORE T .J • - Z ^ ^ ^

V ...L... ?

If the franchisees for your:
And you became an It's

A Grind franchisee 
AFTER 8/1/2016:

And you became an It's A 
Grind franchisee BEFORE 

8/1/2016:
Store $20,000 $17,700

B'''Store $15,000 $11,800
4*Store $10,000 $8>850

5*^ Store or higher $5,000 $2,950

IT'S A grind KIOSK / : ■ . ’

Ifthe franchise is for your:
1 And you became an Its

A Grind franchisee 
AFTER 8/1/2016:^

And you beca me An It's A 
Grind franchisee. BEFORE 

8/1/2016:
2"“ Store' $12>000 $10,500
3"* Store $9,0Q0 $7,000

Store $6,000 $5,250
5*'' Store or higher $3,000 $1,750

Except as provided below/the inifiaffranchise fee is payable when you sign the Franchise Agreement The 
initial franchise fee is fullyiearhed by us when paid and is not refundable, under any Gircumstances.

5
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In certain instances, we may adjust the initial franchise fee for franchisees signing the Franchise 
Agreement Addendum for a Nbn-Traditibnal Authorized Location, attached as Exhibit G, on:a case-by-case 
basis, as we consider appropriate and as permitted by law, to accornmodate the non-traditional nature of 
the site/ltrs A Grind Store operations.

If you are a new franchisee who was initially referred to us by a customer or by an existing franchisee, we 
may pay the customer or ffanehisee a referral fee; for introducing you to us, Please see Item ,1 for 

. information about.bur referral programs.

Initial Coffee Inventory

Before,opening the It's A Grind;Stbre> you must purchase your opening coffee inventory frorn oUr affiliate, 
Di Bella Coffee. You decide the ambunt of initial coffee inventbry'ybu wish to purchase: We estimate that 
you will need an initial coffee inventory, ranging from $3,50Q to:$6,000 for an It’s A Grind Store and from 
$2400 to ,$3,500 for an It’s A Grind Kibsk, The amount of initial inventory nnay increase if you open during 
the November-December holiday season. All ambunts paid to Di Bella Coffeefare nbn-refPndable.

Grand Qpening;Fee:

If ybu are establishing a new It's A Grind Store;you will pay us or vendbrs approved by us a Grand Opening 
Fee of $5,000 before«attendingtheiihitial training program; The Grand Opehihg package Will include direct 
marketing materials and productipn-ready, customized promotional slicks/items. You will not be 
permitted to participateih the initial training prbgram until we receive this fee.

Area- Development Agreement

If we offer and you sigri an Area Develppmerit Agreement, you must: pay us a development fee equal to 
50% bfthe initial franehisefeesfbrthe It'S A Grind Stores you commit to open, For example, if you area 
new franchisee who signs an Area Development Agreement with a cbrrirriitmerit of 5 It’s A Grind Stores, 
the development fee wi|l be 'A x ($25,000 + $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 Develppment Agreement With a 
commitment of 5 It's A Grind Stores, under our current fee redUctlbri policy the development fee will be 
y2x:($25,0OO + $17,700 + $11,800 + $8,850 + $2,950) = $33-150.

Unless otherwise agreed) the minimum, number of stores you vyill be required fp develop under the.Area 
Develbpment Agreementls three.

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

When; you sign the FranGhise Agreement for each It's A Grind Stbre required by the Development 
Schedule; you must pay us the balance bfthe initial franchise fee for that Stbre;

[Remainder of Page Intentipnajiy Left Blank]
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ITEM 6 
OTHER FEES

SiameofFee^ Amount DUE:DaTE Remarks -,

GontihuingRoValtV Fee 6%:ofGross Sales? Payable weeklyon 
Thursday by bank 

autodraft.®

If any state imppses sales Pr 
pther taxes pn the rpyalty 
fees, then we have the right 
tp cpilect this tax from you.

Marketing Fund! 
Contributions ^

Currently,,2% of 
Gross Sales, subject 

to increases ®

Payable weekly on 
Thursday by bank 

autodraft.®

See Item 11 for a detailed 
discussion of the Marketing 
Fund. We reserve the right 
to increase ypur contribution 
amount to 3%.

POS Cloud Fee" $262 to $305 per 
month, depending on 
the number of PPS 

terminals,at your It's 
A Grind Store.

As arranged. This fee covers monthly 
SaaS/eloud service costs.

PCI) Fee Included in POS 
Cloud Fee

Asarfahged. Part of the monthly POS;
Cloud Fee that you pay to us 
is used to offset expenses 
incurred in complying with 
Payment Card Industry Data 
Secu rity Sta nd a rds (PCI/DSS).

Gift card sales Face value of the 
gift card

Weekly Aibgift card sale fevehues 
and redemptipns reconciled 
weekly."

Advertising Cooperative 
Fees

Not yet established (Note 6) (Notes)

Interest and bate 
Payment Charge’

1.5% of delinquent 
amount per Month

(Note 7) Payable for each month 
overdue.’

Audit Fees ® Underpayment plus 
interest and cost of 

audit

(Note 8) (Note 8)

Renewal Fee 50%pf'thethen- 
eurrentfnitial 

franchise fee charged 
for a first franchise. .

On execution of the 
renewal Franchise 

Agreement.

Your ability‘tP renew yoyr 
franchise is subject to the 
terms and) conditions of your 
Franchise Agreement.

Transfer Fee® $7/500 subject to a 
reduction ip 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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- ‘ . NAME QF FElf
• ----- I - „

Amount dumd'ate ‘
- = c

^ 4-

^ J1,» 'S'
'REtiiiARkf ^

Stores, or (AG Kiosk(s) 
transferred 

simultaneously to the 
same transferee.

Management Fees^° Reaspnable 
management fees, 

plus expenses

On demand. iPayable if we take over the 
management of your it's A 
Grind Store after yOur death, 
disability or default.^

,1ndemnification“ Reimbursement of 
damages and losses

On demand. You are obligated to 
indemnify Us for all damages 
or losses we Incur as a result 
of the operation of you r It's
A Grind,Store.

EXPLANATORY NOTES:

Note 1:: Unless otherwise noted„all fees are non-refundable, payable tp us, and uniformlyTrriposed on all 
franchisees receiving this offering., With respect to certain franchisees, the marketingfund'.contributipn 
percentages and royalties may differfromtheamountssprovidedsin the current Franchise Agreeniieht. You 
friust participate in our electronic reporting and funds transfer programs> which (among other things) 
authorizes Usto utilize a pre-authorized bank draft system., We may elect to waive and/or credit, reduce 
or defer payment: of any and all fees and charges of any kind in Connection with a franchise ahd/6r the 
award of a franchise on a case-by-case basis as we consider appropriate and as permitted by law, and 
particularlV as they relate to, non-traditionatsiteS/operatiOns, We have in the past waived or deferred 
royalty payments owed to us by franchisees to assist them with financial concerns: about their ongoing 
ability to operate their franchises, to settle disputes, and in other circumstances we considered 
appropriafe. We may offer a variety of incentives; such as, a reduced .royalty or a cash bonus for the 
successfully training of ,a prospective franchisee 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 pee of 2% of your gross sales (see Note 3) each week during the term of your 
Franchise Agreement. If we request, you must send us a M/eekly feport;showlng the cpmP'jtalion of your 
Continuing Royalty Fee and all other fees:and amounts payable under your Franchise Agreement using; 
dur forms. We may access or "poll" by telephone, Internet.of other technology, remotely of onTsite your 
computer system and business records to collect, informatiort and to Verify yOUr grdss sales and all fees 
payable under your Franchise Agreement.

Notea: "Gross Sales" meansthe total actual gross charges for all products and services sold to customers 
of the Store, for cash Or credit; whether such sales ,are made at or from the premises of the Store, Or any 
other location or channel of distribution if approved by us, but excluding: (1) sales, use, service :or excise 
taxes collected from customers and paid to the appropriate taxing authority; and (2) customer refunds 
and! adjustrnents-
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Note 4: Vbu 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-mai! ajerts and to generate detailed reports on sales, 
ihveritory, product mix, gift eard sales and redemptidhs, and other activities; These programs also allow 
us to access or poll your sales and operational activities'

The POS eioed Fee includes your PCI Fee and the fees relating to your partieipatipn in the POS Polling 
System and the Gift Card Program.'The current POS CloUd Fee is; $262 perimohth for two POS Polling 
System terminals and $49 for each additional terminal, payable ihi monthly installments; however, this 
amount may change occasionally, as changes occur ip the programs,, vendors and fee arrangements with 
vendors.- You must pay all current fees at the current rates and all future fees at rates that we or our 
approved vendors may establish in our ortheir reasonable discretion. We take into consideration vendor 
charges, our ongoing costs for research,;deve|qpmenf and programming expenses, and pur management, 
administrativei and overhead expenses,, as Well as. Pther expenses and considerations related to these 
programs.

This fee is cumulative of other expenses and costs fpr the purchase (br lease) pf cash registers, computer 
systemsi pperafing;.bppkke:eping'and pther necessary software, Internet service provider fees and related 
charges. We may commingle these feesrthat we collect from you with bur other monies.

Except as to fees that you actually pay to us for the POSi Polling System and the Gift Card Prograni; yOU 
must indemnify; defenftand hold uslharmless fpr all of yPUr obligations and liability for your partieipation 
in these programs.

Under our cooperative gift card program, you will report weekly to us the tptals for all gift card "sales" 
and remit to us the total proceeds frorn gift eard "sales," as well as report to US weekly all "redemptions" 
transaCtiPnS for gift cards presented by your customerS^and wO willTeconcile your account and credit you 
forthe full value of all giftxard transactions redeemed by you weekly regardless of the It's A Grind Store 
that issued each gift card.

Note 5: You must sign the fbrms aOd complete our procedure to establish a bank draft or electronic 
transfer arrangement so we can present a draft to your bank or other financial institution for the 
Cbntinuing Royalty Fees, IMarketing Fund: Gontributions, PCI Fees, iPQS Polling System Fees (Of similar 
system as we determine) and Gift Card Program ReeSiiand ailiotherfees or payments currently due us or 
any Pf our affiliates. Ybu must sigp Exhibit FA-II of your Franchise Agreement titled "Electronic Funds: 
Transfer Agreement" (or other form We provide tp you) When you sign your Franchise Agreement., Before 
you start your Initial Tfaihihg program> you must complete, sign and) return any other form like the 
"Electronic Debit Authorization Agreement;" which is attached to your Franchise Agreement as lExhibit 
FA-III, authprizing an electronic debit, and tpgive us any information that we need for this authorizatibn, 
Ybu cannbtatterid the Initial Tfaining;prbgrarh unlessWe have received the Eleetronic Debit Authbrizatibn 
Agreement befbre the start date of the Initial Training program.

Each Thursday, we will draft your royalty fee. Marketing, Fund Fee and any pther amounts ypu owe us 
directly by eleetfonic funds transfer or btherWise from yoUr bank accbunt based upori transactions 
completed: by you during the prior week starting on, Monday at:i2:0it AM (Pacific Time): and ending at 
midnight the following Sunday. You must install at your expense.and use any pre-authorized payment and) 
computerized point of sales systems, credit verificatipn systems, automatic*payment systems, eleCfroniC
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funds tfarisfer systemSi of 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 perrhit you to 
make, all required payments to us by automatic bank transfer. You must maintain account balances 
sufficient to make all payments due us by eleGtronic transfer; You must reimburse, us for any charges 
incurred by us ifthere^are insufficient funds in your account to pay a fee; Any insufficiencyin your account 
to pay us the required fees will be considered a default under your Franchise Agreement.

If we request) you hiustsubmlt to us by 5:00 PM (Paeific’Time) on Tuesday of each week a report on our 
approved forms, which includes your Gross Sales figures for the prior accounting period. If we do not 
timely receive this report, or are unable, for any reason whatsoever, to poll your POS computer system to 
determine yoUf weekly Gross Sales figures, then we are authorized to estimate these fees and to draft 
(withdraw) by electronic tnansfer an arhount frotri your bank account for the Gbntihuing Royalty Fee and 
the Marketing Fund fee \wjth 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 eontinuingi Royalty Feesand 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 ofthe arnount due or to pursue any other 
right or remedy. No restrictive endorsement or statement on any check or payment; or in any letter 
accOinpanying arty check or paymenbor elsewhere from you will be an accord .or satisfaction or will bind 
us or any of our affiliates. :Our or arty of oiir affiliates' accOptance Of any payments made by you are not a 
waiver of any breach or default of any provision in your Franchise Agreement.

Despite any designatiOrt by you, 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 lis Or arty 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 arty of our affiliates, or any interest or other 
indebtedness that you or any of your affiliatesfOwe tO us or arty of OUr affiliates.

Note 6j; If a local or regional advertising cooperative exists tq promote it's A Grind Stores in the television 
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 asthe other members. Praise lAG Stores; LLC, is hOt 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, po 
locator regional advertisingcooper^ative has been established. (See, Item ll)

Note 7: Amounts due to us (except interest on unpaid amounts due), not paid when due; bear interest 
from fhe date due until pajd,at the rate of 1.5% per month, or the highest rate of interestallow.ed by law. 
We can also recover our reasonable attorneys' fees, costs and other expenses incurred 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's^A Grind Store. If you have underpaid any fees 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 
lesser of 1.5% interest per month, or the highest rate of interest allowed by law. If an audit is done 
because you failed to furnish us reports, supporting records or other required information or if the
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underpayment exceeds 2% dfybur Gross Sales.fbr any period eoy.ering the audit you must 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 nori^refuhdable Transfer Fee when you first present the proposed transfer to 
us for approval. The amount of the Transfer Fee is as follows: $7,500 forthe transfer of one It's A Grind 
Store; $12,500 for two It^s A Grind Stores transferred simultaneously tO the same transferee; and if more 
than two It's A Grind Stores; are transferred simultaneously to the same transferee, an additionah$2,500 
will be charged per each additional transferred lt!s A Grind Store.

Note 10: Under certain eircumstahces,, in the event of your death, disabijity or default under your 
Franchise Agreement; we may have the: right to take Oyer the management Of your It's A Grind Store, in 
\vhich ease you must reimburse us for our expenses, plus reasonable management fees.

Note 11: you must indemnify, defend, and hold harmlfess us> our affiliates, and Others named in the 
Franchise Agreement from damages: and liabilities .due to facts or events relating to you: and/Or yOur 
business. Please refer to the Franchise. Agreement and other exhibits for your specific indemnification
obligations.

[Remainder of Page Intentionally LeftiBlank]
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OTHER FEES- AREA DEVELOPMENT AGREEMENT:

NAME OF FEE 
(NOTE 1)

AMOUNT
V ' IJ _

; DUE DATE REMARKS
"L-Jl... .: " ■> ■' " = - ' - • 1 S s!' ...!

Transfer Fee iG^dfthe 
Development Fee 

you paid

At time of transfer The transfer fee vyi|l hot exceed 
$5,000 if the transferee (i) has 
been an It's A Grind franchisee 
or multi-storetdeveloper for a 
least 3 years arid is in 
corripliance with tits 
agreement(s) with us; or (ii) is a 
member of the transferring 
Owner's immediate family.

Indemnification All costs, 
including 

attorneys'fees

As incurred You must reimburse us for all 
darriages arising frorirydur 
activities.

[Remairider of Page Intentionally Left Blank]
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ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT FOR A SMALL IT'S A GRIND STORE (UNDER 1.000 SFl

TYPE-OF EXPENDITURE amount

LOW High
Method of

Payment
When Due ; TO whom Payment is

T Made

Initial Franchise Fee ^ $2,950 $25,000 Lump sum by 
cashier's check 
or bank wire 

transfer

Upon signing of 
the Franchise 
Agreernent

Us,

Real Estate: Rent and 
Security Deposits ^

$7,000 $12,000 As; required 
under the lease

When you sign 
your lease

Landlord

Leasehoid
Improvements'^

$140,000 $166,000 As Arra nged As Incurred Third Party Contractors

Equipment; Furniture 
and Fixtures''

$82,000 $100,000 As Arranged Vendor Terms Third Party Vendors

Signage ^ $8,000 $8>000 As Arranged As Incurred Outside Suppliers

ProfessionalFees/
Services

$6,000 $8i000 As Arranged As incurred Gonsujtants; Approved 
Architect and Outside 

Suppliers
Point of Sale System ® $4;000 $4,000 As Arranged As incurred Third Party vendors
Travel and Living 
Expenses while 
Training ^

$3,500 $8>0"00 As Arranged During Training Airlines, hotels, car 
rental companies, 
restaurants, etc.

Initial Coffee 
Inventory’®

$3,500 $4,500 Lump Sum Before opening 
business

Affiliates and Designated 
Suppliers

Other Initial Inventory 
and Supplies®

$4>500 $5,500 LumpSum As incurred Outside. Suppliers

Grand Opening Fee $5,000 $5,000 Lump Sum As Incurred Us or Approved Vendors

Miscellaneous
Opening Costs y

$8>000 $10,500 As Arranged AS Incurred Suppliers

Additional funds- 
3 months^-

$20,000 $25,000 As Arranged As Incurred Empldyees, Vendors, 
Suppliers and Utilities

Total Estimated
Initial Investment

$294,450 $381,500
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YOUR ESTIMATED INITIAL INVESTMENT FOR AN AVERAGE irs A GRIND STORE (1.001 - l.ZOOiSF)

WE OF EXPENDITQRE

._T •. '

Amount
Low High

Method OF
Payment

When Due :
1

TO’AA/hpM .PAYMENT IS
'\-=MAde" •

Initial Franchise Fee ^ $2,950 $25,000 Lump sum by 
cashier's check 
or bank wire 

transfer

Upon.signing;of 
the Frahchise 
Agreement

Us

Real Estate: Rent and 
Security Deposits ^

$8,000 1 $15,000 As: required 
under the lease

When you sigh 
your lease

Landlord

Leasehold 
IrhprpveiTients ^

$166,000 $173,000 As Arranged As Incurred Third Party Contractors

Equipment) Furniture, 
and Fixtures"

$100,000 $114,000 As Arranged Vendor Terms Third party Vendors

Signlage ® $8,000 $17,000 As Arranged As; Incurred Outsid.e Suppliers

Professional Fees/ 
Services

$6,000 $8,000 As Arranged As Incurred Consultants, Approved 
Architect and Outside 

Suppliers:

Point of Sale System ^ $4,000 $4,000 As Arranged As Incurred Third Party Vendors

Travel and Living 
Expenses while 
Training^

$3,500 $8,000 As Arranged During Training Airlines, hotels, car:renta| 
companies, restaurants, 

etc.

Initial,Coffee
Inventory®

$5,000 $6,000 Lump Sum Before opening 
business

Affiliates and Designated i 
Suppliers

Other Initial Inventory 
and Supplies®

$5)500 $6,500 Lump sum As Incurred Outside Suppliers

Grand Opening Fee ;$5,000 $5,000 Lump Surn As Incurred Us; or Approved Vendors

MiscelianeOus
Opening Costs -

$10,500 $12,500 As Arranged As Incurred Suppliers

Additional funds - 
3 months

$20,000 $25j000 As Arranged As Incurred Employees, Vendors, ! 
Suppliers and Utilities

total Estimated Initial 
Investment

$344,450 $419,000
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YOUR ESTIMATED INITIAL INVESTMENT FOR A ITS A GRIND STORE WITH DRIVE-THRU

TYRE OF EXPENDITURE Amount ,
Low _ JilGH

Method OF 
Payment

IA/hen Due To WHOM PAYMENT IS ! 
_____ J^AOE

Initial Franchise Fee $2,950 $25,000 Lump sUrh by 
cashier's check 
or bank wire 

transfer

Upon signing'of 
the Franchise 
Agreement

Us

Real Estate: Rent and 
Security Deposits ^

$8,000 $15,000 As required 
under the lease

When* you sign 
your lease

Landlord

Leasehold
Itnprdyernehts^

$173,000 $215,000 As Arranged As Incurred Third Party Contractors

Equipment, Furniture 
and Fixtures '*

$114,000 $l43,OO0 As Arranged VehdbrTerms Third Party Vendors

Signage^; $i7;000 $20,000 As Arranged As Incurred Outside Suppliers

Professional Fees/ 
Services

$8,000 $10,000 As Arranged As Incurred Consultants, Approved 
Architect and Outside 

Suppliers

Point of Sale System ® $4,000 $8,000 As Arranged As Incurred Third Party Vendors

Travel and Living 
Expenses while 
Training;^

$3,500 $8,000 As Arranged During Training Airlines, hotels, car rental 
companies,, restaurants, 

etc.

Initial Coffee
Inventory®

$5,000 i $6,000 Lurnp Sum Before opening 
‘ business

Affiliates and Designated 
Suppliers

Other Initial Inventory 
and Supplies®

$5,500 $6,500 Lump Sum As Incurred Outside Suppliers

Grand Operiing:Fee'^° $5,000 $5,000 Lump Sum As Incurred Us or Approved Vendors

Miscellaneous
Opening Costs “

$10,500 $13,500 As Arranged Asslncurred Suppliers

Additional funds - 
3 months

$25,000 $30,000 As Arranged As Incurred Employees, Vendors, 
iSuppliers arid UtHities

Total Estimated Initial 
Investment

$381,450 $504,000
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YOUR ESTIMATED INITIAL INVESTMENT FOR AN IT'S A GRIND KIOSK

TYRE QF-EXPENPITURE ^ Amount
Low High

Method of
Payment

\Nhen;D0E To yi/HOM PAYMENf is MADE!

Initial Frahchise Fee ^ $1,750 $15,000 Lump sunn by 
cashier's check 
or bank wire 

transfer

Upon signing'bf 
the Franchise 
Agreement:

Us

Real Estate: Rent and 
security Deposits ^

$6,000 $12,000 As required 
under the lease

When you sign 
your lease

Landlord

Leasehold 
imprpvemerits ^

$60>000 90-000 As,Arranged As, Incurred Third Party Contractors

Equipment, Furniture 
and Fixtures

$61,000, $74,000 As, Arranged As Incurred Third Party Vendors

Signage ^ $5>000 $8,000 As i Arranged As incurred Outside.Siippliers
Professional Fees/ 
Services

$5;000 ,$6,000 As Arranged As Incurred Consultants, Approved 
Architect and Outside 

Suppliers
Point of Sale System ® $4,000 $4,000 As. Arranged . As incufred Third Party Vendors
Travel and Living 
Expenses while 
f^ralning^

$3,500 $8,000 As Arranged During Training Airlines, hotels, car rental 
Cornpan ies, restau ra nts, 

etc.
Initial Coffee 
inventory®

$2>400 $3,500 LutfipSum Before opening 
business

Affiliates and Designated 
Suppliers

Other Initial Inventory 
and Supplies®

$4,500 $5,500 Lump Sum As: Incurred Outside,Suppliers

Grand Opening Fee7“ $5,000 $5,000 Lump:Sum As Incurred Us or Approved Vendors

Miscellaneous Opening^ 
Costs “

$5,000 $10,000 As.Arranged As Incurred Suppliers

Additional funds- 
3 months “

$10,000 $12,000 As Arranged As Incurred Employees' Vendors, 
Suppliers and Utilities

Total Estimated Initial 
Investment

$173j,150 $253,000

EXPLANATORY NOTES:

Note 1: Please refei; to (tem 5 forlnfot-matipn on initial franchise fees;.

Note 2: The estimate assurhes you will lease retail space for your It's A Grind Store: it's A Grind Stores 
typically occupy 1,000 to 1,500 square feet in strip shgpping centers jn suburban Gommercia) areas. Rent
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is estifnated 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), condifion of the, leased premises, the age and;popularityofthe;shopping center where the leased 

, premises is located, etc. If the cost of leasehold irnprovemehts is amortized into;y,our lease, your rtionthly 
lease rates could significantly increase (see Note 3 regarding leasehold improvements). The approximate 
size of an It's A Grind Kidsk:is:250 to300 square feet. The Kiosk Will requife an additional TOO to 200 square 
feet for remote storage; support equipment and, to Serve as a commissary 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, per year, for a KiOskspaCe; and percentage rents range from 6% to 15% of gross,sales, but cOstSvmay 
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 chargesMhat yOu are obligated 
to pay, including a proportionate share of real estate taxes, 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 depending upon many factors, 
including, without limitation, square footage, geographic area, market climate, labor market (eig,, 
prevailihg wage rates, union labor restrictions; etc,), type and condition of the facility, location, condition 
of the leased premises and price difference between \/ariouS suppliers 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 Gjrcumstances, if may be possible to convert an existing free-standing 
building, a pre-existing facility, a multi-le</e| Office or commercial facility, regional mall, food court, etc. 
with our consent as long;ajit conforms to.all of our standards and specifications. The costs^of leasehold 
improvements are solely your responsibility and will vary depending upon your negotiations with the 
landlord Or third parties prior to oeeupanCy, or they may be financed through the 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 consider in choosing a location. Additional 
important cost factors are The condition in Which a landlord delivers a $paCe/ the- extent to which it ;has 
existing,iniprovements, such as restroom facilities, electrical, HVAG, storefront, doOrs, concrete slab„ahd 
other elements, and the nature of the building/site, among other factors, all of Which will significantly 
impact, the costs you Should expect to incur. The estimated cost range provided reflects net costs, and 
assumes a tenant improvement allowance 0fl$l5 to $30 per square foot; these assumptions do hot apply 
imall 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 developitient costs, you could expect to incur additional costs of $35,000 to 
$60i000 Of more. YOU should consult With a qualified^ lieehsed'eOritfaetor for cost estimates specific to 
your site before signing the lease, since we cannot predict or warrant what future costs may be. You are 
responsible for obtaining a|j necessary permits and Neenses required for the location,, construction, 
renovation or operation 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 to open and operate your It's A Grind Store 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 bur 
speeifieations and is specific to your location ("Approved Sign Criteria"). You must obtain a finahapproved 
sign plan ("Approved Sign Plan") from us afid/br bur designee and have the sign drawing and sign; plan 
incorporated into your lease. You must remove and replace at your cost any sjgn at the It's A Grind Store 
location that does not rneet the.Approved'Sign Criteria and Approved Sign Plan.

Note 6: You must purchase or lease a Point of Sale ("POS") Computer System and sbftware programs for 
use in your It's A Grind Store that are approved by us; that meet all bur current Standards and 
specifications;:.and that are fuliy compatible with our'PGSiComputer System and software programs. We 
currently require that you obtain and use QuickBooks software for bookkeeping and accounting purposes. 
(See Item 11 of this Disclosure Document for more details.)

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

Note ;8: Prior to Opening, you; are required to purchase an Initial Coffee Inventory frorn pur affiliate. You 
decide the amount bf initial inventory you wish to purchase. We estimate that you will need an opening 
inventory ofup to $6,000 for an It's A GrindStore and up to $3,500 for an It's A Grind Kiosk. The amount 
bf Initial inventory may increase if you open during the Nbvember-December holiday season.

Note 9: In addition tb ybur Initial Cbffee Inventory, you will need to purchase other initial 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 qf $5,000 for a 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, landlord chargebackSi .hlring and training costs, business; permits and licenses, legal! 
and accounting^expenses and insurance: premiums (See Item 8 for minimum insurance requirements); ,

Note 12: Additional Funds is an estimate of funds heeded to cover certain business (not personal) 
expenses before and during the first 3 months of operation Of your business. You a|so Will need tb support 
on-going costs of your business, sUeh as payroll, utilities, rent, marketing expenses, overhead 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 vyi|l cover expenses. You may need 
further funds than those shown during the first 3 months: of initial operatibn, and additional funds; 
afterwards. We do not furnish or authorize our salespersons or any bther persons or entities to furnish 
estimatesas tb the capital br other reserve funds' necessary tb reach "break-even" or any other financial 
position, nor should you rely bn any such estimates. In cbmpiling these estimates> we have relied^upon 
the more than 10:yeafs of experience of out employees.

The 3 month period from opening the business does not necessarily mean that you vyill 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 presented relate only tb certain costsassociated with ybur 
It's A Grind Store and do not cover any personal, "living," unrelated business or other expenses you may 
have, or amounts such as royalty payments, marketing fund payments, debt service bn any loans, sales
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aiid/or Use taxes on goods and services) and a variety of other amounts not described abOvei Although 
we make no estimates or representations regarding financial performance of an It's: A Grind Store, we 
recommerld that, in addition to the additional funds shown, you have sufficient personal resources; to 
cover your :living:and other expenses fOr rtiOfe than 3 months.

Note 13: All of theiabove figures are estimates of certain pre-opening and initial operating expenses. It is 
not alUinelusiy.e, and we cannot guararitee you will not have additional expenses in .starting your It's A 
Grind Store: The total estimated investment does hot include compensation for your time or labor. YOur 
costs will vary depending upon such factors as: how closely you follow the It's A Grind System; your 
rnanagement and rnarketing skills; experience apd general business ability; and local and general 
economicxonditions. Additioriaily, and as noted iri Item 11, Stores often;Open between 8 and 18 rrionths 
after the Franchise Agreement is signed. We do not and cannot predict to what extent costs at the time 
that you incur them will,vary from the information contained jn this chart) but they may yary significantly.

Total costs to begin, operations and Other financial reqUifemehts; may be more of less than the figures 
specified above. Many of these factors.are primarily under your control in your independent operation of 
the business, and may include necessary licenses, permits or certifications. You are solely responsible for 
identifying and complying with all applicable laWS) regulations and ordihances, including all licenses and 
permits that may be required fOr your lt!s A Grind Store. The foregoing is. not an estimate of capital or 
other reserve funds necessary for you to reach "break-even'"or any other financial position, norff o any of 
these estimates include any finance charges; interest or debt, service obligations, personal expenses Or 
other excluded amounts, as described in Note 11. You should not: assume that revenues from your 
customers wjll cover yo.ur initial or later expenses. You should review these figures carefully with a 
business adVisof, such as an accountant, before making anyxommitments:

We cannot assure you that you will not have additional expenses in starting your business: 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. Vi/e urge you to review these figures carefully with' a. business adyisor, 
accountant and attorney before making arty commitments. We. do not 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

Type of;
; ixpendltufe’ ,i

- r ' - ^ .

Amount •
1: I) 1 1 - " “

; Method of 
Payment

WhenDue , ;

b 1

\ To\0pm,
Payment is to be

Development Fee 
(See Note 1)

,$30,000to
$37,500

Lump.sum When you sign
ADA

Us

Legal, Accounting 
and other Fees 
(See Note 2)

$5,000 to 
$10,000

As Arranged As Arranged
V

Third Parties.

TOTAL 
(See Note 3)

$35,000 to 
$47,500

EXPLANATORY NOTES:

(1) The range assumes that you are a new franchisee and that the Area Development 
Agreement has.a comniitment of 3 tO 5 ft's AiGrihdlSfOres. The; range Would be lower if you are ah existing 
franchisee from before August 1, 2016 (see Item 5).

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

(3) For each It's A 6rind:Store yOu develop under the Area Development Agreerrieht, you will 
also iheur the expenses in the applicable table above in this Item 7.

All payments to us in this Item are nOn-refUhdable. Whether payments made to others are 
refundable will depend on your arrangements with them.

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To ensure cOhsistericy, 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 ahd materials used in the operation of your It's A Grind Store according to pur 
standards and specifications and supplier fequifements. AN specifications„standardSi approved Items and 
suppliers are described in our Operations Manual and through other communications, from us to our 
franchisees. \^eimay periodicajjy update and alter ounstandards and specifications and add tp or delete 
from the list Of products and services authorized for Sale frOm Itls A Grind Stores.

We will provide you with infOrmation regarding,one or more suppliers for each,specified pfoduct/service. 
|f you Wish to purchase goods and services from a supplier not currently approved by us, and if we do not 
require that you use a parfieular designated supplier fpr a; produCt/servjce, you rnust subrnit a written 
request to us. The supplier must submit written documentation With any qualifying information we
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request. We will give you written, notification of bur approval! of disapproval^ of the proposed supplier 
within 90 days of the date of our receipt of alj required documentation.

Our designation or approval of a supplier may be ebnditiohed! bn factors we establish, as vye consider 
appropriate; including performance relating to frequency of delivery, standards of service, inability to 
maintain and/or quality of goods, inability to meet or maintain acceptable pricing, and payment or other 
consTderatibn to Ds or ipprtles we designate. We can approve, or revoke or deny approval, of parficular 
items or suppliers as we consider appropriate.

We and our affiliates have the right to receive rebates, incentive amounts, discounts, commissions and 
other ecbhbnVicsbehefits from any supplier and to realize a profit on the sales of iproducts and/onservices 
to you. In our fiiscal year ending June 3Q, 2019, we had nb commission revenues from purchases made by 
our franchises.

We can require that you bbtalh prodUcts/serviees we specify exclusively frbrn, suppliers vie designate or 
approve. We can designate or^approve a:single;or multiple suppliers for any specified pfodUct/service and 
designate a single suppHer as an exclusive supplier oha required product or service. Suppliers may include, 
and may be; limited to, us and/or companies affijiated with us. We do not currently have any distribution 
or purchasing cooperatives fof franchisees. We may designate ah affiliate as an approvedl SUpplier Or the 
only approvedlsupplier.

CUrrentlyi Ouf affiliate, 0i Bella Cbffee> iis; 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 written permission to obtain them from another supplier. We do not currently receive a commission 
from. Di Bella Coffee; however) we reserve the right to do so in the future, based upon the amount of 
coffee beans you purchase from them.

For the fiscal year ended JuneBO, 2019, Di Bella Coffee's revenue ftom franchisees' purchases Of required 
products/services was $1,941,807, Ihis figure;is from Di Bella Coffee's unaudited statement of operations 
and is for the combined purchase^bf'lt's A Grlod franchisees and Gloria jean'S frartchisees,

Ypu imust not offer for sale coffee beans on a wholesale basis,, that is, to a customer who proposes to re­
sell the beans or tb usethe beans in a business.

As of the date of this disdosu redbcumerit, other than Di Bella Coffee being the'sole approved supplier of 
roasted coffee beans, neither we'noriany of our affiliates are approved suppliers of any required product 
or service. Hovi/eyer, we reserve the right to name; ourselves or anaffiliate as the sole supplier pr as an 
approved supplier fbr additional items in the future. Fbr example, we may becorne an approved br 
designated supplier for all other coffee products, logoitems, menu boards, furniture, in=^store signage and 
artwork, POS computer softwafe and database, management systems, accpunting and other 
business/bperating systems, and bther business serviees for it's A Grind franchised stores andl we rnay 
derive income from the sale ofthese. items.

Ypur It's A Grind Store;must eontain pr display only dgnage obtained from a designated and/or approved 
supplier of signage services and produced according tp designs; vve apprPve. You alsp must use only the 
type and styleof menu board we;approve. (Also see FbbfhPte 5,. Item 7 Of this Disclosure Document).
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All b^the packaging materials, paper and plastic products used 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 narnes and marks must be jnriprinted 
in accordance with our specifitations and must be purchased from a designated or approved supplier.

You must retain and pay for the 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 or electronic media by you, must be approved by us, must be completelyrfactCially accurate and 
must conform to the highest standards, of ethical advertising and our requirements and specifications. 
You cannot use any advertising or promotional materials fhatvye hay.e not approved or haveidisapproved.

You must purchase and maintain insurance in aceordanGe with bUr 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 mihimum, the following 
ihsuranee coverage:

(1) Worker's'compensation, employer's liability, and such insurance: to meet statutory 
requiremerits;

(2) Comprehensive general liability insuratice, including product liability, property damage, 
and persoriaj injury coverage, with a combined single limit of at:least $2,000,000;

(3j "ALL RISK" or special property-coverage of nbt less than current replacemeiit cost bf your
It's A Grind Stpre's glass, :equipment, fixtures and leasehold improvements sufficient in the amount to 
restore your It's A Grind Store to full pperations;

(4j Business interruption insurance with coverage fbr at least ,12 months for actual losses; ^
and

(5) If you have cpmRany-owne_d vehicles, autpmpbile liability insurance fpr owned and npn- 
owned automobiles incruding perspnal injury. Wrongful death, and property damage with single limit 
coverage of at least $1,000,000.

We may periodically require ypu to upgrade your insurance as tp policy limits, deductibles, scope of 
coverage, rating of carriers, etc. If you Operate at a npn-traditibnal location in a site shared with Other 
businesses, then you may be required to meet additibnal requirements, sUch as Gbvetage fbr common 
areas and other items.

We must approve your proposed location. In addition, vve have the; right tp approve, approve with 
modification pr disapprove yoUr prbposed lease, or purchase agreement. We may reqUire that you sigh a 
lease rider (the"Lease Rider'-) with ybUr landlord, the current form bfwhieh is attached tb the Franchise 
Agreement in Exhibit B to this disclosure; document. You must collaterally assign your lease to us by 
executjng-the form of Cbllateral Assignment pf Lease attached as Exhibit F (the ''eollateral Assignment")^ 
Under theCbllateral Assignment; we or our designee yvilf have the right to’take possession ofthe premises 
if you default 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 purchase agreement as previously approved 
irnmediately afterlts full execution.

You are prohibited frdrn develdpirig; creating„generating, owning, licensing, leasing dr otherwise utilizing 
any electronic media to;dispiay or otherwise utilize the;MarkSy dr offerto sell dr selhahy of the products 
and services which are or may at a later date be offered for sale in It'svA Grind'Stores.

Based updn the dperating results of the existing It's A Grind Franchise Stores, we estimate that ypur 
required purchases or leases frdm designated arid approved sources will represent 10% of your overall 
purchases in connection with the establishment of your It's A Grind Store and 60% to.75% of your overall 
purchases in connectipn with, the pngding operation of your It's A Grind Store.

We do not currently provide any material benefits to franchisees based upon a franchisee's use of 
designated prapprpved suppliers. We may negotiate purchase agreements withisuppliers that may result 
in cost Saying benefits to dur franchisees, in some cases, we may negotiate nafipnai accpunt programs 
and pricing With various vendors on behalf of oUr franchisees) and we may receive compensatidn from 
the vendor.

As df the date of this Disclosure Ddeument, there are no purchasing or distribution cooperatives in our 
franchise system,,and none of dUr officers oWhs ah ihterestin any of our approved suppriers.

[Remainder of Page Intentionally Left Blank]
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ITEM 9
FRANCHISEE'S OBLIGATIONS

THIS TABLE LISTS YOUR PRINCIPAL OBLIGATIONS UMdER THE FRANCHISE AND OTHER AGREEMENTS. ir 
WILL HELP YOU FIND MORE DETAILED INFORMATION ABOUT YOUR PRINCIPAL OBLIGATIONS IN THESE 
AGREEMENTS AND IN OTHER (TEMS OF THIS DISCLOSURE DOCUMENT.

“ - ill. r

Obligations
SeOTioNin

Franchise; Agreement

' SECTiONIN... '
Area

Develcspment 
“ agreement ^

: Item |n 
pisaosuRE

S DibawiENT -

a. Site selection and 
acquisitioh/lease

.Sections L2,1.3, 6;1, & 
7.1 - 7.4

Section 3 Iterhs 7, il & 12

b. Pre-opening purchases/leases Sections 1.2, 6.1, 6.2, 
7.2, 7.3 & 7.4

N/A Items 5, 7 8

c. Site development and other pre- 
openingjrequirements

Sections 6.1, 6.2, & 7.1- 
7.4

Section 3 Items 7, 8 8(11

d. Initial and pngping training Sections 6.3,6:4, 6.5, 
8.8.&14.3(M

N/A Item 11

e, Opening Sections 1.2 & 7.2 N/A Item 11

f. Fees Sections 3.2, S\1 - 5.6, 
6:2, 7.2v8,10, 91.2, 9,3,

Section 2 items 5, 6, 7 8i 11

•i: 9.4,10.2,14.4 & 14.5
;

g. Compliance w/ith standards and 
pplicles/Operatipg Manual

, Sections 6.6, 8.1- 8,8, 
8.10

N/A Items 8> 118(13

h. Tradernarksjarid prpprjetary 
information

Sections 4.1-4.5 Seetibns 1:4 and
5

ltemsT3 8(i4

i. Restrictions bn products/serViees 
offered

Section 8.6 N/A Items 8,118(16

j. Warranty and custorner service 
requirements:

N/A N/A N/A

k. Territorial development and 
salesquptas

None Section 1 Item 12

I. Ongoing prbduet/servlGe 
purchases

Section 8:6 N/A Item 8 & 16

m. Mairitenarice, appearance & 
remodelihg requirements

Sections 6.2,7.1, ;8.1 & 
8.10

N/A Items 118( 17

n. insurance Section 10.3 Section 11.1 Items 6,7 & 8.

0. Advertising Sections 9.1 - 9-6 N/A Items 5, 7 8(11

p, Indeitinificatibn Sections S.iOSi 11.2 Section 11.2 Item 6

It's A.Grind FDD 2019



.1 fli nil. IU= • Obligations
SEaroltfiN

franchisbAoreemeNt

SECTlONlN
Area

Development

Agr^ent

ITEmM;^" ^1;; :
: Disclosure ; : -

, DbCUSHENf

q. Owner's jparticipation/ 
management/ staffing/personal 
guaranty

Recital E,
Sedtions 8.5, 8.8 & 11.3

N/A Items 11 & 15;

r. Records and reports Section 10.1 N/A Items 6,8i 11

s., Ihspections and audits Sections 10.2 &16.6 H/A Items 6;& 11

t. Transfer Sections 14.1-14.7 Section 7 Item 17

u. Renewal Sections.3.2 & 3.3 N/A Item 17

V. Post<erminatibn obligations Sections 15.6, ^3,1, 
13.3,15.7 & 16.6

Seetibns.5 and 
6:2

Item 17

w. Non-competition covenants Sections 12.1rl2.4, 
13.1-13,4

sectibn 6 Item 17

X. Dispute resolution Sections! 16; lhl6.16 Section 13 Item 17

y. Guarantee ExhibitiFA-Vtothe 
Franchise Agreement; 

Appendix C to the Area 
Development 
Agreement

Items 1 and 15 Guarantee

ITEM 10 
FINANCING

\Ne do not offer direct or indirect financing to you. We do not guarantee your note, lease or other 
obligation;

ITEM 11
FiRANCHlSOR'S ASSISTANCE, ADVERTISING, COMPUTERSYSJEMS AND TrAiNiNG

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

Before you open your business, we will:

1. Grant you a ridhexclusive license to 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 connectioh with finding a suitable site and revie'wing a letter of 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 ypu regarding the proper display of the Marks; selection of signs, equipment, 
furniture, fixtures, initial inventories; recruiting personnel and on rhanagirig the construction or 
refurbishment of your It's A Grind Store, (See Items 7 and 8 of this Disclosure Document);

4. PrOV/ide you arid yoUr initial store manager. If applicable, with an Initial Trairi’lng program as 
described below at no additional charge beyond the Initial Franchise Fee (but related to; which training, 
yOu must pay all travel, lodging apd incidental costs and expenses of you and your store manager 
(Franchise Agreement, Sectibn 6,3);

5. Send a representative tosyourlt's A Grind Store to provide you with 3 days (subject to adjustment 
by Us) Of preroperiing store opening training for you and your store rnariager (Froochise Agreement, 
Section 6.4);

6. tend 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 -TQDDY, our Intranet Learning apd 
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 Vour It's A Grind Store, we will:

1. Provide you with up to 3 days (subject to adjustment by us) of "post opening" training:(FranGhise 
Agreement, Section ;6,5);

2., Cbordinate 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' card program among It's A Grind franchisees and affijiated 
compariles: (Franchise Agreement, Sections 5.4 and 8.10).

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

We can choose to:

1. Provide,additional trairiing to you and your store manager/Designated Owner at your expense as 
described below (Franchise Agreement, Section 6.5);

2. Prbvide.eoritinUirig advisory assistance and Information iri the Operation bfyour it's A Grind,Store 
by telephone, computer, e-mail, written updates, periodic meetings, and on-site visits (Franchise 
Agreement, Section 6,7);

,3. Prbvlde.arid periodically, add to> alter ordelete> at bur discretion, 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 products and‘services offered by’It's A Grind‘Stores 
(Franchise Agreement, Section 6.9);
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5. For so lorig as we operate a Marketing Fund (the "Marketing Fund"); we will maintain and 
administer it (Franehise Agreement, Section 6.1G), as described in Item 11, below; and

6i Periodically in our discretion, 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)

Trainiing

Before the opening of your first It's A Grind Store, we provide yOu and your store manager, if applicable, 
with a mandatory. Initial Training program. You and your store manager must receive training at the^same 
time, if the franchisee is a business entity, then the Designated Ovtfner(s) named in the Frahehise 
Agreemerit must successfully complete Initial Training and store opening training and comply on an 
ongoirig basis with all training requirements. (Refer to Item 15 of this Disclosure Document for more 
information on Designated Ovvners). We do not charge you any additional fees for you to attend the Initial 
Training progfarn. However, 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 up to 3 weeks, as we deterniirre in our soleidiscretion, yvith a.cornbination 
of classroom training at pur headquarters or other location we designate and On the jObtraihing ata store 
owned by us or at another training facility that we designate. The training; covers the basic aspects of 
estabiishing and operating an Its A Grind Store. YOU and your store manager must attend ail scheduled 
training days and times and must satisfactorily coniplete the Initial Training program. We Conduct the 
Initial Trainirigias we determine necessary at a Jocation: we select, and it may be conducted, in part or in 
whole, at our corporate headquarters in Santa Fe Springs, California.

The Initiartraining program is conducted after the signing of the F^rahchise Agreement and the sighing Of 
your lease for your It's A Grind Store, and is generally completed 30 to 120 days beforethe Store opening. 
Howevei;, we cannot assure you that delivery pf our Training program and your store build out w||| 
coincide. While we try to avoid scheduling problems, your 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 
us a fully executed, copy of the lease for ypur Authorized Location; 2) cornplete, sign and return to Us your 
Electronic Debit Authorization Form (Exhibit FA-IM 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 unlessfthese 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 VOur |t's A Grind;Store to prOvide^store ppening training. The;length qf 
the store Opening training is generally 6’ days, or for any Other time period we select. Scheduling of Our 
representative is as we decide. While we try to avoid scheduling problems; 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 and yotir store manager must complete to our satisfaction before opehing 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 of "posi-opening” training depending on your needs and skills, You must have a
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-'certified operator" (you or yblir store manager Who has satisfactorily eompleted our Initial Training 
program) on site at ail times during;the 6 opening;trainihg days. We^decide how many representatives to 
send) to your It's A Grind Store and the scheduling of all'training. We are respQnsjbJe for aji expenses of 
our represehtativesifbr this on-site training. You mustget, and give Usa copy Of a Certificate Of Occupancy 
before scheduling any store opening training, and you must meet aii of our initiai Training: and store 
opening training requirements before you start either the "pre-opening" or the "post-opening" store 
opening training. Wetare not Obligated to start your 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 your It'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 iis forahy cOsts and expenses thatjwe incur, 
including anWadditional travel, lodging, wage-related expenses, off-site fOpd and beverage expenses, plus 
all Other expenses; incurred.

If after you complete the initial Training, 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 at a date, time and location conyenlent for usfYou must reimburse Us for our travel, 
lodging and off-site food and beverage expense's; wages and wage related expenses, plus all Of Our other 
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 training at the location at which the training is 
provided. \A/e can charge a training/tuition fee for this additional training; Additionally, we may require 
you, the Designated Owner and/or the store rpanager(s) to attend additional and/or remedial training. 
You are responsible fbr all travel, living, incidental arid Other expenses incurred by you or your personnel: 
in attendirig any training programs, seminars, meetings, etc. We can charge a training/tuition fee for any 
additional and/orrernedial training.

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

The following is an outline ofthe current training prograrn:

TRAINING PROGRAM

:! "'i. ^ ^i

^ c ,

; ' : I"
Gjassropni' = 

Training
1 -

.: ^.Hoof^.ofL ;:'
On^TherJobi 

, , Training ;
- yGatibh •

"... .

Intro to Whole Bean Coffee 20 hours 0 hours
OUrSupportvCeriter in 
Santa Fe Springs, 
California

Espresso TrainIng/PASEG Certification 25 hours 0 hours
OurSuppoftCenterin 
Santa Fe Springs, 
California
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^ M .Subjed:

J . . = ... . ... ' :

' Hours of
V C:[as^ppm ; 
^ %:aMiig . :

.'T.: :'i
Hours of

„ On.The-Jdb 
Training ^ ^ ■ 'V;

Meet Heads of Departments 4 hours 0 hours
Our Support Center in 
Santa Fe Springs, 
California

Mot and Cold Drink,Preparation 10 hours 0 hours
Our Support Center in 
Santa Fe Springs, 
California

Store Reports 4 hours 0 hours
Our Support Center in 
Santa Fe Springs; 
California,

Guest;ServiCe 5 hours 0 hours
Our Support Center in 
Santa Fe Springs; 
Galiforiiia

Cleaning/Maintenance 8 hours Oh ours
Our Support Center in 
Santa Fe Springs, 
California

Store Reports/POS 4 hours 0 hours
Our Support Center in: 
Santa Fe Springs, 
California

In-Store Training 0 hours 1 week/5 - 8hr days A Location of puf 
choosing,

TOTALS 80 hours
1 week/5 - 8hf days 

(25 to 40 hours)

Pee Chippas, our Director of Operations and Training, is in charge of the training program. She has over 
21 years of experienGe ip the subjects taught and in the specialty coffee industry. She has worked for us 
for rriore than .21 years. Please see Item 2 of this disclosure dociiment'^for more, information on Ms. 
Chippas. The instructors of the training sessions may be individuals frOm the Support Center and Field 
Operations personnel. Each designated instructor has a minimum of 3 years experience with It's A Grind, 
and prior ekperience Or training in the subject.

Operations Manual

Asiof the date ofthis Disclosure Document, the Operations Manual consists of approximately 437 pages. 
Its'table of contents is attached to this Disclosure Docunient as Exhibit M.

Advertising

General. You must submit for our priOr approval, any and ail advertising and promotional materials yoU 
prepare for the It's A Grind Store and you may not use any disapproved or unapproved advertising or 
prornotional materials; You must comply vvith any advertising requirements contained in your lease pr 
sublease for the premises of the It's A Grind Store.All advertising and promotional materials yOu use must
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be completely, faetually acctirate;, comply with all applicable laws and conform to the highest Standards 
of ethicaf advertising and policies we prescribe. You may not develop, establish, maintain, or authorize 
any Websife Which refers fo It's A Grind and/or the Marks, You must sfrictly foljpw the social media 
guidelines; code of conduct, arid .etiquette as set forth, iti the Manual pertaihing toisoeial media actiyities. 
(FranchiseAgreement, Section 9.6)

Marketing Fund. We currently maintaiti and administer a Marketing Furid (the "Marketing Fund") for 
advertising, marketing; public relations, promotional services, menu and product development, andpther 
programs we decide are necessary or appropriate to advertise and/or promote the It's A Grind System, 
brand, image and/or Stores owned by various franchisees, as we|[ as ucarid pur affiliates. We diject all 
these prPgrams, vvith cpntrpl pver 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 prpgrams and the comppsifion of aJI geographic te/ritories and market areas fpr the deveippment 
and implementatioh of such programs.

Currently, you mustcontribute 2% of your Gross Sales to the Marketing Fund, payable weekly in the same 
manner and at the same time as the Gontinuing Royalty Fee (See Item 6). We may increase the amount 
you contribute to the Marketing Fund up to 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 vvell as to other It's A Grind franchisees) ori a periodic basis, ai| or any portion of any Marketing 
Fund GontributiohS; as reimburserneht for local ad\/ertising 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 subjeetto the same contribution requirements as you are. We can waive or reduce 
the Marketihg Fund contribution and/or other advertising expenditure requirements where yve thinkithe 
venue or other circumstances warrant it, in which case other franchisees will be operating under FUnd- 
reiated proyisipns (if any) that cpuld be materially different from ypur own.

The fees paid to the Marketing Fund are used tp meet all costs of maintaining, administering,, directihg, 
preparing and reviewing national, regional and local advertising; materials and prOgramS; menu and 
product development, promotional materials and activities, and all other Marketing Fund activities, and 
are iin addition to, and. exclusive of, any sums thafcyou may be required to spend on )oeal,advertising;and 
prorhotion; including expenses associated .With your participation in merchandising; promOtionaJ; 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 ypur own prices, except that we can 
specify maximum prices for goods Or services to the greatest degree permitted by law- Ypu must honor 
all coupons, price reduction and other promotions/programs we, implernent. We have the option of 
allowing Marketing Fund funds to be used to furnish franchisees with marketing, advertising, promotional 
and other matefials/services; or requiring franchisees to pay all costs of participation in any Marketing 
Fund program, including related costs of production, shipping delivery, handling and/or other related 

expenses.

We hayeisole control oyerthe amount and natureofexpendituresfrom theiMarketing Fund. We hayethe 
exclusive right to decide whether and in. What, proportions the funds will be allocated: to adyertising 
research, marketing, public relations, sales promotions or other areas, and to select materials, programs, 
media and agencies that we deem appropriate, Weicanincjude on;any advertising;and/Qr Fund-produced 
material a brief statement regarding the availability of It's A Grind franchises.
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The Marketing Fund is accounted for separately from otir other funds and is not used to, pay any of our 
general operating expens.es, except for the reasonable salaries, administrative costs and overhead as we 
or our affliiates incur ln activities reasonablyTelated td the administration, direction or promptidh pf the 
Marketing Fund and its programs. We have no obligation to ydu to account for our ,adrrtiniStratiPn of or 
expenditures under the Marketing Fund or to audit the Fund.

It is anticipated that all contributions to the Marketing Fund will be, expended for advertising and 
promotional purposes during the fiscal year within which contributions are; made. If; however, exceSs 
arnounts remain in the Marketing Fund at tjie end ofthe fiscal year, airexpenditures in the:fdlldwing;fiscal 
year(s) V/JII be made first odtdfany current interest or other.earriings ofthe Marketing Fund, next put of 
any accumulated earnings and finally from principal.

We have no obligation to Insure fhat ypur cpntributions'to the Marketing Fund are utilized in ypur market 
area; and we have no obligation to insure that your It'S; A Grind Store, benefits directly or pro rata from 
the placement of advertising. We dP; not have an PbligatiPn tP spend any amPuht oh advertising in the 
geographic;area where your It's a Grind Stpre isilpeated.

Through the Marketing Fund, we, may'furhish you with approved Ideai marketing plans and materials Pn 
the same terms and conditions as such plans and materials arefurnished to other franchisees.

For the fiscal year ended June 30, 20,19, 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% fpr general and 
administration expenses,and l% forother miscellaneous expenses. Advertising fees rtotspeht 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 solieitatiPn for the sale of franchises, but we 
may include a brief statehierit oh ahy advertising ahd other Fund-produced material regarding the 
availability of It's A Grind Franchises.

NorirMarketing Fund Materials. Otherthan administering the Marketing, Fund as described above, we do 
not have,ah obligatioh tP cohduct advertising ph 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 promptipn package before you open your It's A Grind Store, 
We will adviSe you regarding your grand ppehing advertlSlhg. You wilf use advertising and prPmPtional 
campaign and materialsapproved by us, and which maybe required to includea brief statement regarding 
the availability pf It's A Grind franchises. The Grand Opening advertising, marketing and promotion 
package may include, butHnot be limlteditp, direct marketihgifnaterials and production-ready,custorhized 
promotional items. (See Item 7.)

Advertising Cooperatives. If we establish a local or regional advertising cooperative in your designated 
market area, you must become a member and partieipate in thp same manner as the other members. 
You may'be requiredtomake contributiOnsto the cooperative in an arhount determined by a majority of 
its members vyith each It's A Grind Store (w/hether owned by a franchisee or by us) counting as one 
member> but with no party (whether a franchisee or us) havingthe rijght to more than 25% of aN member 
votes for the advertising'cooperative. The bylaws of any advertisihg cooperative must be approved by us 
and must provide for one of our representatives to be a member of the cooperative and any committee 
responsible for advertising and sales promotion decisions.
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Cdmputer'Svstem

As of the date pfthis disclosure document, we require franchisees to use the NCR Silver Pro P0S System 
(the "POS System"),

The POS System records: gross sales and transactjon data (such as item ordered, price and date of Sale) 
and facilitates our Gustomer gift card program^ The PCS System must be connected to a broadband line 
at:all'times arid be capable of accessing the Internet via a designated third party network for the purpose 
of implementing software, transmitting and receiving data> accessing the Ihtefhet for ordering arid 
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, It's A GrTrid Store with no driye-thru will 
be $4,000 and the cost at an It'S A Grind Store With a drive-thru will, be. $8,000, This estimate, does not 
iriclude tax> shipping, installation, thexdst of any electrical work or cabling, or the Initial and monthly fees 

. charged by “your Ibeal; internet Service Provider.

•You must obtain any upgrades and/or updates to the POS System software at your expense, In addition, 
we may require you to update and/or upgrade all or a portion of your POS System during the term of your 
Franchise Agreement, at your expense. There are no contractual limitations on the freqUencyor cost lof 
required Upgrades. Neither we nor our supplier has any contractual obligation to maintain or update your 
equipment or software; this is entirely your obligation. As of the date of this disclosure document, the 
cost for the NCR Silver Pro is $262 per month for two POS System terminals and $49 per month for each 
additional, P0$ System terminal, payable to us.,

The POS System is designed to enable us to haUe independent access to the information monitpred by the 
system, and there is no contractUalilimitatipn on pur right-to access or use the infprmatibn 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 frpm. an iridependent third party. You have sole responsibility for locating, 
obtairiing;and evaluating the suitability and prospects of your It's A Grind Store locatiori 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 Ipeation, regardless of our Suggestions or comments,: )A/e w|l| assist you In site 
selection and may review your letter of mterit, At bur discretion. We may alsb conduct field InspeGtioris bf 
proppsed sites at mutually convenient times.

We must approve the site for your ft's A Grind Stpre., Our approval of a proposed site is npt an assurance 
or guaranty to yPu of the availabilityi Suitability of success bf a locatibn. We are not responsible fbrybuf 
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 ehnnectibri with a lease review before entering into any commitment. We feebmmend 
that you have a test fit done for a proposed location prior to lease execution, especially if the location is 
npt a standard size or shape for an It's A Grind Store.

W'e will advise ypu whether a proposed site is approved within approximately 30 days after receipt of the 
Location Report, Site Plan, and demographic report on the area. We will riPt unreasonably withhold Pur
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approvals We can terminate your FranehiseiAgreement if ypu fall to open yourllt's A Grind Store Withinl2 
months from the date of your Franchise Agreement.

you must secure our approval to any proposed site before signing a letter of (intent or the lease., Before 
you sign a letter of intent, you must: provide your landlord's sign criteria for the proposed location. YOur 
letter of intent must include a condition that the Landlord must approve your approved sign plan and 
design prior to lease execution, Before you sign a lease you also mustobtain a site-specific drawingthat 
meets olir specifications, and have obtained a final: approved sign plan fronn us, which must be 
incorporated in the lease. If your sign does not meetthe-approved plan, then you must replace it at your 
expense, We rnay require you to sign our current form Of Lease Rider with your landlord-

After yOu sign a lease, you must supply Us \Vith a fully executed copy along vyith a ,signed conditional 
assignment of lease rights. Please refer to Exhibit F to this Disclosure Document and the Franchise 
Agreement for detailed lease requiremenfs.

Before yOu bOgin construction of the lt'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; erTjploy a licensed general contractor that we, approve and obtain payment and performance 
bonds; all customary contractor's sworn statements; and partiaLand final waivers of lien for construction, 
rernodeiing, 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 loSf payee.

All site activities must comply with plans and specifications, including the Approved Sign 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 AVill 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-opening;requirements, 
leasing a site, negotiating the lease; completion of architectural plans, obtaining a construction 
management service, obtaining a 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 availeble, suitabie locations may further increase the time required tQ open 
your store. We have in the past allowed some franchisees an extended period of time in v^hich to 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 multiple-stores according to your development 
schedule, which may extend over several years, depending on the number of stores you have Gommitted 
to develop.
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ITEM 12 
TERRITORY

Franchise Agreement,

Your franchise is for a single It's A Grind Store at the location and premises we approve. You must receive 
our written permission before relocating your It's A Grind Store.

You will not receive an exclusive,territory under the Franchise Agreement. You rnay fa^e competition frpnn 
other franchisees, trofn outlets that w/e o^h) or from other channels of distribution or eompetitive 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 vvhi|e the Franchise Agreement is in effect, we 
will hot operate a traditional It^s A Grind Store or authorize others to operate a traditional It's a Grind 
Store of the«same type in the Protected Area.

Exhibit: FA^I to the Franchise Agreement: provides for the designation of an Authorized Location as a 
traditional or hon-traditional site. We will determine if the Authorized Location is a non-traditional dr 
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 designate your Authorized Location as a traditional Site with, a Protected Area on Exhibit FA-I, 
you do not have a Protected Area.

Ifvve identify your Authorized Location, as a npn-traditionai 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 AuthorJzed Location as a traditional; site on your Exhibit FA-1, then your Protected Area 
Will consist Of a circular area defined by a radius of 1/2 mile from thefrOnt door of VPdr It's A Grind Store. 
If Exhibit FA-1 to your Franchise Agreement designates your Authorized Location as a traditionalsite,then 
for the term of the, Agreement we Will not establish a traditipnal, full service (t's A Grind Store within your 
PfOteCtedArea, if you are ih 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 pr any other agreement with us*. We and our affiliates have the right 
at any time to establish companyTOwned or franchised It's A Grind Stores at any Ideations we choose 
outside your Protected Area,, if you have one.

You are notJgranted any rights to use the System and the Marks in connection with any other location or 
any alternative channel of distribution,, w/ithout, our prior written consent. "Alternative channels of 
distribution'' include any other channel of epmmerce or method of distribution, including, WithPDt 
limitation, distribution of products or services in: supermarkets, grocery stores, convenience stores, 
gasoline stations, discount stores, department:stores, bookstores, music stores, kiosks, mobile facilities,, 
vending carts, stadiums, convention centers, Concert;hails, amusement patks,;fair grounds and dther areas 
of pubric gatheringSi any temporary or mobile facilities, mail order facilities,, Internet based facilities, direct 
response media, or onsite coffee,services for business locations.

If we choose to grant you fights relating tP an "Alternative :Ghannel of Distributipri", ypu will not have a 
"Protected Area" With respect to the Alternative Channel of Distribution, unless a mutually exeeuted 
special addendum to the Franchise Agreement;specifies a "Protected Area."
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You may serve customers only from the It's A Grind Store. You may not offer or make sales to food brokers, 
wholesalers, grocery or other chain stores or any other buyer for resale through any channel of 
distribiitlbn; You may hot operate any other permanent or ternporary rndbile 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 fhe It's ,A Grind Store rnusf be in good taste and not linked to controversial, unethical^ 
immoral, illegal or inappropriate content We reserve the right to "occupy" ahy 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 systerh-wide Fatebodk page), At our request, you Will promptly mddify or remove 
any online commuhicatiOri pertaining to the It's A Grind Store that does not corriply with the Franchise 
Agreement or the Manual.

You areigranted hd exclusivity regardingscustorners, and nothing in the Franchise Agreementiprevents us, 
our affiliate, dr any franchisee frdm serving dr soliciting cUstomefs in your area.. Wd; our frahchiseeS) oUr 
affiliates or their franchisees are; not prohibited from soliciting or making sales within your market area. 
We have noduty to protect you frdm such sales, solicitatidns, or attempted sales.

We have all rights to sell It's A Gririd brand (or any other brand) products arid services (whether dr hot 
competitive) to customers Ideated anywhere (including within your Protected Area) using alternative 
channels of distributidn (i.e,, channels other than a traditipnal, full service lt',s A Grind Store located in a 
Protected Area). You should not have any expectation that we will not use those rneans of distributidn. 
With respect to sales by any alternative channel of distributiori, 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 lnternet since 2G08.

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

(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 fdr a traditional It's A 
GrindiStdre; and

(2) any kind of business anywhere outside of any Protected Area awarded to YOu (if ahy) 
selling to customers located anywhere, whether or not using the It's A Grind brandfand System, including 
traditidnal 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 competitive of riot), with units located anywhere (includirig 
in your Protected Area), and including arrangements in which (1) other units are (or are not),convertedto 
the It'ssA Grind Store or other format (includirig usirig the System and/or Marks) and/or (2) we and/or any 
of our affiliates are acquired, and/of edmpany-dwned, franchised or other businesses: (jneludlng the 
traditional,It's A Grind Store) are converted to another format, maintained under the System or otherwise. 
AN It's A Grind Stores owried by you (whether traditional, full service type, or alternative channel of 
distributidn type) must fiilly participate in any such coriyersion; at your sole expense, except as otherwise 
stated in the Franchise Agreement.
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Any Protected Area you may have is not dependent upon you attaiii;ing;minirnum sales. You have hd right 
to any additional store franchises under the Franchise Agreement.

Area Development Agreement

under the DevelopmentiAgreenient, we grant you the right and you undertake the obligation to develop 
a minimum number of It's A Grind Stores in the Development,Area.,We typically define the Development 
Area by zip code boundaries, county boundaries,, highways, physical landforms, city or rnunidipality 
boundaries, and other factors vve deem appropriate. The size of the Development Area Willi vary 
depending on the number of it’s A Grind Stores you commit to, develop, du"r long range development 
plans, your financiaTand operational resources, and population and market conditions. Designation of a 
pevelopmerit Area is not an assurance or vi/arrahty thattherets a sufficientinumber of suitable sites in the 
Development Area for you to meet ydur Development Schedule. The responsibility to locate a sufficient 
number of suitable\'sites is solely yoursiand we have no, obligation to approveJsites: which do not meet pur 
criteria.

You will not receive an exclusive territory under the Development Agreement. You may face competition 
from other franchisees, from outlets that we own, or from other channels of distributibn or competitive 
brands that we control. Although vve and' our affiliates will not operate, and vvill not grantahyone else a 
franchise to operate, a traditibrial It's A Grind Store located vVlthin the Development Area, we and our 
affiliates retain the rights to;

(1) oyvn, acquire, estabUsh, operate, and franchise or license others to opeirate, It's A Grind 
Stores located outside of the: Development area;

i(2), own, acquire, establish, operate, and fratichise or license Others' to operate :Nbn- 
Tradifiphal Outlets Under the IT'S A GRIND name briany 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 sorcalled "ppp-up" restaurant) or an outlet at a facility where the primary functibn is nbt 
fpodservlce, such as (but;:not limited tP) a performing arts arena, sports Stadium> departmerit store; retail 
stPre, whblesale club; grocery store, supermarket, casino, amusement park, fairground, college or 
university, factory, hospital, penal institution, military base, airport, turnpike, lirnited access highvvay rest 
stop, or other transportation facility;

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

(4) use the IT'S A GRIND brand ,mother lines bf business besides the operation of lAG Stores, 
anywhere in the world; and

(5) Own, acquire, establish, operate, and franchise or license others to establish and operate 
outlets under names and marks other than IT'S A GRIND, at any location within pr outside pf the 
Development Area, even if the cpncepts or businesses are similar to lAG Stores;.: However; iif we, acquire
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the assets of any outlets loeated wjthin the Development Area that we deterrriine in Pur sole discretion 
to Gonvertto a IT'S AG RIND Store (a "Conversion Store'-), we will offerto sell the Conversibn.Stdreito you 
fortheiprice we paid for its assets, provided that, in pur judgment: (1) the saleto you willnot conflict with 
any existirijg 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; rnodified for use in, connection 
with each Conversion Store; and (b) to coiivert each Conversion Store to a lAG Store in accordance vvith 
our standards and speGifications. Any Conversion Store that you purchase and convert will be courited 
toward the minimum cumulative number of lAG Stores required by the Development Schedule,, Your 
purchase price for the Conversion Store will include the direct and indirect: costs and liabilities we have 
incu rred or assumed in acqu iring the Conversion Store; and other expenses allocated or ot herwise related 
to the Conversion Store (including any losses from continuing'operations and renovaflOn 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 StOfe. If yOu rej'ect;or do not timely accept: our offer to sell ypu 
the Conversion Store, or if you dP nOttirnely complete the purchase after accepting; or if we are nOt 
obligated tp extend an offer to you for any of the reasons stated above, we will have the right to alter, 
modify, refurbish, remodel, promote and markets operate, or franchise others tp pperate the Conversion 
Store as a lAG Store or any Pther business.

We.are not reqUired'to pay you if we exercise any of the rights specified above inside your Development 
Area.

To maintain your rights under the Developnrient Agreernent, you must have, open and in Pperation the 
cumulative number of It's A Grind Stores stated in the Development Schedule by the deadlines,agreed 
upon in-the DeveiPpment Sch®ritJle: Failure to do so will be grounds for either a loss pf territoriaj 
exclusivity or a termination pf the Development Agreement. Other than yPur obligation to satisfy the 
Development Schedule, thereare no minimum sales, market penetration goals or other contingency that 
you much meet to keep the territprial protection of ypur Development: Area.

Upon completion of the beVelppment Schedule, 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 Develppment Area. This right will be subject pnly to the 
Protected Areas defined in the Franchise Agreements yoii 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 Register of the United States Patent and 
Trademark Office, are:

Mark

"cOfrHr HOUSE

Bigh Octane

Regisfratipn hlumber

Reg. No. 3001240

Reg. No. 2970338

Reg. No, 3044610

Regjstrafipn Date

Reg. Date: September 27, 2005 

Renewed: June 8) 2016

Reg. Date: July 19, 2005 

Renewed: March 28, 2016

Reg. Date: January l?, 2006 

Renewed: July 19; 2016,

All required affidavits of use have been filed. These are the primary tradernarks put 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, fuj) service It's A Grind Store under the trad;e narrie "It's.A Grind". You also may use our other 
current or future! trademarks designated 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 |t's A Grind Store.

You must use ail marks in cornplianee with your Franchise Agreement ahd the Operations Manual. YOu 
cannot use the"lt'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 or service or in a manner hot',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 A Grind Store.

We are aware of a coffee shop in Evansville, Wyoming operating under the name "ItJs A Grind Coffee 
House." We ihave sent two certified letters to the operator, both of which were returned for insufficient 
address. Otherwise, we;db not knowiof 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 must notify us immediately w/hen you learn about an Infringement of or challeiige 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 respeet to such unauthorized use or infringement, includihg,i without limitation, 
testifying or furnishing documents or other evidence. We haYe the right, but not the, obligation, to take 
the action we think appropriate and to direct and control any proceeding, litigation or settlement 
involving our marks. We wi|l 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 anV claims or damages arising out of proceedings to which you are a party involving disputes over 
any Of our names or trademarks; except that.we Will indemnify and,hold you,harmless; regarding any 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 put of ypur use of the Marks in an authorized manner. Other 
than in this specific{instanGe, we aremot liable for any of your legal expenses unless we choose tp approve 
such expenses.

There are no presently effective determinations of the United States Patent and Trademark Office, the 
Trademark Ti'iaj and Appeal Board orthe trademark administrator of any state or any court;, any pending 
infringement, oppdsitionpr cancellation proceeding; orany other pending materiallitigation involving the 
trademarks.

You agree not tp contest, directly or indirectly, or aid in contesting the validity dr ownership-of bur name 
and trademarks, dr 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, deletiPn, 
modifiCatioh, change, revisidn dr substitution.

Under the Area Development,Agreement, you do not have the right to use the Marks in any manner. You 
will have no right to license others to operate a business or use the It's A Grind System or the Markl 
Because, you have no right to use the Marks under the Area Development Agreement, we have no 
obligation under that agreement to protect you against claims of infringement dr unfair cdmpetifidn 
related to your use of the Marks,

Updn termination, expiratidn dr nonrenewal of your franchise: Agreement, you must immediately stop 
using the names?and trademarks and take appropriate action to rernpve the names and trademarks from 
your business and to Ganeelany advertising relating to your use of our names and trademarks.

ITEM 14
PATENTS, eOPYRIGHTS AND proprietary INFORMATION

There are no patents dr patent applicatidns that are material to the franchisei We. claim copyright 
prdtection in dur Operating Manual and related materials, any proprietary software we or our affiliates 
may develop, the content ofdur electronic and computerized media, and Our advertising and prorndtidnal 
materials. None.of these materials have been registered with the United;States Copyright Office as of the
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date of this discldsufe ddcument. You may use these materials only as provided In the Franchise 
Agreement.

There Gurrently are no effective determinations of the United States Gqpyright Office or any cpurti 
regarding any of the copyrighted materials; There are ho agreements in effect that Sigriificahtly limit dur 
right to use dr license the copyrighted materials. There are no infringing;usesiactuaily known torus which 
could materially affect your use of the copyrighted materials in any state. We are not required by any 
agreerhent td. protect or defend any copyrights dr you in connection With any edpyrights.

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 corifidential, You must rnaintain the absolute 
confidentiality ;df all such information during and after the term of the Franchise Agreerhent You cannot 
use any such information in any other business or in any manner we do not specificaHy authorize or 
approve ip Writing. You rnust 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 arid Develdpment Portal. If you are in 
default,, we can suspend' or discontinue' your access to the system and/or any related programs andi 
information.

You must require your employees to: execute a confidentiality agreement in the forhi attached to the 
Franchise Agreement as Exhibit FA-VII. If you or your employees learn about an unauthorized use of^any 
of our confidential Of proprietary materials, you must promptly notify us. VVe are hot: obligated to take 
any<action, but we will respond to this information as we believe appropriate.

All ideas, concepts, techniques, rnaterials, processes, or imprcvernents to an It's A Grind Franchise 
Business/Stofei whether Or hOt protectable intellectual property, and whether created by or oh behalf of 
you, your owners, your employees) a third party, or otherwise, must be disclosed to,usand will be deemed 
to be our property, part of the It's A Grind System, and works made for hire for us.

The Area Developrnent Agreement does hot grant you 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 yye now own or may ovyn in the future. Rights to Marks, trade secrets, 
confidential ihfbfrhatioh, eopyrights or patents are granted ohiy under the Franchise Agreement

ITEM 15
dBLlGATlON 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 
Owher) rnust: complete 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 Store. You must keep us informed atall times of the 
identity of the Managing Owner. If you acquire additional It's A Grind Stores, we will permit you (or the 
Managing OWher) to act as manager of all such It's A;Grind Stores and hire and train assistant managers. 
Air your management personnel may be required to sign employment agreements containing noh-
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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 of limited liability company; each cfwnef of a 10% of greater 
Interest must personally guarantee;the obligations under, and be personally bound by, the Franchise 
Agfeement and all other agreements with us or pur affiliates and agree to certain restrictions on their 
ownership interest! The spouse of each guarantor must sign the Spouse's; Acknowledgement portion of 
the guarantee, by which the spouse acknowledgesthat we afe felying onsall assets of theiowner. Including 
jointly owned marital property, in accepting the owner's backing pf.the franchisee's obligations. The 
Spouse's Acknowledgement does,not make the spouse a guarantor or subject his dr his separate property 
to the guarantee. However, if the spouse is»also an owner of the franchisee corpOfation, partnership, or 
limited liability cpmpany,;the spouse must;s|gn as a full guarantor.

ITEM 16
REStRICTIpNS ON WHAT THE FRANemSEE MAY SELL

A fundamental requirement of you joining and remaining part of the It's A Gfihd System \A/il] be your 
cornmitment to the operation of your It's A Grind Store according to then-current System standafds. If 
you haYe a Non-Traditional Authorized, Location Addendum, we may vyant fo deylate from then-current 
It's A Grind Store standards,.specification! practice^^poTicles, programs and procedures to accommodate 
Non-Traditipnal aspects of the site and/or Store operations. In all cases, your It's A Grind Store must be 
constructed; improvediand operated only inthe manner v(/e authorize,

You must offer and sell only those goods and services that we have appfoved (please refer 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 isto be used solely for the 
operation of the business licensed undef your Franchise Agreement,; and you cannot use of permit the 
use of your It's A Grind Store for any other purpose or activity at any time without our prior written 
approval.

You must inventory, sell or offer fbf sale all menu items, products and services required by us. You must 
not deviaterfrom our methods, procedures, standards and specifications, including ingredients, methods 
of preparation and service and prpduct/service delivery, weight, quality and dimensions'of products 
served. You must discontlnue^selling and offering fOf sale any menu items, products or services that we 
disapprove at any tirrie; We can add, delete or otherwise change any required menu item; products, 
practices or other components of the System. There are noJimitson our right to 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 befidehtified by the name "It's A Grind" or another of the licensed, marks designated |h writing by us. 
We do not impose any restrictions a!tb the ctistomersto whom ,ybu may seN or offer to self these items, 
goods pr services.

[Remainder of Page Intentionally Left Blank]
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHIP

This table lists xertaih important provisions of the franchise and related agreements^ YOu should read 
these provisions in the agreements attached to this disclosure document.

''^.'^ffd^isiorV'

a. Length of the franehise 
term

b. Renewal or extension of 
the term

G> Requirements for 
franchisee tP renew or 
extend

It's A GrindJFDD 2019

l^ecdoh'm FrancHisd 
Agreement f.

Section 3.1

Sections 3.2 - 3.5

Sections 3.2

■

Summary

a___ - — ' —a ... A

The lesser of 10 years or theiinitiaHerm 
of lease or sublease.

Renewal for a sirigle term of the lesser of 
10 years or the term of the lease or 
sublease on then current terms, if you 
meet certain requirehients and comply 
with certain epndltipns.

Written notice, maintain possession 
and/br secure approved location, 
cOmplianGe with current design, 
operational, qualification and training 
standards; substantial corhpliance with 
the Franchise Agreement, sign then- 
current forrn of Franchise:, Agreement, 
pay fee, execute General Release 
(Exhibit HI. Under the Franchise 
Agreernent, "renewal" rneans one single 
additiPnal term for a period of 10 years; 
or the remaining term of the lease-or' 
sublease,, whicheyer is lessj and in 
connection with any renewal, you rnust 
rneet our then-current qualification and 
training requirements, we may require 
you and/or any of your personnel to 
attend and suGeessfully complete any 
retraining programs(s), and you must 
execute pur then-current form pf 
franchise,agreement, which may provide 
materially different terms.and conditions 
than your originaifranchise agreement, 
such as different fee requirements and 
renewal rights.



' i' " ■ ' V...

V S'- i Si^’-- :

Provision :

d. Termination by franchisee

e. Termination by franchisor 
without cause

f. Termination by franchisor 
with cause

g. "Cause" defined - curable 
defaults

h. "Cause" defined - non- 
curable^defaults

Sectipn in Franchise 
■ Agreemerit

Section 15.1

Not Applicable

Sections 15.2

Section 15.2 (2)

Sections 15.2 (1)

|Siimi^|y; u ■ I •: c

You have right to, terhiihate ifyou give Us 
notice within 90 days of our breach and 
60 days to cure.such breach.

We can teniiirtate if you commit any, of 
the listed viplatipns.

You have 10 days to cure failure to pay 
amounts owed} 30'days for all other 
defaults (unless it is a non-curable 
default) afterTeee(pt of notice from us.

Noh-curable defaults.ihcrude:
Assignment for the benefits of.creditors 
or inabijjty to pay debts; bankruptcy 
filings; receiver appointed; 
abandonment, surrender or transfer of 
control or failure to actively operate; the 
Store; lease islerminated or not 
renewed; submit 2 reports understating 
gross sales by more than 2% in a 2 year 
period; repeated failures or refusals to 
comply with Franchise Agreement 
whether corrected or not; health or 
safety hazard; convictipn of felony or 
misconduct affecting the reputatibn of 
the Store orthe,Marks; unauthorized 
transfer; saje of coffee not purchased in 
aceordance;\«ith requirements; failure to 
open store; failure to comply with non­
competition obligations; and/or failure to 
comply withi anti-terrorism laws.

/
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Brbyisioni

i. Franchisee's;obligations on
terminatibh/noh-renewal

j. Assignmentrof contract by 
(franchisor

k. "Transfer" by franchisee - 
defined

I. Franchisor approval of 
tfansfef by f fanehisee

m. Gonditibhis for franchisor 
approval of transfer

. Sbctloh ip; Franchise 
' Agreement °

Section 15:&

Section 14.7

Section 14.1

Section :14.1

SfeetiOn 14.3

.. .. •?
You must cease Use of our trademarks, 
pay aliJamounts owed to us, return all 
manuals, cancel or assign to us assumed 
or similar name registrations, assign to us: 
any Internet and website home pages, 
domain name listings and registrations 
which contain Our Marks. We may 
assume all telephone: numbers; relating tO 
the It's A Grind Store. You must compjy 
with postrterm covenants, and furnish 
evidence of compliance with the above If 
we request. We have;an option to 
purchase:the It's A Grind Store.

Fully assignable by us

includes transfer Of any interest in the 
Franchise Agreement, the franchise, the 
Store or its assets or you

Transfers require our prior written 
consent.

Fullcomplianee, transferee meets 
standards, transferee and its Owners 
agree to be bound by and personally 
guarantee your obligations.under the 
franchise documents. If transfer is: ofthe 
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, transferor and transferee execute 
general,release (which shall be 
substantially similar to the form, of 
General Release attached as Exhibit FiV. 
The Store must be.eurrent or brought
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V Prdwsioiir :Se{rtipn in Rranchis,e • 
Agreement '

= ■ Summary s . 5

• : . . 1-' , ? : : ■ .

current vyith design and equipment 
standards,,

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

Section 14.2 We, or our designee* have right to rhatch 
offer, provided we can substitute,cash 
for any pther form of payment.

0. Franchisor's option to 
ipufchase franchisee's 
business:

Section 15.6 E.

p. Death pr disability of 
franchisee

Section 14.5 Interest must be assigned to approved 
buyer within 6 months and we rtiay have 
right to rhahage the Store in the interim.

q. Non-competition
covenants during the terrh 
of the franchise

Section 13 and

Exhibit FA-VIII

Neither you nor your owners nor
Irnmediate family memNi's wilj haye any 
interest as an, owner or otherwise in any 
business principally, offering products 
substantially similar tp thpse being 
offered by the rnajority of It's A Grind 
‘Stores or in any eritity which franchises 
or otherwise grants others the; right to 
sell Such products.

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

Section 13.1 and Exhibit 
FA-VIII

For 2 years, neither you hor your owners 
nor immediate family members will have 
any interest-as ;an owrier or othervyisejn: 
any business principally offering;prpduCts 
substantially similar to those being 
offered by the majority Of It's A Grind 
Stores or in any entity which franchises 
or otherwise grants others the right to 
sell such; products within the Standard 
MetropolitaniStatistical Area in which the, 
Store is located or within ,a 10 mile radius 
from: any existing It's A Grind Stpre.

s. Modification of the 
agreernent

Sectlom 16.8

:

ModificationSigenerally effective Only if 
signed in writing but the Operating
Manual isisubject to change.
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section in F,,hchlse: ,

■i IS ■ - 1 " >; -4” a s. ’-!; . i! -a; S - a'«ii; „ i,‘ ■» 5'

t. Integration/merger elause Section IB: AH agreenrients betvyeen the parties are 
in the Frahehise.Agfeerhent and its
Exhibits. However, nothingjin the 
Franebise.Agreement or any related 
agreement isiihtended to disclaim our 
representations made;in the Disclosure 
Document.

iu. biSpiite fesolatioh By 
arbitration of rnediation

Section; 16.1 Except for certain claims, all disputes: 
resolved through arbitration at a site 
located within 50 miles of our principal 
place of basiness.,

V. Choice ,of forum Sktion 16.2 Litigation in court of general jurisdictibh; 
closest to pur principal place of business, 
subject to,applicable'state law.

w. Choiceof law

L

Section 16.7 California law applies (unless prohibited 
by laws of the state where the
Franchised Business is loeated.)

[Remainder of Page Intentionally Left Blank].
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AREA DEVELOPMENT AGREEMENT

This table nsts certain important provisions of the area development agreement and related 
agreenients. you should read these provisions in the agreements attached to this disclosure document.

^ .r : r - : .. rV ■ r .: „ - .1

PROVISION :
.. 5 - ■ = - : ' _ ,

--- V ■- i ' -

' se(etion!in;are^;[
DEVELOPMENT
AGREEMENT OR ; 

OTHER |lGREEMEN^Sj

" \ j Cl. - V 1
C 1 SUMMARY

,, , <,

a. Length of the terhri of the 
Area Development 
Agreement

SeGtion:4 The rights granted under the Area’
Development Agreement expire deadline 
specified in the Development:Schedule for the 
last It's ArGrind Stpre to be developed.

b. Renewal or extension of
theterm

Not Applicable

c; Requirements for 
developer to renew or 
extend

Not Applicable

d. Termination by developer Not Applicable

e. Termination by franchisor 
without cause

Not Applicable

f. terminatjon by franchisor 
with cause

Section 8 We can terminate the Area Development 
Agreement as described Tn.g. and h. below.

g. "Cause" defined ^ curable 
defaults

Section 83 Unless a default is specified to be nonrcurable, 
you will have SO days to cure after written 
notice.

h; "Cause" defined - non- 
curable defaults

Sections 8.1 and 8.2 Non-eurable defaultslnclude: Tailure to meet 
your DevejOpment Schedule; termination of a 
'Franchise Agreement based on your default; 
transfer of any interest contrary to transfer 
’restrictions; krtOWingly submittingfalse 
repOrtS; conviction of a crime; Or bOing named 
as a "blocked" person under anti-terrorism 
law.
Subject to applicable law, the Area 
Development Agreement will terminate 
automatically if you become insolvent^ file for 
bankruptcy, have a receiver appointed, or 
suffer foreclosure of a lien or mortgage.

48
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8

PRd.VISIQN

?W-

-. f'

Peyelpper's obligations on 
termination/ hori-rehewal

j. Assignment of cpntraet by 
frahehisor

k. "Transfer''by developer- 
defined

Franchisor approval of 
transfer by developer

m. Condit[ons'forfranchisor 
approval of transfer

f- . _SECTION IN AREA 
DEVELOPMENT 

:AGREEiyiENt 
OTHER ^REEM^TS:

Section 8.4

Section 7,10

Section 7.1

Section 7.1

Secfions 7.3-7.9

SUMMARY 8

; : «
I- 8.

...

r..''

^

"YPu Will Ipse your right to establish any It's A, 
Grind StPre for which a Franchise Agfeemerit 
has notbeen signed by us. A default under 
the Area Development; Agreement will not be 
considered a default uhder the Franchise 
Agreement, unless specified, otherwise. If you 
are in defau lt of the Area Development 
Agreement, but are; hot in default under any 
one.or all of your FranchiseiAgreements, you 
rnay continue to pperate the existing It's A 
Grind Store(s) under the terrfis of their 
separate Franchise Agreements. However, 
you must stop selecting sites for |AG Stores, 
and you may nOt;open any rnOre lAG Stores.

No restriction on our right tOiassign,

Includejtransfer of Developers assets, 
assignment.of Developer's rights under the 
Contract pr change pf ownership in DeVelppery 
by any nrieans (e.g.> by sale Or gift, either 
voluntarily or byoperationiof law, such as 
through divorce or bankruptcy proceedings).

We have the right to approve;all transfers by 
you,

Conditions that we can impose for sai|e;of the 
business include: ho defaults and all monetary 
obligatiOnsisatisfied;,transferee meets our 
then-current qualifications for multhunit 
developers, including financial resources to 
complete the Development Schedule on time; 
transferee completes training;; if transferee is 
another It's A Grind franchisee„transferee has 
ho defaults and ajgOod recOrd of customer 
service; owners of transferee sign personal 
guarantee; pay transfer fee (see Item 6); you 
Transfer all IAG Stores,along With the, 
development rights, to the same transferee in
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. ' " . ^
' ^ PROVISION

: I

SECTION IN AREA 
DE^EtOPMENt^ 
AqREEM|I^TOR 

OliHER AGRE^EMENTS!

X — - , C ^ X ■ ■ S

„ " .... . .T .

> - ^ ■■ »■•<•■;-*•? i. c ;. js- i ■• - r •■ .t.

the same transaction; you and the Owners 
release ahy^claims against us; pfiee and other 
terms of sale do not jeopardize ability to 
compete Deyelopment Schedule; and; 
financing is subordinated to obligations to US.

■

For a proposal to admit a pevy Owner, remove 
an existing OVyher> change the distribution of 
ownership, or any other transaction that 
amounts to the Transfer of a partial interest jn 
Deyelpper or the development rights, you 
must give: us advance^ notice and a copy of all 
proposed contracts. We; can withhold consent 
On any reasonable grounds o/^give cohsent 
Subject to reasonable coriditibhs, including 
those described above for sale of the; business.

n. Franchisor's right of first 
refusal to acquire 
developer's business

Section 7.2

T

We have the right to match any offeh .Does 
not apply if you Transfer ownership to a 
corporation or LLC that you form fpr that 
purpose; does hotapply to a Transfer tO yOur 
Spouse or adultsoh or daughter:(ihCluding;as.a 
result of your death or incapacity).

0. Franchisor's option to 
purchase devejpper's 
business

, Not Applicable

p. Death dr diSabilitv of 
developer

Section 7.6 If you 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 Tra nsfer the person's 
interest. The Transfer vyill be subject tothe 
conditions; in "m." above,Os applicable. If the 
person's interest is not Transferred within one 
year after the date of death or appointment of 
a personal representative or trustee, vi/e can 
terminate the Development Agreement.
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■•■^„f:|RbvisipN;ri;j .
i % ’ r: I ;

SEdfilON IN AREA 
! PEWELORMENI

i i--. -i. it': . AGREEMENT OR 
OirHE^iAGREEMENtS
_' ' _ _ i .

^ >/SUMmARVK-./ ^ =

- ° .........^ f - ; : i
■ " ^ ■ / ■ ? . f: . .' " ;

q.. Non-cdmpetitioh
covenants during the term 
of the franchise

Section 6 Developer and Owners cannot have any 
interest in a Competing Business while 
Development Agreement is in effect. 
"Cbmpetirig Business" means a foodserviee 
brand or outlet featuring coffee; coffee-based 
drinks, or coffee-related produrts (not 
including any lAG Stores'that you of the
Owners operate under other agreements with 
us or our affiliates). Also cannot divert 
customers to any Competing Business.

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

Section 6.2 For 2 years following termination, expiration, 
or approyed Transfer, no interest in any 
Competing Business (as defined in "q.," above) 
within the Deveiopment Area. Aiso cannot 
divert customers to any Cpmpeting Business.

s. Modification of the Area 
Development Agreement

Section 12.10 The Area Developrnent Agreement can be 
modified only by written agreement between 
us and you.

t, (ntegratidn/ merger/clause Section 12.10 Only the terms of the Area Development 
Agreenient are binding (subject to state law). 
However, nothing in the.Area Development 
Agreement is intended to disclaim the express 
repfesentations made in this Disclosure 
Document.

u. Dispute resplutipn by 
arbitration of nriediatioh

Not Applicable

V. Choice of forum Section 13.2 ^

i

Vou 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 Or where you Of the DevelopmentArea 
is located. You and we both Waive the right to 
trial by jury and the right to seek punitive 
damages, AH of these provisions are subject 
to state law inyouf state.
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PROVISION °

^ ,i

Vi. Choice of law

SECTION IN AREA 
D^^F^ENJ 

AGREEMENT OR * 
OTHER AGREEMENTS

Sectioh 13.1

SUMMARY
■'0 ' 

] A ^11:

Galifofnia law applies> except that if any 
provision of the Area Development ,Agreement 
would ppf be enforceable under California 
iaW, and if the Development Area is Ideated 
outside of California and the provision, would 
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 Area is 
located. This designation of California law is 
subject to state laW in your state.

The above summafies;are/as a result of disclosure regulations, necessarily brief and you are urged to read 
in full ail provisions of the Franchise Agreement and other documents before sig^hihg any agreements, 
paying any amounts or making any investments. Youishould be aware that regardless of any provisions of 
state law to the contrary and notwithstanding any sfatemenfs in the Disclosure Document required as a 
condition of registratiori dr otherwise, we intend to fully enforce the provisions of the Franchise 
Agreement, and the Area Development Agreement;and other documents, including all venue,, choicerof- 
laws and arbitration provisions, and to rely on federal pre-emptidn under the Federal Arbitration Act (9 
,U. S; C. § 1 etseq.). i

The provision in the Franchise Agreement which provides for termination upon your bankruptcy may not 
be enforceable under federaj bankruptcy law (H U.S.C. §101, et s;eq).

ITEM 18
PUBLIC FIGURES

we do not use any public figure td promote our franchise.

ITEM19
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, 
ihtdrmatidh) and if the Ihformatioh is; included in the discldsure ddeumerit. Financial performance 
information that differs from that included in Item 19 may be given only if: (1) we provide the actual 
records of an existing outlet you are considering buying; or (2) wd supplement the Information provided:
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in this!ltem 19, for example, by providing information about possible performance at a particular locatibri 
or under particular circumstances.

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

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

I : t; - - ,L"
Full-Size Stores^

No.pf
Stores SaiesRange

$233,899.71-
$909;814.38

M0ian

$402,578^2

' i-

$449,401,81

Number &
i;^^ht#4

Above ■
Average

36%

Note 1 Gross Sales jncludes the total actual gross charges for all products, and services sold to customers 
of the-Store, for cash or credit, whether sales are, made at or from the premises of the Store, or any other 
locatjpn, but excluding sales, use, service or excise taxes collected from customers and paid to the 
appropriate taxingiauthority.

Note 2, Fiscal Year 2019 had S3 vveeks Of reported sales:

Note3 Full-Size Stores range from 426 to 1,812 square feet and offer our full menu; most Ibcatioiis have 
indoor seating. Some ihclude;drive-thrus. We have excluded two full-size franchised lAG Stores that were 
not in bperatioh during the entirety bf otir last fiscal yean. We have also excluded one kiosk-style 
franchised; lAGStbre.

The financial performance: representations appearirtg in this Item 19 are historical results of actual lAG 
Stores and are; not a fbrecast of future financial performance.

Some Stores have sold thls amount: YOur individual results may differ. There is no assurance ybuTl sell 
as much.

We obtained the Gross Sales data fbr the Table frorn the financial reports submitted by franchisees for 
the purpose of computing royalties. We haye 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 vvith regard to their contents or 
form.

You may wish to consult a financial advisor or an accountant to help YOU determine how to interpret the 
information contained in this Item. Written substantiation for the financial performance representations 
in,the Table will be made available tb yoU upon reasonable request:

Other than the information in this Item 19, we dq 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. If you are purchasing an existiriglAG Store, however, we may provide you with the actualirecords
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of that lAG,Store. If you receive any other financial perforrnance information or prdjections of you r future 
income, you should report it to the franchisor's niahagement: by contacting RFG Accounting bepartmeht 
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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ITEM20
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary 
For Fiscal Years 2017 to 2019’!’

!• ' ^ ^ •« ^
Year

. - 1 : \ ■

Outlets at the Start of ■
'■1

putlSI S thefEnd '
^^Yeaf —V

■p'NetChange!'"’^

Franchised 2017 18 17 -1
2018 17 15 -2
2019 15. 17 -F2

Company-
Owned’"’"

2017 1 0 -1
2018 0 0 0

2019 0 0 6
Total Outlets 2017 18 17 -1

2018 17 15:, -2

2019 15 17 42

’" The numbers In this table are for fiseal years endin&Jtine 30, 2017, June 30, 2018 and June 30, 2019.

Table No. 2
Transfers of Outletsifrom Franchisees to New Owners (other than the Franchisor)

For Fiscal Years 2016 to 2018’"

- - . ^rr.j ~ - r- • _ -tr., :r' --r ."■ •.:4 -'Sta^:-^'"
X> ..,1 ... JOI - .M J'i..' . ■ ,.S. ■ , - . .. .]

California

2017 3
2018 0

2019 0

Total

2017 3

2018 o:
2019 0

' The numbers in this table are for fiscal years ending June 30„ 2017, June 30, 2018 and June.30„ 2019.
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Table No. 3
Status of Franchised Outlets 

For Fiscal Years 2017 to 2019*

Si ' ~

Year at-Start

m--i;

.Clutliets
Opened. Terminations

1.

■l:

JVlon-
Renewals ^

/ il-i^ .x' , =■,

Reacquired-

1 f=rancHis53r
i :Wr.t

: *1, -:1,

lOj^rafibns

r "Othdr - 
r Reasons;

bufi^ts

^fthe- 
- Year -

2017 0 0 0 0: 0 0 0

Arizona 2018 0 0 0 0 0 0 0
2019 0 0 0 0 0 0 0

California
2017 16 0 0 0 0 1 15
2018 is 0 0 0 0 1 14

2019 14 2 0 0 0 0 16

|2017 0 0 0 0 0 0 0
GOldradb 2018 0 0 0 0 0 0 0

2019 0 0 0 0 0 0 0

2017 1 0 0 0 0 0 1

Conneeticut 2018 1 0 0 0 0 1 0
2019 0 0 0 0 0 .0 0

2017 1 0 0 0 0 0 1

Texas 2018 1 0 0 0 0 0 1

2019 ;i 0 0 0 0 0 1

2017 18 0 0 0 0 1 17

Total 2018 17 0 0 0 0 2 . 15,
2019 15 2, 0 0 0 0 17

’ The numbecs in this table are for fiscal years ending June 30, 2017, June 30; 20T8 -and June 30,, 2019.
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Table No. 4
Status of Cohfipahy-Owned Outlets 

For Fiscal Years 2017 to 2019*

?N'S,

y^K Outlets^ 
at Start: 
bfthe

■ -

r Outlets 
Opened

' " - “ s

Outlets

franchisees .

^Outlets
jdM
!js-:'.

o^i^spid r
teFrahchisees c

•” i ' - -

Outlets
^gtEhd

■

2017 1 0 0 1 0 :0
California 2018 0 0 0 : 0 0, 0

2019 0 0 d 0 0 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 are for fiscal years ending June: 30, 2017, June 30, 2018;and June.30, 2019.

Table Nd.5
Projected Openings as Of June 30,2019

Column 1 . \
; -' State

It"' .f
r !, r. J I ' = 1 - . i:,, ^

' Column 2
Franchisee T^r^ement J 
Signed but Oytlet Not t 

Open as of June 30,

i:
Column 3

ProjecledNew |
"FrahchisediiOutlef^in 

NeidFikalYear

' Column 4 ■
Projected New 

Company-Owned 
putletsintheNext

California 1 1 0 .
Total ' 1 1. 0

Attached to this Disclosure Document as Exhibit I is a list of our franchisees at the close of pur last fiscal 
year end. Franchisees marked with ah asterisk in Exhibit I had,signed a Franchise Agreement but had hot 
yet opened a store-as.ofthe end of our fiscal year.

Attached to this Piselosure Dpeument as Exhibit J is a list of the names and last known addresses arid 
telephoheinumberSi,of every frahehisee whpse*franehise has been terminated, eahceled, or not renewed, 
or otherwise voluntarily or involuntarily ceased to do business during our fiscal year ending June 30,2018, 
or who has not cpmrnunicated with us Within: 10 vyeeks of the date of this Disclpsure Docurnent. If yOu 
buy this franchise, your cohtact:information may be disclosed to other buyers.

In some instances, current and former franchisees sign provisions restricting their ability to speak openly 
about their experience with the It's A Grind franchise; system. You may wish to speak with current and 
former franchisees, but be aware that not all franchisees will be able to communicate with you.

We are hot aware of any trademark-specific ffahchisee; organizations associated! with our franchise 
system.
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ITEM 21
FINANCIAL STATEMENTS 

E)j;.hibit K to this disejpsure dpcumetit egnMns:

1. The aUdited ePnsbjidated finanGial statements of our affiliate, RFG USA, and subsidiaries as of 
June 30, 2019, Jline 30, 2018, and June 30, 2017, together with the report of independent 
auditors.

2. The, unaudited consplidated balance sheet pf our affiliate, RFG USA,, arid subsidiaries as of 
September 30, 2019 and unaudited consolidated statement Of operations for the period; 
ending September 30, 2019. THESE FINANCIAL STATEMENTS ARE PREPARED WITHOUT AN 
AUDIT. PFiOSPEGTlyE: FRANCHISEES OR SEllLERS OF FRANCHISES .SHOULD BE ADVISED THAT 
NO CERTIFIED PUBLIC ACCOUNTANT,HAS AUDITED THESE FIGURES OR EXPRESSED HIS ORiHER; 
OPINION WITH REGARD TO THEIR CONTENTOR FORM.

Our separate finahcial statements are not included |n this disciosure dpcument., Should we fail tp fulfill! 
pur duties and obligations tp 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 Performance by RFG USA is included in this disclosure dbcUmentps, Exhibit L;

ITEM 22 
CONTRACTS

A Copy of the fpllbwing agfeements is attached tb this Disclosure DdeUment:

Exhibit B Franchise Agreement

lExbibitC Kiosk Addendum

lExhibit D Tefritorv Addendu m for Street Lbcatibn

Exhibit E Area Development Agreement:

Exhibit F Cbllateral Assignment of Lease'

Exhibit G Non-Traditional,Authorized Location Addendum

Exhibit H General Release

Exhibit N State-SpecificiRidensIto Franchise Agreement and Area; Developmeht Agreement

item;23
RECEIPTS

Two copies of the Receipt are attached to this Disciosure Document as Exhibit O. You; must sign both 
copies, keep one copy for ypur records, and. return one copy to us at the fpjlowing addressi Praise |AG 
Franchisbr, LLC, 14.071 Stage Rd, SantaiFe Springs, California 90670.
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LIST OF STATEIADMINISTRATORS

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 ihvestm'eht; laws) iri these states, the following are the state 
administrators responsible for the, review, registratidn,, and oversight of franchises in these states:

CALIFORNIA
Commissioner of Business Oversight
Department of Business Oversight
320 West Fourth Street, Suite 75G- 
Los Angeles, California 90013-2344 
(213) 576-7500
Toll Free: (866) :275-2677

NEWyORK
New York State Depa rtment of LavV
Investor Profeetibn Bureau
28 Liberty Street, 21'* Floor
New York, New York 10005 
(212)416-8236

HAWAII NORTH DAKOTA
Commissioner of Securities of the State of Hawaii North Dakota Securities Department
Department of Commerce & Coiisumer Affairs State Capitol
Business Registration Division Department 414
Securities Compliance Branch 600 East Boulevard Avenue> Fifth Floor
335 Merchant Street, Room 205 Bismarck, North Dakota 58505-0510
Honolulu,, Hawaii 96813 
(808) 586-2722

(701)328-4712

ILLINOIS RHODE island
1 llinois Office of the Attorney General Department of Business Regulatibn
Ftanehise Bureau Securities Divisibrt, Building 69, First Flbor
500 South Second Street John 0. Pastore Center
Springfield, Illinois 62706 1511 Pontiac Avenue
(217)782-4465 Cranston, Rhode Island 02920 

(401)462-9527
INDIANA SOUTH DAKOTA
-Secretary of State Division of Insurance
Franchise Section Secu rities> Regulatibn
302 West Washington, Room E-111 124 South Euclid Avenue, Suite 104
Indianapolis, Indiana 46204 Pierre,, South Dakota 57501
(317) 232r6681 (605)773-3563
MARYLAND VIRGINIA
Office of the Attorney General State, Corporation Comm issioh
Securities Division Division of Securities and Retail Franehisihg
200 St. PaulLPlace 1300 East Main Street, 9th Floor
Baltimore, Maryland 21202-2020 Richmond, Virginia 23219
(410) 576-6360 (804): 371-9051
Michigan WASHINGTON
Michigan Attorney General's Office Depairtment of Financial Institutions
Consumer Protection Division, Franchise Section Securities Division - 3- Floor
525: West Ottawa Street 150 Israel Road, Southw/est:
G. Mennen Williams: Building, 1*‘ Floor Tumvi/ater, Washington'98501
Lansing, Michigan 48913 
(517)335-7622

(360)902.8760

MINNESOTA WISCONSIN
Minnesota Department of Commerce Division of Securities
85 7*" Place East, Suite 280 4822 Madison Yards Way, North Tower
St. Paul, Minnesota 55101 Madison, Wisconsin 53705
(651)539-1600 (608) 266-2139

lAG FDD 2019 Ex. A - List.of State Agencies/Agerits 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. If and when we pursue franchise registration (or 
otherwise comply with the franchise investment laws) in these stateS> we will designate the following 
state offices or officials as bur agents for service of process in thesesstatesy
CALIFORNIA
commissioner of Business Oversight 
Department of Business Oversight 
320 West Fourth Street, Suite 750 
Los Angeles, California 90013-2344 
(213)576-7500 
Toll Free: (866) 275-2677
HAWAII
Commissioner of'Securities of the,State of Hawaii 
Departrnent of Commerce & Consumer Affairs 
Business Registratipn Division 
Securities Compliance Branch 
335 Merchant Street, Roorh 205 
Honolulu, Hawaii 96813
(808) 586-2722 _______________________
ILLINOIS
Illinois Attorney General 
500 South Second Street 
Springfield, Illinois 62706 
(217)782-4465

INDIANA
Secretary of State,
Franchise Section
302 West Washington, Room e411 
in.dianapplis, Indiana 46204 
(317) 232-6681________________
MARYLAND
MarylandSecurities Commissioner 
200;St. Paul Place 
Baltimore, Maryland 212Q2-2020 
(410) 576-6360_______________
MICHIGAN
Michigan Attorney Generals Office 
consumer ProteGtidh Division, Ffahehise Section 
525 West Ottawa Street ,
G. .Mennen WiNianis Building, 1st Floor 
Lansing, Michigan 48913 
(517) 335-7622
MINNESOTA
commissioner of Commerce 
Minnesota Department of Commerce 
85 7‘^ Place East> Suite 280 
St. Paul, Minnesota 55101 
(651) 539-1600

NEW YORK
New York Secretary of State 
New York Department of State 
One Cornmerce Plaza,
99 Washington Avenue,, 6*^ Floor 
Albany, New York 12231-OOQl 
(518) 473-2492 ________
NORTH DAKOTA
North DakPfa Secufitjes Commissioner 
State Capitpl
600 East Boulevard Avenue, Fifth Floor 
Bismarcki North Dakota 58505-0510 
(701)328-4712

RHODE ISLAND
Director of Department of Business Regulation
Department pf Business Regulation
Securities Division, Building 69, First Floor
John 0. Pastpre Center
1511 Pontiac Avenue
Cranston, Rhode island 02920
(401) 462-9527
SOUTH DAKOTA
Division of Insurance
Director of the;Seeurities RegGlafion
124 South Euclid AvenUe, Suite 104
Pierre, South Dakota 57501
(605)773-3563

VIRGINIA
Clerk of the State Gbrporatibn Commission 
1300 East Main Street, 1** Floor 
Richmond, Virginia 23219 
(804) 37.1-9733_____________________
WASHINGTON
Director of Departmentiof Financial Institutions 
Secufities; Divisfbn - 3^''iFIpof 
ISO jsrael Road„Soythwest;
Tumwater, Washington 98501 
(360)902-87,60

WISCONSIN
Division of Securities
4822 Madison Yards VVay, North Tpyver
Madison, Wisconsin 53705
(608) 266-2139
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Franchise Expiration Date:

IT’S A GRIND 
FRANCHISE AGREEMENT

This Franchise Agreement (the "Agreement") is made and entered into on the date executed by the 
Franchisor as set forth bn the last page of this Agreement, by ahd; between PRAISE JAG FRANCHISOR, LLG, 
a California limited liability company, (the "Franchisor")> and the Franchisee identified on the last,page of 
this Agreement'(the "Franchisee"), upon the following terms, conditions, covenants and agreements:

A. WHEREAS, Franchisor has developed and administefs a franchise system, ihcluding various 
business techniques and: methods, trade.seerets, copyrights (hossibly patentable ideas), confidential and 
proprietary informatibn and other intellectual property rights (the "Systenn") for the establishment and 
operation of retail specialty coffee beveragesstores offering specialty whole bean coffees, traditional and 
espresso based coffee drinks, iced and blended coffee drinks, tea and tea-based drinks, fruit smoothies, 
breakfast iterns, sandwiches, salads, and assorted bakery products ("It's A GrindStores") identified by the 
"It's A Grind" trade name and other trademark and service marks and related trade dress, a_s licensed 
hereunder (the "Marks"). 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 ’’lAG Kiosk"). Unless 
otherwiseispecified, all references to It's A Grind Stores herein include I AG 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, aecountihg and reporting procedures, personnel management,,' 
training methods^ distinctive interior design and display procedures, and color scheme and decor.

C. WHEREAS, Franchisor has the right to license the System and the Marks in connection with, its 
franchise program. Franchisor grants, to qualified persons Who are willing to undertake the required^ 
investmenf and effort, a license to open an It's.A Grind Store.

p. 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 conditibns of this Agreement.

E. W)HEREAS, Franchiisbr is entering into this Agreement in reliance upon the represehtations of 
Franchisee as to itself and to the persqn(s) who w|l| participate in the ownership and management of the 
It's A Grind Store.

> I

F. WHEREAS, Franchisee understands and ackno'vvledges'the importance bf Franchisor's high and 
uniforni sfaridards of quality and-service and the necessity Of Operating the business franchised hereunder 
in conformity with Franchisor's standards and specifications.

G. WHEREAS, Franchisee acknowledges having received a Copy of Franchisor's Franchise Disclosure 
Document and having had an adequate opportunity to investigate the business conternplated by this 
Agreernent 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 tb signing. Franchisee cbnfirrns that it is 
not: relying upbn any representation as to profits and/pr sales volurne that Franchisee may achieve nqr 
Upon any representations or promises by Franchisor that are not contained in this.Agreement.

1
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NOW, THEREFORE,in consideration of the premises and of the consideratibnsset below, the parties agree 
as follows:

1, GRANT OF LICENSE; LOCATION

1.1 Grant. Subject to any pre-existing rights of Franehispr's predecessor 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 terrns and conditions of this Agreement, a franchise (the "Franchise") and non­
exclusive right apd license to:

A. Establish and operate an [ ] \ts A Grind Store or [ ] lAG Kiosk (check one) (the "it's A 
Grind Store") utilizing only the System and Marks„includihg, without limitation, mehli items: and recipes 
developed and approved by Franchisor, atthe location authorized by Franchisor and identified in Section
1.2 below (the "Authorized Location");

B. Use the Marks of Franchisor under the,terms Of this Agreement to identify and promote 
the It's A Grind Store offered hereunder; and

C. Use Franchisor's proprietary business methods and .know-how as set forth periodically in 
Franchisor's Operations Manual (as defined herein). Other manuals^ training programs, or otherwise 
eOrnmunieated to Franchisee.

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

Authorized Location has not been identified atthe time'this Agreement is signed, Franchisee mustpbtain 
Franchisors approval of a proposed site within the following Designated Market Area within nine (9) 
months of the date of this Agreement: ;. 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 iij 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 Otherw/ise 
in compliance with this Agreemehti including SectiOn 1.3, below- BefOre Franchisor shall be, Obligated to 
consider approving a proposed location. Franchisee] must submit to Franchisor a complete report 
containing all information Franchisor may reasonably request concerning the proposed location including, 
without iimitatiOri> population density, demographics, proximity to Other It's A Grind COffee Stores, traffic 
flow and entrance to and, exit from the Site (Collectively, the "Location Report"). Tranchisor shall deliver 
to Franchisee written, notice, of approval or disapproyaj of a proposed location within 30 days after 
Franchisor receives the Location Report and any other information reasonably requested by Franchisor. 
Franchisor's approvai of the; prOpOsed site will be effective upon Franchisor and Franchisee's execution Of 
Exhibit FA-1, which is attached hereto and incorporated herein by reference, and which, will set forth the 
Authorized Lpcatipn. FranchiSPr agrees nOttp unreaspnably withhold’apprpval pf a sitethat meets its site 
criteria. Franchisee acknpwledges that Franchisor's approval of a proposed site iS permission only and not 
an assurance or.gtiaranty to Franchisee:ofthe,-availability> suitabilityfor success of aslOcatiOn, and does 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 for regular, continuous business as an

lAGFA 2019



It's A Grind Store within twelve (12) months of the date that Franchisor accepts this Agreernent or this 
Agreement will be subject to termination.

1.3 Desighatibh of Traditioiial or Non-Traditiohal Site: Determiriatioh of Protected Area by 
Franchisor.

A. Exhibit FA-1 allows for a designation of an Authorized Location as a traditional or non- 
traditiohal site. Franchisor shall determine in its; sole discretiOri if the AuthOrizeti Location is; a nOn- 
traditional Or unique site (for example, without lirnitatiSn, in an airport, sports and entertainment yenue, 
superrnarket, 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 determined by Franchisor in its sple discretion.

B. Franchiseeunderstandsandagreesthatvexceptasexpressly provided'hereinand inafully 
executed Exhibit FA-1) this franchise is non-exclusive. Unless Franchisor ispecifically identifies the 
Authorized Location as a traditional site with a Protected Territory Oh Exhibit FA-1, Franchisee 
ackhowledges and agrees that it shall be deemed not to have a Protected Area, as defined belovv. If 
Franchisor designates an Authorized Location as a traditional site on the executed Exhibit: FA-(, then the 
Authorized Location shall have a Protected Area, as defined below and subject to the 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 other than Franchisee for the Operation Of a traditional, 
full service It's A Grind Store within a Circular area defined by a: radius of onO half (i/2) mile from thafront 
door of the jt'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 theOperations Manual or otherwise in writing, and (ii) notviolate any of the other terms 
and covenants of this Agreement or any other agreement with Franchisor. Franchisee shall not acquire 
rights to any otherlOGatiOn or territory by virtue Of this Agreement.and Franchisor may operate or grant 
franGhises to others to operate an It's A Grind Store anywhere outside the Protected Area.

C. Except for the right to operate a single It's A Grind Store from the Authorized Location, 
Franchisee is not granted any rights to Use the System and' Marks in conheetiOn With any other chanriel of 
commerce or method of distribution, regardless of whether the channel or method of disfribution now 
exists or is developed after the date of this; Agreement, including, withqut 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, convenience Stores, gasolineistations, discount stores, departmentiStores, 
bookstores; musje Stores, mobile facilities, vending carts, Eiosks, stadiums; eonVentipn centers, concert 
halls, amusement parks, fair grounds and other areas of public gatherings, any temporary or mobile 
facilities; mail order facilities, internet based facilities, direct response media, or onsite Coffee Services for 
bUSiheSs locations (collectively, the"Alternative Channels of Distribution"), all Such rights being retained 
by Franchisor. Notwlthstandingthe foregoing or anything else in this Agreement or otherwise. Franchisor 
(and those that Franchisor may appoint) retains all rights to sell It's A Grind brand (or any other brand) 
products and services (whether or not competitive) 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 Franchisoe's 
Protected Area, if we have awarded you a Protected Area. Franchisee has no expectation that.Franchisor 
Will not Use any particular chanhel of distribution, including Alternative Channels of Distribution. With 
respect tO sales by any Alternative Channel of Distribution, there is; nO limitation on Franchisor's ability
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(and the ability ofanyonesFranchisor appointslito 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. licence others to operate;

(1) any kind of business in any Protected Area a\yarded to Franchisee; seliing 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

(li) any kind of business anyvyhere; outside of any Protected Area awarded to 
Franchiseel?eljing to customers Ipcated anywhere, whether or nptusing theilt's A Grind brand and Systern, 
including without limitation, traditional It's A Grind Stores.

D. if Franchisor chposesVtb grant Franchisee rights relating to an "Alternative Ghannellof 
Distributipn", Franchisee shall have ino ''Prptected Area" whatspever 5/y|th respect to such Alternative 
Channel of Distributipn, unless a mutually executed special Addendurh to this Franchise: specifies a 
"Protected Area;" Such a "Protected Area", if any, shall be determined by Franchisor in its sole discretion.

Ei Other fhari as expressly provided herein, Franehisee is awarded anult's A Grind Store 
Franchise for a single store loeafion^ only; as approved by Franchisor,

F. (11) Notwithstanding anything to the contrary in this Agreement or otherwise. 
Franchisor and/or any of Franchisor's affiliates can acquire, be acquired by, rhergei affiliate with of erigage 
in any transaction with other busihesSes (whether competitive or npt), with units IpCated anywhere 
(Including in the IPrptected Area),, and including arrangements in which; (i) Other units are (or are not) 
converted to the It's A Grind Store or other format (including usingthe System: and/or Marks), and/or (ii) 
Franchisor and/or any of Franchisor's affiliatesiare acquired, and/or cornpany-Owned, franchised or otiier 
businesses (Including the traditional It's; A Grind Store) are conveiited to another format; maintaihed 
under'the $ystem or otherwise. All It's A Grind Stores owned by Franchisee (whether tradltipna!, full 
service type or Alternative Channel pf Distribution type) Will fuNy participate, in any such conversion, at 
Franchisee's, soie expense; provided, however. Franchisee shail have a period of twelve (12) months to 
Cdrnplete the conversion, and if Franchisee has Gommenced operations within tWenty-four (24) rnonths 
of the date of the notice from Franchisor or has undertaken, any irenpvatipns, upgrades or capitai 
imprpvernents cpsting 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 
complete the ePhversibn fromthe date.of the notice from Franchisor; provided) further, Frahehisee shall 
not beobllged to Complete any cp overs ions'if the notice from Franchisorls delivered to Franchisee within 
twenty-four (24) months of the end of the term pf this Agreement and this Agreement is not renewed.

(2) Franchisee acknovviedges; and agreeSthat if'the It's A Grind; System is coiiyerted 
to a differentrfbrrnat or brand name, Fraf\Chispr maylrnrnediately comrnehee tp prorndte and marketthe 
ne\v 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/Of brand name, and Franchisee shall be bbligated to continue to hiake contributions tb the 
Marketing Fundi
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2. acceptance by franchi;see

Franehisee accepts this Agreement and the license granted herein and agrees to develop and operate the 
It's A Grind Store on the terms and conditions specified herein, to comply with; Franchisor's Operations 
Manual, standards, authorized products, operating and, business systems and all other aspects of the 
System prescribed by Franchisor, which are subject to change at Franchisor's djseretion. FranGhisee 
agrees tP 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 Agreemerit shall be for a period beginning on the date tha.t it is accepted 
by Franchisor and ending on a date corresponding, with ten (10) years after the It's A Grind Store first 
opened for busihess; provided, however, the term lof this Agreement: shall be shortened (but not 
extended) to conform to the term of the Lease for the Authorized Location (if the Lease is shorter than 
ten (10) years).

3.2 Renewal.

A. Unless terminated at an earlier date, if upon,expiration dfthe initial terrh of this Franchise 
Franchisee has fully and epntinupusly cpniplied with this Agreement and all other agreements with 
Franchisor (and/or any affiliate of Franchisor), in each case without any defaults, cured or uncured, during 
the initial term; and (2) Franchisee niaintains possession pf the premises of the.Authofized Location and; 
prior to any rertewaiterm beginningi refurbishes, remodels, expands and otherwise brings the Authorized

' Lpcation iand its; operation into fuN compliance with alj then-applicable standards* (including then- 
applicable design standards, including equipment) applicable to franchises awarded for new It's A Grind 
Stores and inxompliance with any lease or sublease requirements applicable to the Authorized Location's 
premises, then Franchisee shall; have the right to renew this Franchise for a Single additional term for a 
period of ten (10) years or the remaining term of the lease or sublease, vvhiehever ls less;; prpvided, 
however, that in np event shall Franchisor or its affiliate be obligated to negotiatesor obtain any renewal, 
extension or otherwise of any lease: Pr sublease, or solicit or accept any proposal from the landlord (or 
other perspn/entity controlling the premises) for a renewal, extension or otherwise Pf any lease or 
sublease> even if pn the same terms and conditions as have previously been applicable tp the premises.

B. Renewal of this Franchise shall be effected by the:iexecution by Franchisor and Franchisee 
of Franchisors then-current fdrm of franchise agreement (which may prPvide for higher royalty fees and 
advertising contributions,and other signifieant prpvisiqns pfwhich may vary, butwithout any further term, 
successor franchise or right pf 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. Franchisee agrees to notify Franchisor hPt more than nine (9) months 
hor less than six (6) months prior to expiration pf the Term in writing; of Franchisee's election tp renpw 
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.

G. Such renewal shall only be effective, when accompanied with payment of a npn- 
refundable renewal franchise fee equal to fifty percent (50%) of Franchisor's then-current initial franchise
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fee for a^first it's A Grind Store. Further, Franchisee (and its owriers) nriiist aiso execute a general reiease 
in a form appfeyed by Franchisor reieasing any and aii eiaims, Jiabiiities and/or obligations against 
Franchisor and its affiliates, officers, directors, ernpioyees, agentsi successors andiassigns.

D. in connection with any renewal. Franchisee must meet; Franchisor's then-current 
qualification and training requirements. Franchisor may require Franchisee and/of any of its personnei 
to attend and successfully complete any retraining program(s), and at such times and loeation(s), as 
Franchisor then specifies. There wili be no charge: for any retraining prpgram(s), but Franchisee wii| be 
responsibie for ali compensation, travei, meais, lodging and other expenses of its personnei.

3.3 Franchisor's Refusal to Renew Franchise: Franchisor may refuse to renew the Franchise if 
Franchisee is in defauit under this Agreement, or any other agreement with Franchisor of an affiliate of 
Franchisor, or if Franchisee fails tpsatisfy any of the foregoing conditions, Subjecftofhe above; Franchisor 
wiii not unreasonably deny renewal of this Franchise.

3.4 Notice of Expifatioh Required by Law. If applicable law requires that Franchisof give a iongef 
period of notice to Franchisee than herein provided prior to the expiration of the ihitiai term or any 
additionai term. Franchisor wiii give such additional required notice, if Franchisor does not give such 
required additional notice, this Agreement shail rerhain in effect on a morith-tormorith ;basis until 
Frahchisee has received stiCh required notice.

3.5 Holdover, if Franchisor permits Franchisee to continue after the Franchise and/or Term wouid 
otherwise end pursuant to this; Agreement, then (but without prejudice to any of the Franchisor's other 
rights Pr remedies):

(a) Franchisee must continue to operate the It's A Grind Store on a monthly basis;

(b) Franchisee continues oii the same terrfis and conditions so far as applicable to a monthly 
license as are contalnedln this Agre;ement; and

(c) the monthly license may be terminated by either party giving the other thirty (3G) days' 
Written notice. Which may expire dn any day.

4. TRADEMARK STANDARDS

4.1 Name and Ownership. Franchisee acknowledges the validity of the Mark "It's A Grind" and all 
Other Marks that nPw or in the future are or will be part of the,System and agrees and recognizes that the 
Marks are the sole and exclusive property pf Frahehisor and/or the affiliates of Franchisor., Franchisee 
further acknowledges that Franehisee's right's to use the Marks is derived solely frprn 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 byJFranchisor from time to time. 
Any unauthorized use Pf the Marks by Franchisee is a breach of this Agreemeht aiid ah inffingerherit of 
the rights of Frahchisonand its affiliates. Franchisee's use of the Marks inures to the benefit of Frahehi$dr, 
which ovyns 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 grantedi In this 
Agreement
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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 forrn. Franchisee: 
shall display and use the Marks drily iri the mariner and'form prescribed of authorized by Ffanehlsdr and 
shall conduct no other business than that prescribed by Franchisor. Franchisee shall not: use any other 
marki name,> commercial symbpi 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 is granted> such product must be marketed in a mariner acceptable 
to Franchisor. Franchisor may also permit Franchisee to use from time to time 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 stationery used in connection with the It's A Grind Store 
onlyas Franchisor permits and as provided in this-Agreement, the Operations Manual or any other written 
or oral communication to Franchisee by Franchisor. Yoli viijil display the following notice in a pfomirient 
place at theJt's A Grind Store: '7he It's A/Grind ® trademarks aie owned by Ptqise lAG Franchisor, LLC and 
the Independent franehised operator of this store is a licensed user of such trademarks."

B; Frarichisee agrees to give such notices Of trademark arid service mark registrations arid 
copyrights as theiFfanchisor specifies arid to Obtairi such fictitious: or assumed name registrations as may 
be required under applicable law.

C. Franchisee is prohibited from'using the Marks in advertising/ promotion of otherwise/ 
without the appropriate "©" or''®" (cOpyfight arid registration mafks) or the designations "™" of 
(trademark and service mark), where applicable.

4.3 Litigation. Franchisee agrees to notify Franchisor immediately in writing if it becomes awarethat 
any person who is riot a liceriseeOf'FrarichiSor IsfUsirig of iriffingirig ariy Of the Mafks. Frarichisee may riot 
Gommuriicate With any person other than Frariehisor arid its counsel in connectiori with any such use or 
infringement. Franchisor wili have diseretJori to determine vyhat 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 inffingemerit or unfair competition of 
Unauthorized use with respect to the, Marks. Frarichisee Will execute any and all instruments and 
documents and Will assist and cooperate with any suit or other action undertaken by Franchisor with 
respect to such unauthorized use or infringem.ent such as by giving testimony or furriishing 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 riOt be liable fof 
any legal expenses: of Franchiseer unless approved! in Writing by Franchisor in its discretion, provided that 
Franchisor agrees to indemnify and hold Franchisee harmjess from^and against any claim, liability or other 
obligation directly resulting from a finding by a court pr arbitrator against Franchisor on a claim of 
infringement by a third party arising; out of Franchisee's use of the Marks, in a manner authorized by 
Franchisor.

4.4 Modification. Discontinuance: or Substitution. Franchisor' reserves the right, if necessary in 
Franchisor's sole judgment, to change the principal :Mark(s) of the System on a national or regional basis; 
and promptly upori riotlce to Franchisee/ shallat its expense adopt a new principal Mark(s) designated by 
Ffarichisor to identify the It's A Gfind Store.'FranGhisdr shalJ have nO liability or obligation whatsoevef 
with respect to Franchisee's change of any Mark. Franchisor shall; have no liability for any expenses or
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damages Incurred by Franchisee as a resultof'Franchisor's election to change the use of any or all of the 
Marks.

4.5 Franchisor's Revenues. Franchisor and its affiliates may offer to sell to Franchisee at a reasonahle 
profit, various goods and services, and Franchisor reserves thesfight to receive feesior other consideration 
in connection 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 $25iOQG. The initial franchise fee is payable in imrriediately 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 or in part, under any circumstariees..

An existinig Franchisee shall pay to Franchisor an initial franchise fee for the Franchise in the. 
amount of $20,000 for a second It's A Grind; $15^000Tdr a third It's A Grind Store; $10,000 for a fourth 
It's A Grind Store; and $5,000 for a fifth It's A GrindlStore; 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 Franchisor upon execution of this. Agreement and shall be non-refundable in whole or in part, under 
any ci rcu msta hces.

If FRAliJeHISEE enters into an Area Develppment Agreement with FRANCHISOR for the 
development of 3 or more It's A Grind Stores, theiriitial franchise fee underthis Agreement will be $25,000 
for the first It's AGrind Store; $20,000:fOrthe 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 ahd any 
thereafter developed in accordance with the terms Of the Area peveiopmeht:Agreemeht.

5.2 Continuing Royalty Fee. Duringthe term of this Agreement, Franchisee agrees to pay Franchisor, 
without set-off, credit or deduction Of any.naturei a Continuing Royalty Fee equal to six percent (6%) of 
Franchisee's Gross Sales (as defined below in Section 5.5) each week for the term of this Agreement in 
aeeordance with procedures specified in this Agreement, or as ptherwise 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 underthis Agreement: 
upon forms prescribed by Franchisor Franchisee shall permit Franchisor toeccess or "poll" by telephone, 
internet or othertechnOlOgy, remotely Or onrsite> Frartchisee'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 Coritinuing Royalty-Fee in limited instances where the venue or other circumstances warrant 
it in Franchisor's sole'judgment.

5.3 Marketing Fund Fee. In addition,to.the above-referenced fees, during the term of this Agreem,enf» 
Ftahehisee agrees tapay to Franchisor, without setroff, credit or deduction of any nature, an advertising 
and national marketing fund fee (the "Marketing Fund Fee"), at the same time and in the same manner 
as the Continuing Royalty Fee is paid, in an amount equaj totwo percent (2%) of Franchisee's Gross Sales, 
as defined above. The Marketing Fund Fee shall be expended, in accordance with Section 9.2 herein. 
IFranchisee, acknowledges: and agrees that; Franchisee's potential success requires, Franchisee to expend 
substantially more;on advertising,and promptiori than the twO percent:(2%) contribution to the Marketing 
Fund Fee, including, but not limited to, expenses associated with Franchisee's participation In
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merchandising, promotional; and other marketing programs: implemented by Franchisor through the 
Marketing Fund or otherwise.

5.4 Computer and POS Polling System Fees.

A. Franchisee agrees to participate in the '"Ehterprise" system, or similar system as may be 
determined by Franchisor (the "POS PpHing 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-maili 
alerts, togenerate detailed sales, iriveritory; product ririix, ehiplbyee performance; labor scheduling and 
payroll reports; to record and report sales activities and gift card Sales and redemption and to permit 
Franchisor to access or poll Franchisee's sales and operational'activities. Cqrrirnencing at the time the POS 
Polling system and Gift Card Program vendors start charging fees for services to Franchisee and continuing 
throughout the term of this Agreement, Franchisee agrees to pay Franchisor or a designated supplier, 
without set-off^, credit or deduction of any nature,, monthly or at such other Interval specified by 
Franchisor, the ongoing fees for Franchisee's participatibn in the POS Polling Systern and the Gift Card 
Program. Upon receipt of payment from Franchisee, Ffanghjsor shall pay the cprresponding arngunts to 
each vendor for the;account;of Franchisee.

Bi Unless FrahChiSor specifies otherwise,.all such feesjshall be payable at the same time and 
in the same, manner as the Continuing Royalty Fee is paid, Franehisee aeknowledges and agrees that the 
fees for Franchisee's partlcipatign inthe above-referenced programs are cumulative of other expenses 
and costs for the purchase (or lease) of cash registers, computer systems, operating, bookkeeping and 
other necessary software, Internet service provider fees,and related charges, and thatjFranchisee shall be 
charged fees on a uniform and consistent basiSias.sUGh fees: are charged to,other It's AGrind franchisees 
participating in such programs. :

C. Franchisee agrees to pay Franchisor the then-current monthly "POS Cloud Fee" as 
specified by Franchisor. The POS Cloud; Fee includes the fees for the POS Pblling System and the Gift Card 
Program. Franchisee acknowledges thatFranchisor may change the POS Clgud Fee from time to time, as 
changes occur in the programs,, vendors and fee arrangements with vendors. Without limiting the 
fo_regoir)g,jFranehisee agrees to pay all current fees atthe current rates and future fees at rates:established 
by Franchisor in its reasonable discretion. In establishing and modifying fee rates from tirhe to time. 
Franchisor may take into consideration Franchisor's ongoing costs charged by vendbrs; research, 
development and programmihg expenses and reasoriable management, administrative and overhead 
expenses, as vyell as other expenses reasonably relatedtp such: programs.

D. . Franchisee agrees to pay Franchisor or a designated supplier a PCI, Cbmplianee Fee. The
PCI Compliance Fee is included in the PQS Cloud Fee, The Fee ls used tp offset expenses incurred In 
complying with the PaymentCard Industry (PCI). Franchisee will'be solely responsible for failure to comply 
with the PCI or other data security standards or regulations:

E. Franchispr may cpmmlngle fees ePlJeeted frpm Franchisee with other monies of 
Franchisor. To the extent Franchisor actually receives payment from Franchisee, Franchisor agrees to pay 
the same amount to the appropriate vendor(s) for Franchisee's acePuht;

F. Franchisee agrees to execute any and all agreements and forms with Franchispr and/or 
the vendors(s) who suppliesjservices in connection with the POS Polling System, PCI Compliance, and the 
Gift Card Program, as may be requested from time to time; provided thatall such agreements shall be in
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substantiaNy the same forms as presented to other It's A Grind franchisees participating in such program. 
Except as to fees actually paid to Franchisor in connection with the POS PollingiSystem, PCI Gornpiianee 
and the Gift Card Program, Franchisee agrees to iridemnify, defend and hold Franchisor harmless for a|l 
obligations and liability of Frajichisee in connection with Franchisee's participation in such programs.

G. All transactions in connection vyith/associated With/relating to or arising" but of the Gift 
Card Program will be reconciled pursuant to Section ;8.10:of this Agreement

5.5 Defiriition of Gross Sales. As used in this Agreement, the term "Gross Sales" ishall mean and 
include the total! actual gross charges for all products arid services Sold to customers of the It's A Grind 
Store, for cashi'dr credit, whether such sales are made at or from the premises of the lt's A Gririd Store, or 
any other Ipcafion or other channels bf distribution if approved in writing Ini advance by Franchisor}, but 
excluding: sales, use, service or excise taxes epIleGted from customers arid paid to the appropriate taxing 
■authority; customer refunds and adjustments. '<

5:6 Payment of the Contihuihg Royalty, Marketing Fund. POS Pollinig^Svsteitr. PCI Compliance, and 
Gift Card Program Fees and Other Pavments;:Electronic Transfer.

A. Unless Franchisor in its discretion specifies otherwise. Franchisee agrees to pay the 
Continuing Royalty Fee, the Marketing Fund Fee> arid all other fees or payfnerits Gurreritly due to 
Franchisor, weekly bri each Thursday (with the exception' of the POS Polling System Fee, the PCI 
Compliance Fee, and the Gift Card,Program:fee, which shall be paid morithly) by pre-authorized electronic 
dei>it fo Franchisor's bank or other financial institution account in an amount based on Gross Sales fbr the 
proceeding calendar week. Forpurposesofthis Agreement, each calendar weekshall commence Monday 
at 12:01 AM arid shall end at midnight the fbllowirig Sunday. (This calendar week is referred to iri this" 
Agreement as the"Aceountirtg Period").

B. Franchisee agrees to complete and execute the "Electronic Funds Transfer Agreement" 
attached to this Agreement as Exhibit: FA-II and any other form, including, withbut liriiitatibnj an 
"Electronic Debit Authorizatiori Fbrm," attached to this Agreement as Exhibit FAfIII} prescribed by 
Franchisor in its discretion for Jhe purpose of authorizing an: electronic debit, and to, submit any 
information required by Franchisor for such authorization. Franchisee agrees to execute such additional 
documents and agreements requested by Franchisor from time to time as may be necessary to perrtiit 
Franchisor to continue to debit electrorifcally Frarichisee's bank account. By signing'this; Agreement, 
Frarichisee gives authorization to permit Franchisor to debit e|ectroriiGa||y Franchisee's account. 
Franchisee agrees to maintain an account at a bank or otherfinancial institution that: has the capacity to 
perform electronic debits to its account.

C. Upon Franchisor's request. Franchisee shall submit to FranehisOr by 5:T)0 PM (Pacific 
Time); on Tuesday of each week a report, in the form specified by Franchisor, that includes Gross Sales 
figures for the immediately preceding Accounting Period. If Franchisor does not timely receive this report, 
or is unable, for any reason VA/hatsoever, to poll Franchisee's point of sale ("POS") corhputer system to 
determine Franchisee's weekly Gross Sales figures, then Franchisor is authorized to; vyithdraw by 
electronic transfer an amount from Franchisee's bank account for the: Continuing Royalty Fee and the 
Marketing Fund Fee forthe immediately preceding;Accounting Period equal to the.arriount withdrawn for 
the most recent previously reported Accounting Period plus an additional fen percent (10%) of that 
amount (as’an estimate of the AGcpunting Period'ssCoritinuing Royalty Fee and the Marketing Fy rid Fee)-
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D. Franchisee agrees to install at Its expense and use such pre-aUthorized payment and 
computerized point of sales systems, credit verification systems, automatic paymentiSYStems, electronic 
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 franchiseand the franchisesystem ortb permit Franchiseeto 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, POSlPdIling System Fee, PCI Compliance Fee and Gift 
Card Program, and any other payments due to Franchisbr by electronic transfer Any insufficiency of funds 
in FranchiseeJs bank account shall Constitute a default in payment pursuant to Section i5.2j(2) of this: 
Agreement-; Any charges incurred by Franchisor due tq a shortage of funds in Franchisee's account shall 
be promptly reimbursed by Franchisee to Franchisor.

5.7 Interest arid Late Charges. Aniounts; due toTrahchisdr (except interest on unpaid amounts due) 
not paid when due.shall bear ihterest ffom the date due untjl paid at the lesser of one,and one-half percent 
(i:5%) per month, or the highest rate of interest allowed by Jaw- Franchisdr may a|sp recover its 
reasonable attorneys' fees, costs and other expenses incurred in collecting amounts owedlby Franchisee.

5.8 No Accord or Satisfactidri:.Application of Funds.

A, If Franehisee;pays, or Franchisor otherwise receives, a lesser amount than the full amount 
due under this Agreement for any payment due hereunder, fsuch payment or receipt shall be applied: 
against the' longest outstanding amount due Ffahchisori Frahehisor may accept ahy check dr payment in 
any amduht withdut prejudice td Franehisor'lright to recover the balance df theiamount dueor to pursue 
any other right or remedy. No endorse,ment or statement on any check or payrnent gr in any iletter 
accompanying any check or payment or elsewhere shall constitute or be construed as an accord or 
satisfactidn.. Franchisor arid ahy df’its affiliates' acceptances of any payments' made by Franchisee shall 
not;'be cOhstfUed to be a WalVer of any breach dr default of any provision in this Agreement.

B. Notwithstanding any designation by Franchisee, Franchisor shall have the sole discretion 
to'apply any payments.made by, drdn behalf df, Franchisee.(and to apply any amounts Owed to Franchisee 
or any of its affiliates by Franchisor or any of Franchisor's affiliates) to ahy df Franchisee's past due 
indebtednessTor eontinuing Royalty Fees, Marketing Fund Fees,;POS' Polling System Fees, PCf 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 
Franchisdris affiliates. No festrietlveienddrsementon.any cheek dr in any letter or other GommUnlcations 
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 1 ManUaTand Franchisors sfandard site documents, such as: confidential site evaluation 
criteria, reeommended form of letter of intent, "vanilla sheN" 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 Itls A Grind 
Store location and that, regardless of the suggestibns 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 agrees 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 asite, as requested by Franchisee, are eachpermissiveonlyand 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 Franchisee as to the, selection Of 
any real estate, flhaneial 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 to assist:Franchisee, and thatFranchisOr urges Franchisee to seek legal counsel 
in connection with ,a lease review prior to entering into such commitment. Franchisee agrees to hold 
Franchisor harmless with respect to the selection of and documentation 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 thiSAgreementas Exhibit iX.:

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

A. Inforder to maintaio consistency of faci|ity‘design, trade dress, consfruction quality, store ■ 
Image and goodwill associated with the It's A Grind dame and Marks, Franchisee is required to use 
exclusively Franchisor's designated and/or approved suppliers for construction mahagemerit services, 
architectural services arid signage ("Designated Suppliers"). Frariehisor shall provide Franchisee, With 
information regardirig orie or more ,such Designated Suppliers for each such product/service, arid 
Franchisee,shall retain their services,, 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 arid/or payments from 
franchisees, but reserves the right tO do so.

B. Uppp Franchisee's' request. Franchisor may provide certain real estate management 
servicesfsuchas, sourcing suitable locations for development of an It's A Grind Store and negotiating the 
terms of the lease through the Letter of Interit) to Franchisee through a third-party Consultant The eOst 
of such services vvlllTarigefrom $3,000 to $5,000 periocatiOn, and are not required, buf 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 detailed, ''as built" corisfructiori drawings and a detailed site plari 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 arid design ("test fit") for the It's A Grind Store, 
Franchisee shall submit the proposed layout and design drawings to,a designer designated by Franchisor 
(the "Designated Designer") a nd pay the Designated Designer a design reView fee in the amount of $5,000
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- $6,000 for a kiosk ahd $6>000 - $8,000 for iri-lme retail'spaee and $8i000 - $10,000 for a Drive-thru. The 
beslgnated Designer^will, provide Franehisee with comments and changes to the proposed layout and 
design dfavvings. Notwiithstanding the foregoing, Franchispr 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 Designated 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 sha![ 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 drawings and other services, as agreed upon directly 
between Franchisee and the Designated Architect; Franchisee agreesto make ho changes^ alterations or 
modifications whatsoever to the original test fit Or architectural dra\vings \yithout pbfaining;pripr writteh 
consent frorn: Franchisor:. If there is a conflict between Franchisee and Franchisor regarding the test fit or 
any other section(s) of the architectural dravvings of the It's. A Grind Store, Franchisor's decision shall 
control.

b, Franchisee agrees to maintain the cpnditipn and appearanee 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 efficient and courteous service, and pleasant 
ambiance. Franchisee agrees to effect such,rnaihtenance of the It's A.Gfind Store as is'reasonably required 
from time to time to maintain such condition, appearance and efficient operation, including, without 
limitation, replacement of worn out, or obsolete 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. Franchisee shall also replace ahd/br add additional fixtures and equipment which 
Franchisor may require to be' installed jh all the It's A Grind Store during the Term. If at any time in 
Franchiisor's reaspnabje judgment the general state pf repair, appearance or cleanliness of the premises 
of the It's A Grind Store or its fixtures, equipment or signsrdoes not meet Franchisor's standards therefor. 
Franchisor shall sO notify Franchisee, specifying the action to be takeh by Franchisee to correct such 
deficiency; If Franchisee fails pr refuses to ihitiate a bona fide program,to undertake and plan to complete 
any such required maintenance within fifteen (15) days' after receipt pf 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 shad not ibe obligated, to enter upon the premises of the It's AGrind Store.and effect such repairs, 
paintingand replacement of fi)rt;ureSj equipment or signson behalf of Franehisee and Franchisee shall pay 
the entire costs therefor'to Franchisor on demand.

E. Franchisee shall make no material! alterations to the leasehold! improvements pr 
appearanceofthe.lt'sAGrind Store nor shall Franchiseemake any materialreplacements of or alterations 
to the fixtures, equipment or signs of the it's; A Grind Store without pridr writteh approval by Franchisdr 
and any approval that may be necessary underthe lease or sublease for the premises.

F. Inaddition to Franchisee's obligations under Sectibn 6.2 C hereof, at Franchisor's request, 
Which shall hbt be more than once everV five (5) years. Franchisee shall refurbish the, It's.A Grind Store at 
its ovwn expense to conform to the building design, trade dress, colpr schemes, and presentation ofthe 
Marks in a manner consistent \yith the image then in effect for ne\w It's A Grind Stores under theSystem, 
including, without limitation, remodeling, redecoration, structural changes, and modifications to, or 
replacement of, existing;iniprovements and equipmenti Franchisee will not.be required to refurbish the
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It's A Grind Store if Franchisee has less than two (2) years remaining on the lease or sublease for the 
premises.

6.3 Initial Training. Prior to the opening of the It's A GrindSStore and at no charge, beyond the Initial 
Franchise Fee, Franchisor will provide Franchisee and Franchisee's store managei:, if applicable, one (1) 
Initial Training program; provided, however,,Franchiseesand Franchisee's store manager must attend such 
edurse simultaneously. If Franchisee is a business entitVi then the Designated Owner(s), as; identified in 
Section 17.2, below, must sueeessfully complete Initial Trainlngand store Opening trainihg and eomplyon 
an ongoing: basis with all ongoing training requirements. Franchisee and its store manager must 
satisfactorily complete Initial Training, which includes attendance atall scheduledTraining days and times, 
as communicated in advance of the trairiing, within the timeframe>established by Franchisor. Franchisee 
is,responsible for all travel, lodging,food, wages, wage related expenses and other e>;penses in connection 
with traihing for Franchisee and Franehisee's(Store manager Franchisee agrees that it:wiH require all store 
managers employed after Franchisee's It's A Grind Store is opened: to complete the Initial Trairiing 
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 Franehisorta fujiy executed copy of the lease 
for the Authorized Location, 2) complete, sign and return to Franchisor the Electronic Debit.Authorizatibn 
Form (Exhibit FA-lll tb this Agreement), and 3) send Franchisor a list of Initial Training program attendees 
vvith their bibgraphles and store positions. Ffanehisee shall also pay Franchisor (or its, affiliates or 
des(gnated,suRplier(s))the Grandi OpehingTee prior to attending the Initial Trairiing program,:as!described 
below in Section 9.3. Franchisee shal] not be permitted to participate in the Initial Training,program until 
such Grand Opening Fee is received by Franchisor.

6.4 Store Opening andiOperating Assistarice;

A. Franchisee agrees to use its bestiefforts toi merchandisethe It's A Grind Store as soon as 
possible after obtaining possession of the It's A Grind Store premises and to open the ft's A Grind Store 
^or business and comrnence the conduct of its, busiriess 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 reportsisubmittedjto or inspections made by Franchisor. Further, Franchisor may 
furnish to Franchisee such assistance In Gonnection vyith the operation of the |t's A Grind Store as is from 
timeTo time!deemed appropriate by Franchisor. Operating assistance may consist of advice and guidance 
with respect to:

(i) methods and operating procedures utilized by an; It's ,A Grind Store or the. It's A Grind 
Store;

(N) additionallproducts and services authorized for an It's:A GrindStore;

(iiij purchasing:of products and supplies;

(iv) formulating arid implementing adyertlsirig, merchandising and promotional programs; 
and
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(v) the establishment of admihistrative, bookkeeping, accounting, inventory control, sales 
training and general operating procedures for the proper operation of an It's A Grind 
Store. I

Franchisee understands and agrees that al| advice and guidance provided by Franchisor is only 
supportive dfthe 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 vi/ill not charge 
Franchisee for such operating assistance, unless such operating assistance is; made necessary by 
Franchisee!sfailure to comply with this Agreement or if Franchisee requests.operafing assistance in excess 
of what; Is norrnally provided by FranehJsQr, Any such charges vyi|| be commercially reaspnable and 
payable upon Franchisee's receipt of an invoice for the same.

6.5. Additional Training arid 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 hew Designated Owner, Franchisee shall reimburse Franchisor for its travel, lodging and dff-site fobd 
and beverage expenses; wages and wage related expenses, plusell other expenses incurred byTrarichispr 
in providing the additiorial training. Franchisee shall pay all expenses (irieludlng, without limitation, travel, 
food, lodging, wages,and wage related expenses) incurred by Franchisee, its employee(s) and/or its store 
manager and/or Designated Owner in receiving the training at thei location at; which the training is 
provided; Frarichisdr may charge a trairiihg/tuitidn fee for such additional training.,

■ B. Franchiseeragrees to attend, at its sole expense; refresher training or new trainingpffered 
by Franchisor, as Franchisor may reasonably require, to correct, improve and/or enhance the operation 
of the It's A Grind Store.

6.6 Operations Manual. Franchisor Will make available to FranGhisee an electronic version of 
Frafichisor'ls 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 entire collection of manuals, guidelines, standardsand 
specificatidris provided to Franchisee in connectidn with the development, construction;and operation of 
Franchisee's It's A Grind Store. Franchisee aCknowledges that Franchisor may.from time to time revisethe 
contents of the Operations Manual, and Franchiseeiagrees to comply with.each new or changed standard 
and specification upon notice from Franchisor. The Operations Manual shall remain the sole property of 
Franchisor'and shall! be kept confidential: by Franchisee both during the term of thej Franchise and 
subsequent to the termjriation, expiration, ornon-renewal of this Agreernent, In the event of any dispute 
as to the contents of the Operations Manual, the terms of the master copy of the Operations Manual 
maintained at Franchisdr's principal office shall! be Cdntrdllirig;

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 
assittance niay be provided; in Franchisor's diseretidh, by GdnipanV difectivesi Syttems bulletins, Web? 
based training modUles, meetingssand sernihars, telephone, computer, ermail, personal visits, newsletters 
or manuals.
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Approved/Desighated Suppliers; and Products/Services.

A. Franchisor shall provide and from time to time,, add to, alter or delete, at IFranchisor's 
discretion, lists of specifications, approved distributors and, suppliers, approved services, products,, 
materials and supplies> and training that may benefit Franchisee in the Operation of the It's A Gfind Store. 
Ffanehisdr has the fight to require that pranehisee obtain products/serVices specified by Franchispr from: 
time to time: exclusively from suppliers designated or approved by Franchisor:. Fra.nchisorihas the right to 
designate or approve a singje or multiple suppliers fOr any specified product/service and to designate a 
single supplier,aSian exclusive supplier of a required produet Of service. Suppliers may include, and rnay 
be limited to, Ffanchisof and/or companies affiliated With Franehisof. Franchisee must not offerior Selli 
any products or services not approved by Franchisor. If Franchisor disapproves a particular item, 
franchisee wiljinot use it,

B. Designation or approval of a supplier rnay be conditioned on factors established by 
Franchisor as it considers appropriate, including without iimitation performance relating to frequency of 
delivery, standards of'seryice, 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. Franchisorcan approve,.orirevoke or deny approval; of particular items Of suppliers ih itStSple 
discretion. FranchisOf and its affiliates reserve the fight to receive rebates, incentive amounts, discounts 
and other economic benefits from ;any supplier and have the right to realize a profit on the sales of 
prodUcfs(and/or services to Ffanchisee.

6.9 Pricing. Franchisor may recommend prices and: pricing strategies for products and services"fof 
purposes of menu Uniformity; Image arid advertising; Franchisee is obligated to follow such ipfioing 
IrecornmendatiOns to the extent such obligation is consistentwiih applicable law and is otherwis:e.solely 
responsible for establishing its own retail prices at such levels as Franchisee deems appropriate.

6:10 Marketing Fund. Franchisor will iristitute, riiainfairi arid adriiiriister a Marketing FUndi for such 
adveftising of publici felations pfograms as Franchisor, in its discretion, may deem ne.eessafy or 
appropfiaf e to advertise and promote the It’s A Grind Stores pursuant to Section 9.2 of this Agreement.

6.11 Grand Opening Advertising Assirtance. Ffariehisof will cOordifiate with Franchisee in 
implemeriting Franchisee's adyertisirig and marketing for the "Grand, Operiing 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 assurancesior guarantees as tothessuccess of any program Ofthe 
efficacy of any expend itUfe for Franchisee's Grand Opening and agrees to hold Franchisor harmless for all 
actions taken '300 expenditures incurred by Franchisor |n: fhe: good' faith conduct of Franchisee's Grand 
Opening.

6.12 Ffahchisof Services. The rendering Of any Ffanchisor consultation, advise, assistance, consentv 
apprpyar or seryices.set forth iri this Agreement does ript constitute any assy rance/or,guaranty thatrsuch 
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 Agreement may Be provided by lFfariehiSor 
arid/brfepresentative|s) or designee(s) of Franchisor.
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7. FACILITY STANDARDS, DEV^ELOPMENT; LETTER QF INTENT AND LEASE

7.1 Facility Standards. Ffanchisee acjkoowledges and agrees that Franchisee's It's A Grind Store must 
meet the following conditions:;

A. The It's A Grind Stoje shall be laid out, designed) constructed or irnproved, equipped and 
furnished, including signage, in aceordance with Franchisor's standards and specifications and supplier 
requirements. Equipment, furnishingSi fixtures, decor and signs for the It's: A Grind Store shall be 
purchased from suppliers designated and/or approved by Franchisor. Franchisee may remodel or alter 
the Itls A Grind Store, or change its equipment, signage, furniture dr fixtures, drily with Ffadchisdr's 
written coriserit. Frarichisee must obtain hetesSary permits, licenses; and other jfegal dr architectural 
requirements. The it's A Grind Store shall contain or display only signage obtained from Ffanehisdr^s 
Designated Supplier, produced according to designs approved by Franchisor, and using only the type and 
style of menu board designated by Franchisor.,

B; The It’s A Grind Store shall be maintained in accordance with standards andispecificatiohs 
established by Franchisor or prescribed after inspectionvof the (t's A Grind Store. Franchisee shall promptly 
repair dr replace defective or obsolete equipment, sigpage, 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 time) by Franchisor or as hiay be required by Franehisee'l lease;

C, . Franchisor may place in a conspicuous location signage; language and infprmatignal 
materials; including, without limitation, a brochure rack on the customer and/or condiment,counter and 
various signage and/or language on the frdnt doorS and/or windows relating to its frarichiseoppdrtuhities 
atsanytime during the term,of this AgfeementOnd any extensions to this Agreement.

P, 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 
Ffahchisor, in its;sole discretion.

E, Franchisee's business and the It's A Grind Store 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 andi Facility Development.

A. Franchisee.agrees that prior to submitting a Letter of Intent ("LOI") to the landlord for the
proposed leased premises for the It's A Grind Store (the "Location"), Franchisee shall complete the 
follovving actions 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's approved sign criteria for the Location;
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4, Franehise^ shall ensure that there is: language in the LOi that requires the 
Approved Sign Criteria and Approved Sigh Plan, as taoth are defined below, to be incorporated into the 
Leasefas executed between Franchisee and landlord for the Location.

5. Franchisee shall give Frahchisor an opportuhity to review the LOI as it is to be 
executed between FranGhisee and iandlord of the Location to determine if it satisfies Franchisor's then 
currentisite 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 thatimeets all of Franehisbr's specificatibnsiand is specific 
to the Locatjon (the "Approved Sign Criteria"). Franchisee :must obtain a final approved sign plan from 
Franchisbr'and/pr its designee (the "Approved Sign Plan"): The Franchisee shall then cause,the Approved 
Sign Criteria and Approved Sign Plan to be incorporated into the lease executed by Franchisee and 
landlord for the Authorized Location. FranchiseeshalfatFranchisee's sole cost and expense, immediately 
rernove and replace any Sign at the It's A^Grind Store Authorized Locatibn that dbes nbt meet Franehisbr's 
Apprbved Sign Criteria and Approved Sign Plan, as defined below in this Section.

C. Franchisee agrees that after executing the leaseTor the Authorized Location, Franchisee 
shall promptly complete the following actions for the It's A Grind Store 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 built" construction draWings artd a:detailed,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 preliminary store layOut 
and design, (the "testfit") for the It's A Grind Store for the fee described in Section 6.2;

3. Franchisee is responsible for ensuring that all requisite drawings, designs, plahs 
and specifications for the It's. A Grind Store are in accordance with Franchisor's specifications and 
Standards;

4. Franchisee shall submit to Franchisor, a Pesignated Supplie/ for construction 
management services, the landlord, and local authorities for approval all requisite drawings, designs, 
plansiand specifications;

5., Franchisee shall obtairi approval of such requisite drawings, designs, plans and 
specifications from Franchisor, the landlord, and local authorities prior to commencement of construction 
of the It's A Grind Store;

6. Franchisee shall employ a Franchisor approved licensed, general contractor to 
construct Or remodel the |t's A Grind Store in accordance With the apprbved requisite^ drawings, designs, 
plans and specifications;

I

7. Franchisee shall obtain all permits and certifications required: for lawful 
construction and operation of the |t's;A Grind'Store; including, without limitation, :zorting, 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 obtam all customary contractor's sworn statements and partial 
and final waivers of lien for construction, rempdejing, decorating and installation services for the 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 consfrucfipn or remodeling:of the It's A, 
Grindl Store in full and strict compliance with plans and specifications, including, without limitation, the 
ApproVP^ Sign Plan and any triage specifications approved by Franchisor, the landlord, and local 
authorities and with all; appliGabJe ordinances, building cedes and permit requirements;

12. Franchisee shall purchase or lease, In accordance with Franchisor's standards and! 
specifications and from suppliersapproved by Franehisbr, all equipment, furniture, fixtures, menu boards, 
inventory, supplies and signs required forthe It's A Grind Store;

13. Franchisee shall ihire and train the It's A Grind Store operating personnel in 
accordance; with Frahchisor^s standards ahdspeeifications;

14. Franchisee shajl complete deyelopment of and have the It's A Grind Store open 
for regular, continuous business not later.than twelve (12) months after the date that Ffanchispr accepts 
this Agreement; and!

,15. Franchisee shall not later than ninety (90) days afterthe It's A Grind Store opens 
for business, furnish tP Franchisor an itemized breakdown of the ebsts incurred by Franchisee in 
developing the It's A Grind Store, including, without limitation, design, cpnstruction, equipment, furniture, 
fixtures, signage. Inventory and supplies.

Franchiseefs Lease.

A., (ij Franchisee acknowledges and agrees that Franchisee is solely responsible: for 
leasing a:sUitable site forthe It's A Grind Store. Franchisee acknowledges and agrees (a) that Franchisor's 
Approved Sign Criteria, Approved Sign Plan and reCPrhmehded and/or required LOI or lease terms are 
important for the successful pperatipn of Franchisee's business; (b) that althPUgh Frahchisor may advise 
and consult with Franchisee regarding the site selection, the: LOI and the [ease, Franchisee shall hold 
Franchisor harmless with respect to Franchisee'sselection and development of arsite and forthe terms of 
the LOI and lease negotiated by Franchisee, ahd (c) that it is Frarichisee's sole responsibility to: negotiate 
the LOI and the,lease for Franchisee's It's A Grind Store' aecqrding to terms aeceptable to Franchiseej

(2) Franchisor's execution of this Agreement is conditioned upon Franchisee 
delivering to Franchisor, along with an executed copy of the lease for the, Authorized Location, and a 
signed collateral assignment oflease in Franchisor'sthen cUrrenfstandard form’, Such an.asslgriment shall 
be obtained for each lease for the It's A Grind.Store, will be Gpnditjpnal upon termination, expiration, or 
riPh-fenewaiPfthis Agreement or a default by Franchiseeunder the lease, and will beat Franchjspr'sspre
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option. Franchisee aeknoWledges and agrees that the execution of such a conditional assignment and 
does not convey any obligations or requiremehts upon Franchisor relative to the terms and/or conditions 
in the lease. Franchisor rtiay choose, in |tS sole, discreitibh arid in ilieu of the coriditiorial assignment, to 
accept a lease form containing the same basic terms or other terms acceptable to, Ffanchisor.

B. , Franchisee may nbt'terniinate) reriew or in anyway alter or amend the lease for the It's A
Grind, Store during the term thereofi or any renewal term thereof, \Aiithout Franchisor's written consent, 
except as otherwise provided in this Agreernent. FranchJsee may not sUblicense or assign rlghtSigranted 
in this 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 andlocatiqnand theternris of Such: lease and Franchisee shall be;sole|y responsible ■ 
therefore.

D. Franchisee shall provide Franchisbr with a copy of Franchisee's fully executed lease with 
all exhibits and attachments thereto for the It'S A Grind Store promptly after executibn.

E. Franchisee acknowledges that Franchisee has been advised to have any lease reviewed 
by Franchisee's o\«ri legal counsel.

7.4 Franchisee Responsibility. 'IS|ptwithstaodin&the foregoing. Franchisee acknowledges.and agrees 
that although i) Franchisor and/or Designated Suppliers may provide Franchisee with various standard or 
sample plans, guidelines, andispecifications, construction management services; a store layout and design 
(test fit), architectural plan,vFranchisbrs Approved Sign Griteriaand site specific sigmdrawings (Collectively 
referred to as the "store development information'') \with respect to 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 oth,er consultants 
arid professibnais, jt ls FranChisee'SiSole;respbnsibility to hire and pay for all consultants and prbfessibnals 
and! to design, supervise, constructi furnish and equip the It's A Grind Store, including signage, in 
Compliance with all applicable federal,ctate and local la\A/s and regulations, including, wifhout limitation, 
all building codes, fire and safety codes, environmental Javvs, Occupational Safety and Health 
Administration laws, health: laws, sanitation laws, Americans wjth Disabilities Aet, and any Other 
requiremenfs that may be prescribed, by any federal, ,state or locafgovernmental agency. Franchispr 
makes no representatibns Or warranties that: any of the store plans, specifications, guidelines, design, 
constructipn,! or other deyeIpprTient information proyided to Franchisee comply with such laws and 
regulations. Franchisee agrees to indemnify, defend, and hold harmless FranchiSbr and Franehisbr's 
affiliated companies, and the; officers, directors, shareholders, managers, members, emplpyees, agents, 
attorneys and representatives of Franchisor arid each such,affiliated! company (collectively referred to as 
t,he"Franchisor Affiliates"), vvith respect to claims, damages or liability, (including, but not limited!to, any 
claims of vicarious or other liability) arising;with respect to the seleefion of any'Designated Stippliers-and 
any other contractor, consultant or professional retained by Franchisee or with respect,to any store plans, 
specifications, guidelines or other development information provided by Franchisor, Franchisor's 
Designated Architect, any Franchisor Designated Supplier of construction management services or 
Designated Supplier of signage services, or Other representatives of FranehisOr, and with respect to the 
cOristructing; furnishing and equipping, including signage^of Franchisee's It's A Grind Stpre=
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8. FACILITY IMAGE AND OPERATING STANDARPS.

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 in order to maintain high and uhifbrrri operating standards, to increase demand for the 
products and services sold by all franchisees,, and to protect If^s A Grind's reputation and goodwill, and 
accordingly. Franchisee agrees to comply strictly at:a|| 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 pther 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 Franchisor's Rieht to Inspection. Franchisor's authorized representatives willi have the right to 
enter the Authorized 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) exarnining same; (ii) conferring with Franchisee's 
employees; Oil) inspecting: and checkihg operatidns; food, beverages, furnishings> interior and exterior 
decor, supplies, fixtures, and equipment; (iv) rernoving samples for testing and analysis; (V) interviewing 
customers; (vl) conducting inventories; and (yii) determining vvhether 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 
uhsatisfactbry condition with respect to any hnatter required under this Agreement or the Operations:

' Manual, including but not limited to quality, cleanliness, service,, health and authorized product line,, 
Franchisor vvi|l notHy'Franchisee: ip writing of Franchisee's non-compliance with the: Operations Manual, 
the System, or this Agreement. Franchisee shall have 24 hours after receipt of such notice, or such other 
greater time period asi Franchisor rhay provide, at its sbie discretion, to correct oTr repair such deficiency 
of unsatisfactory condition, if Franchisee falls 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 
A Grind Store in compliance with Franchisor's specifications, standards, methods, policies and procedures, 
and Franchisee shall pay the entire cost thereof to Franchisor on demand..

8.3 Franchisor's Notice of Deficiency. If Franchisor tissues to Franchisee anotiee of default. Franchisor 
will have the right (but not the obligation), in addition to,all other remedies, to take such correctiveactiOn 
as is, in the sole determination of Franchisor, necessary and appropriate to brihgthe lt!s A Grind StOre-in 
compliance With, Franchisor's specifications, standards, methods, policies and procedures; provided that 
Franchisor vvNJ not iriitiate any such action in connection with any default under Section 15.2 (2) until the 
applicabletcure period has expired. Franchisee shall pay the entire cost thereof to.Franchisor on demand.

8.4 Adherence to Good Business Practices. Franchisee shall adhere to good business practices, 
observing high standards of honesty, integrity, fair dealing and ethical business conduct in all business 
dealings with customers, employees, vendors 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 u/ho 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 xustomer satisfaction and the goodwiil of it's A Grind Stores. Franchisor 
may require Franchisee to. use at Franchisee's expense vafidus human resources jaroducts/services to 
assist;,Franchisee; in meeting sUch erhpioyhient objectives: Franchisee agrees to staff the it's A Grind Store 
at aii times with a sufficient nurnber of qualified, competent personnei Who have been trained in; 
accordance with Franchisor's’standards and who shall wear Franchisor approved uniforms during working 
hours. Franchisee shall be the employer of erhpibyees of the It's A Grind Store,, and shall have the sole 
right to hire; diseijplihe> discharge and establish Wages, hours> benefits, empldyment policies and other 
terms and cohditidns of employment. Franchisor shall have no responsibijity for the terms and conditions 
of employment of Franchisee's employees. Franchisee shall engage in no discriminatory empibyment 
practices and shall in every way comply with all applicable laws, rules and regulations of federal,, state and 
Ideal governmental agencies. Franchisee agrees td make all necessary filings with,:and to pay all taxes and 
fees due:td, the Internal Revenue Service and all other federal, state and local governmental ageheies dr 
entities to which filings and payments are required:

8.6 Products and Services to be Offered for Sale; The presentatidn of;a uniform image to the public 
■and the Offering of uniform product lines is an essential element of a suceessful: franchise system. The 
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 Franchisor tothe extent such obligation is consistentwith applicable; law;

A: Tranchiseeimust not'dffer for saleet the.Store: (1) any products or services other than the
PjOducts without the Franchisor's prior vyritten approval;: or (2) any Products which are damaged or 
deteriorated, or are "Out of date" pursuant to the Operations Manual or as specified on the Products.

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

C. Franchisee must not offer for'sale coffee beansdn a^whojesaje basis, thatis, to a customer 
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 will not, without prior written 
approval by Franehisdri offer any Other products dr services nor shall the It's A Grind Store dr the, premises 
which it;oGcupies be used forany purpose otherthan the operation df an It's,A Grind Stdre in compliance 
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/or 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:Franchiseeisha|lnot,;after receipt in writing df such mpdification, 
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 atJprdVed as being acceptable or from a supjDlier which has not been approved; it shall 
first notify Franchisor in Writing and submit sufficient photographs, drawings; specifications, samples 
and/or other information concerning the product and/br the supplier and Franchisor shall. Within a 
reasonable time, notify Franchisee in writing whether dr not such proposed brandiand/orsuch proposed 
supplier is acceptable: Franchisor may approve a suppliertbr any products and may approve a.supjiHe’r 
only as to certain products. Franchisor may concentrate purchases with one or more suppliers to obtain
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lower prices and/or the best advertising support;and/6r services for a group of It's A Grind Stores owned 
orfranchised‘by Franchisor or its affiliates. Ffanehisdr and its affiliates reserve the righfto feceivejrevehue 
frorriiapproved suppliers based on transactiohs'with'francihisees and Franchisor (or its affiliate). Approval 
of a supplier rnay 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 of siich supplier by Franchisor Franchisor will require any 
supplier applying for approval to allow Franchisor or its affiliates to inspect the proposed supplier's 
facilities to assistiFranchisOf in determining If the proposed supplier meets Franchisor's criteria.

F, Franjchisee shall at all times maintain an adequate and representative inventory pf 
Products) sufficient in quality, quantity and variety, to satisfy customer demand and realize the full 
potential of the It's A Grind Store, as prescribed front time to tinte 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 Frahchisdr which shall be given representative display area. Franchisor shall not have any liability to 
Franehisee if FranGhisor 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.

G, in order to maihfain consistency of product) quality, taste and identity of coffee and 
coffee products) Franchisee agrees that all coffee and Coffee products’, except those coffee of-coffee 
products specifically approved in writing by Franchisor, must be purchased exclusively from s.uppljers 
designated pr approved by Franchisor.

Hi, Without limiting thefofegoing,,Franchisee;acknoVvledges andsagrees that It may not offer 
any services at the IfJs A Grind Stc)re (ineluding, but not limited to "delivery'" apd/br "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 
Operations Manual or Otherwise in writing;

8.7 Compliance with Laws.

A. Franchisee agrees to cornply with all federal, state and local lawS) rules, and regulations 
and shall asisbOn as practicable, but in any event-prior tothe ppening for business of the It's A Grind Store, 
Obtain all municipal and state permits; certificates or licenses necessary to operate the It's A:Grind Store 
and shall file and publish, if required by applicable law, a certificate of doing business (whether under a 
fictitious name or otherwise); Franchisee shall make all.such permits, licenses and certificates available 
for inspection by representatives of Franchisor prior to the opening for business of the It's; A Grind Store 
and thereafter at aJI times during Franchisee's business hours. Franchisee shall operate and maintain the 
It's A Grind Store in strict compliance with all building codes, fire and safety codes, environmental laws, 
0ccupational Safety and Health Aditiinistratibn laws, health laws, sanitation laws, Americans with 
bisabillties Act and any other requirements that may be prescribed by any federal, .state or loical 
governmental agency. Franchisee agrees to provide immediately Franchisor with a copy of any notice 
received by Franchisee from any state, local or governmentaiagency pertaining tovcompliance with any 
codes or requirements, orthe failure to comply with any codes or requirements, at the It's A Grind Store. 
Franchisee must at all times, be current in its knowledge 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 rhanage the It's A Grind Store and its staff in compliance with all laws, 
the Operations Mahual and any other general policies as prescribed by Franchisor: Franchisee agrees to 
abide by all employment; layvs, including, without limitation, Title VJl of the, Civil Rights Act, Family andi 
Medical Leave Act, ADA, Consolidated Omnibus Budget Reconciliation Act, Fair Labor Standards Act, all 
state wageand hour laws. Internal Revenue Code and the immigration laws. Franchisor may from time^ 
to time provide information Or trairiihg to assist Franchisee In gaining knowledge about:applicable laws, 
but this does hot in any Way relieve Frahchisee of its full responsibility and sole obligation to comply with 
such laws,

8.8 Management and Operational Effbrts. The It's A Grind Store shall be managed by Franchisee. If 
Franchisee iS a corporation; partnership of limited liability cbmpahy; one of the bwners;bf Franchisee rriust 
be designated as the "Managing Owner'' who must be a natural person who owns and controls hot leSs 
than ten percent (10%) of the equitye'nd voting power of 'Franchisee. Franchisee (pr-the Managing Owner) 
must complete, to the satisfaction of Franchisor, the training; program. If Franchisee (or the Managing 
Owner) has completed thefranchise training. Franchisee shall be qualified totraih its managers. If and in 
the event Franchisor, in its sole discretion; determines that; the Franchisee (of the Managing Owhef) is 
not properly performing his duties. Franchisor shall advise Ffanchisee and Franchisee shaN 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 GrindiStore.

If Franchisee and its affiliates own three (3) or more It's A Grind Stores, Franchisor may; at its; 
option, require Franchisee to engage a district,manager to oversee the develppment and operation of It's' 
A Grind Stores owned by Franchisee or1ts affiliates. Such district manager shall bo in addition to, and not 
in lieu of, the Managing Owner responsible for the operation of each It's A Grind Store.

8.9 Cbmmuriicatiohs. Franchisee agrees duringthe term of this, Agreement and at Ffanchiseefs sole 
expense, to maintain Internet access and to Use an It's A Grind assigned, e-mail address artel a fax nurhber 
for purposes of communicating with Franchisor and other persons regarding Franchisee's business. 
Franchisee agrees to check Franchisee's e-mail andfax on a; daily basis (except for weekends) and respond 
promptly to all e-rhail; fax and other cbrnmunications. Franchisee agrees to install and fnamtain a high 
speed internet cbnnectibh (i.e., DSL, cable-modem Pr cdmparable Connection that allows feaftime 
communications between Franchisee and Franchisor regajdirig Franchisee's PQS computer system),

8.10 Cbrhputer and PQS Systems: Gift Card Program Transactions: Security Systems: Technology; Use 
of'Systems Data.,

A. Franchiseeagrees to obtain and use for the It's A Grind Store's bperationsthe computer 
hardware and/or operating software, including, but not limited to„point:of.sale.("P0S") reporting systems, 
that FrarTchisor specifies: frorn time to tirne (the ''Gbmputer System''). Franchisor rnay modify 
speeifieatibns for and components of the Computer System frbm tirhe to time; Franchisee also-agrees to 
maintain a functioning e-mail address. Franchisor's modification of specifications for the Computer 
System, and/or other technological, developments or events, .might;require Franchisee to purchase, lease, 
ahd/or license hew or modified Computer hardware and/or software: arid to obtain service and support 
for the Computer System. Franchisee agrees to iricur the costs of obtaining the computer hardware and 
software comprising the Computer System (or additions arid modifications') and required seiViee or 
support. Franchisor has no obligationto reimburse Franchisee for any Computer System costs.
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During Frahehisee's operation of the It's A Grind Store pursuant to this Agreement, 
Franchisee must, Within thirty (30) days afterTranehisee receiv/es notice from FrahchisOr, obtain any new 
Cdrhputer System Components Franchisor designates and ensure that Franchiseefs Cornputer System, as
rnodifled, functions properly, including any updates to the software as may be provided.

. :
Although Franchisee agrees to buy, license, use, and maintain the Gomputer System 

according to Franchisor's standards and specifications. Franchisee will have sole and Corriplete 
responsibility for: (1) the acquisition, operation, maintenance, and upgrading of the Computer Systern; 
(2) the manner in which the Computer System interfaces with Franchisor's and any thirdtparty's computer 
system; (3) any and all consequences if the Computer System is not properly Operated, maintained, and 
upgraded; and (4) ensuringthafthe Gomputer System is in compliance with any and altindlistry standards 
and governmental regulations.

B. Franchisor and Franchisee agree alltransactions conducted under the Gift Card Program 
shall be governed by guidelines, procedure and standardsestabiished by Franchisor, as may be modified 
from time to time by Franchisor in its reasonable discretion. Franchisor-agrees to apply siich guidelines, 
procedures and standards on a uniform and fair basis to all participants in such program (Vtfhich may 
include other It's A Grind franchisees, as well as Stores owned or operated by Franchisor, by Praise lAG 
Stores, LLG, subject to reasonable exceptions and special circumstances, as determined by Franchisor in 
its reasonable discretion. Unless otherwise specified by Franchisor, all "sales" of gift cards shall riot be 
included jri the "Gross Sales" of a participating It's A Grind Franchisee, and rio Continuing Royalty Fee or 
lyiarketing Fund Fee shaljlbe payable in connection therewith. All amounts received by Franchisee for the 
"sale" of the gift card shall be remitted to Franchisor weekly without set-off, creditor deduction at the 
same time and in the same mariner as the Cbritinuing Royalty Fee is paid.

C. At the tirne each gift card (or any portion thereof), is "redeemed" by a custorneCs 
purchase at Franchisee's Store (regardless from which participating It's A Grind Store the gift card was 
issued), sueh transaction shall be recorded with the "Gross Sales" of Frarichisee, arid Franchisee shall pay 
the applicable Cdritiriuirig Royalty Fee and the Marketing Fund Fee on such redemption transaetion; 
provided, however. Franchisee shall receive a credit agajrist the amount Franchisee owes for gift card 
sales equal to the amount of gift card (or portion thereof) "redeemed"., In the event the gjft card 
'Redemptions" exceed the gift card saleS’ then Franchisee shall receive a credit against the amount 
Franchisee dWes for Goritiriuirig Royalty Fees equal to the amount the gift card redemptions exceed the 
gift card sales (or portion thereof). The adjustment forany such gift card redemption transaction shall be 
included in the weekly aecpuntingdf fees owing by Franchisee.

D. Except as otherwise provided in this Agreement, Franchisee agrees to iridemrtifyi defend 
and hold harmless Frariehisor and all other cOmpariies participating in the Gift Card Program for all 
liabilities or claims arising out of or relating to all infiproper Orunauthorized "sales," or other distributions, 
of gift,cards by Franchis.ee (the fuji amountiofthe face value of each such gift card related to which is not 
promptly remittedto Franchisor) and to all improper or fraudulent use of gift cards delivered to or Jn the 
custody of Franchisee fbr sale in cbnnecRibn With the Gift Card Prbgram. Franchisee agrees tb implerrient 
adequate security measures to prevent unauthorized access to distribution of unissued gift cards and to 
the Gift Card Program authorizatibn procedures,

E. Franchisor agrees to reimburse Franchisee (through a credit.against weekly Continuing 
Royalty Fees payable by Franchisee) for the full Value of all bona fide gift card redemptions; made in 
accordance with the guidelines, prbcedures and standards established by Franehisor. Franchisor shall be
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ehtitled to commingle all amounts received from Franchisee for the original "sale" of each gift card, but 
shall be responsible for honoring the redemption of aji bona fide It's A Grind gift cards issued in 
accordance with the guidelines, procedures and standards established by Franchisor and for whjch 
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 music subscription servieein accordance with 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: 
recommended or mandated by Ffanchisorfrom tirne to time.

H. Franchisee agrees to 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 rhedia in connectiori with Franchisee's It's A Grind StOre> including, but hot limited to> a 
requirement that any suCh use be only through, Franchisor/any Affiliate or a designated host Or service 
provider, and/or that all yyeb pages related to Franchisee's It's ,A Grjnd 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 other Such electronicpublications/addresses/technoiogies in Connection with Franchisee's It's A 
Grind Store business. Franchisor has Lmplemented an it'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 delivery of a variety of infOrrriatiOn, such as the OperatiOnsi Manual, 
bulletihs, marketing materials, financial data, reporting information, technical instructions, training) 
updates, etc. Franchisee agrees to participate in any such intranet/lntefnet activities, to sign appropriate 
licehsing/user agreements, and any amendments thereto, as Franchisor may require) and to maintain the 
necessary hardware, software, POS systems, equipment, operating:and accounting systems, Fligh-Speed 
Internet Service and Other items as FranchisOr requiresjon an ongoing basis at Franchisee's expense.

'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, or groups 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-rnaking authority as to 
Franchisor, It's A Grind franchises, the System or Otherwise. The purpose of such a board would be tp 
provide Franchisor with input on advertising and marketing matters and on such other subjects relevant 
to the It's A Grind Franchise system as, Franchisor may request.

9. ADVERTISING

9;1 General.

A. Bv'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 materials for the Its A Grind Store as Franchisor deems appropriate'and will implement: a 
marketing'prograrn asdescribed below. Franchisee mustparticipate'in all adyertisingand/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 all 
advertising and promotibhal materials prepared by Franchisee for the It's A Grind Store and Franchisee 
hiust hot use any disapproved or unapproved advertising or promotional materials. Franchisee must 
comply with any adv/ertising requirements contained in its lease or sublease for the premises of the It's A 
Grind Store, Alj adyertising 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.

. I

9.2 Marketing Fund. Franchisor's experience and business judgment is that a unified marketing 
program, on both a local and broader level, is an essential factor in the potential success of all Its A.Grind 
Stores, to achieve top-of-mind awareness in potential eustbmers> to build and retain goodwill assddated 
with'the Name and Marks thereby hopefully benefiting all Its A Grind Store operators, to create improved 
brand loyalty among new and future customers and to achieve a favorable retail position for all Its A 
Grind Stores. To,maximize the possibility of obtaining these.goals. Franchisor and Franchisee:have agreed 
to a marketing,[program as follows;

(Ij Franchisor has instituted an advertising, publicity and marketing fund (the ''IVIarketing 
Furid") fOr such advertising; advertisingrrelated marketing and/or public relations programs, travel, and 
personnel;: menu and product development; and promotional services and/or materials as Franchisor may 
deem necessary or appropriate to promote' Its A Grind Stores. The Marketing Fund may be combined 
with any marketing fund othehwise established fOr its A Grind Stores and, the funds merged for use in 
accordance with this Agreement. Franchisee wj|l contribute to the Marketing Fund two percent (2%) of 
the gross.'saies (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 arnount Franchisee is required to contribute to 
an amount' hOt to exceed three percent (3%) of the gross sales of the It's A Grind Store. Franchisor will 
cause 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 
Franchisors ownership. Franchisee understands that, due: to differing forms offranchise agreements or 
otherwise, some It's A Grind franchisees may have different rnarketing 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 the Marketing Fund, timirtg Of expenditures/ creative 
concepts, 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 national, 
regional and other marketing programs;, purchasing rnedia> 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, are approved by Franchisor. Brief Statements regarding the 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) FranchisOf may arrange for services, goods and othTerwise, 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

IAGFA2019
27



persons/entities who may be owned, operated, controlled by, and/pr affiliated with. Franchisor (such as 
an "in-house advertising agency") or who may be independent. Franchisor may use the Marketing Fund 
to corhpensate and reimburse any of such pefsons/eritities (including itself) as Franchisor deems 
appropriate in its sole and absolute disCrefipn (including payment of commissions) and to compensate 
itself and/or others for administrative and other services, rnaterials, etci 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 matters relating 
to) the Marketing Fund for approval by any Franchisee Advisory Cduheil, if Franchlspr does submit any 
rnatters for approval and approval is granted by a majority of such FrahGhisee Advisory Gpuneil, such 
approval will be final and binding.on Franchisee.

(4) Franchisor may recommend prices arid pricing strategies fbr products and services for 
purposes of menu uniformity, image and advertising. Franchisee 'is Pbligated tP follow such pricing 
reGomrneridatibrts to the extent such obliptiori is Gonsistent with applicable la\w and is otherwise solely 
responsible for establishing its own retail prices at such levels?as Franchisee deems appropriate:

(5) Franchisee will participate in all advertising and public relations programs instituted by 
the Markefing Fund. The Marketing Fund vVill, as available, furnish Franchisee with marketing, advertising 
and promptiPnar formats and sample materials and may charge the direct cost of producing them plus 
shipping and handling. Franchisor may usethe Marketing Fund to pay the costs of advertising„advertisingr 
related) marketing and/or public relations programs, servicesand/br materials with respect to locations, 
programs or concepts where products ahd/or services; offered bnder the, Name and/or' Marks are to be 
offered in conjunction vvith, products and/br services offered under other marks, inCludirigfbutriot limited 
to) any co-branding, dual franchising or other programs, and any other franchised or non-franehised 
alternative channel of distribution, whether or not controlled by Franchisor.

(6) the Marketing Fund will be acCoUnfed for separately from Franchisor's other funds (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, adrtiinistrative costs, overhead and other expenses 
as Franchisor may reasonably incur in activities related tothe Marketing Fund and its programs (including, 
without limitation; cOndUefing 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 [ess than the 
aggregate contributions to the Marketing Fund in that year and the Marketing Fund may borrow from 
Franchisor or other lenders to cover deficits of the Marketing Fundor cause the Marketing Fu rid tO, invest 
any surplus for future use by the Marketing Fund., Franchisee authorizes Franehisor to collect fbr 
remission to the Marketing Fund any advertising or promotional monies or credits offered by any supplier 
based upon purchases by Franchisee or otherwise. AH interest earned on monies contributed to the 
Marketing Fund will be contributed tOthe Marketing Fund and will be Used to pay costs before uSirig 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 iricorpOrated or operated,Through; an entity separate from Franchisor as Franchisor 
deems appropriate in its sole and absolute discretion, and such successor entity wiJI ihaVe all rights and 
duties of Franchisor relating tothe 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 including (but not limited 
to) reirtiburserhent of Ideal advertising expenditures made by a franchisee. Franchisor thay also forgive, 
w/aiye,;settle, and cofnpromiSe'all claims by or against the, Marketing Fund. Franchisor wili; have,Sole and 
absolute discretion as'tp w/hether or pot Franchisor takes legal or other action against any franchisee'whp 
is in default of his or her obligations with respeet to the Marketing Fund (including:obligations, to make 
contributions) or otherwise and whether a franchisee may, be allowed to rnake direct advertising 
expenditures in place of cdntributions’to the Marketing Fund.

(8) Franchisee ackno\v|edges 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 GrindfStores. 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 ffprn the devpibpmfent, and placemienf of advertising and 
deveippnnent of rnarketing matPrials, Franchisor wi|l have no obligation to cause other It's A Grind Stores, 
Mcenseesior outlets (some of which may be?under differentarrangements) to contribute to the Marketing 
Fund, any cooperative or engage in local marketing; Franchisee and Franchisor, each having a mutuaf 
interest in,, and .agreeing on the critical practical business importance of; Franchisee's and Franchisor's 
relationship being .governed solely by written instrunnents signed by the parties to be bob nd (and not 
having either Franchisee or Franchisor subject to the uncertainty and anibigujty inherent in the appljcation: 
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 Agreement (and the 
parties' relationship and all.fights and obligations with respect to the Marketing Fund) does not create a 
"trust," "fiduciary relafipnship" Or sltnllar special arrangenfient. Franchisor may maintain Marketing Fund 
assets in one or more accounts'designated as "trust accounts" (or similarly designated), for purposes of 
protecting such assets from claims of third-party creditors or otherwise, but such designation and/or 
treatment will not Operate to create any "trUst;" ''fiduciary relationship" or similar special arrangement 
as to the Marketing Fund, its assets or othervyise.

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 "Grand Opening Fee") prior to attending: the mitiai 
training progranri for a grand opening advertising, marketing and promotion package (the'"Grand:Opening 
Package"). Franchisor vyi)l 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 forni, and using the advertising and promotional campaign and 
materials, specified by Franchisor, and Franchisee agrees that Franchisor, jh its so|e 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-ready, customized 
promotional slicks/items. Franchisee shall not be permitted to participate in the initial training program 
until Franchisor has received the Grand Opening Fee. Franchisor rnay waive or reduce the Grand Opening 
Fee contribution and/or other advertising expenditure requirements 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 necessary and ipi Fraochisor'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 It's A Grind Store is located. Franchisee agrees to 
become a member and participate the same as the Other members. A cooperative may require 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 It’s. A Grind Store (whether owned by a franchisee or by Franchisor's affiliate) 
counting as one: member, but with no party (whether a franchisee or Franchisor) having the right to more 
than twenty^five percent (25%) of all member votes'fof such advertising cooperatiJSfe. The by-laws of any 
advertising cooperative must be approved by Franehispr, and must provide for a represeritative of the 
Franchisor to be a member of the cooperative and any committee responsible for advertising and sales 
prorhdtion decisions^ Praise lAG Stores, LLG hiay chdose, but is; not required, to [participate In any such 
adyertising cooperative.

9.5 Website.

A. Franchisee must ndfestablish a Website. As used in this Agreerherit, the term'"Website" 
means an iriteractive electronic doLCument; cdntaihed in a network of computers linked by 
eommuhicatidns software that refers to Ifs A,Grind Stores or the Marks. The terrh 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/dr the It's A Grind Stdre, such web page(s) to be Ideated within Franchisor's Website.

B, If Franchisor provides Franchisee With a webpage on the Website, Franchisee must: (I) 
provide Franchisor the information and materials Franchisor requests to develop, update, and modily 
Franchisee's webpage; and (iij notify Franchisor whenever any information on Franchisee's webpage is 
hot accurate. Franchisor will own all intellectual prdperty and other rights In the Website, including 
Franchisee's webpage, and all information they cohtaih (including, without limitation, the ddmain narhe 
or URL for your webpage, the log of "hits" by visitors,, and any personal or business data that visitors 
supply).

;
C; franchisor may use the Marketing Fund'iS assets to develop, rnaintaih, and update 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 
(ihc-luding Franchisee's Webpage). |

P. Even if Franchisor provides Franchisee a webpage on the Website, Franchisor Willi dniy 
maintain such webpage while Franchisee is in full compliance with this Agreement. If Franchisee is in 
default of any dbligation under this Agreement, then Franchisor may, in addition to its other remedies, 
temporarily rernoVe Franchisee's webpage iiiformatidri ffom the AWebsite until Franchisee fully cures the 
default.

E. All advertisihg, marketing and promotional materials that;franchisee;:develops for the It’s 
A Grind Store must contain notices of the Website's ddrtiain hanie in the hianner Franchisor designates. 
Franchisee may not develop, maintain,, or authorize any other Website that mentions or describes 
Franchisee or the It's A Grind Storepr displays any of the Marks.

9.6 Social Media Activities. AS used in this Agreement; the term "Social Media"' is defined as a 
nMwork of services, including, but not; limited to, blogs, micrdblogs, and social networking sites (such as 
Facebook, Linkedjn and Twitter), video-sharing and photo-sharing sites (such as YouTube and Flickr), 
review, sites (such as Yelp and Orbanspoon), marketplace sites (such as eBay and Amazon), Wikis, that 
rooms and virtual Worlds, that allows participants tocommunicate online and form communities around 
shared interests and experiences. While it can be a veiy effective tool for building brand awareness; it 
can'aiso be devastating toa brand if used improperly. Therefore, Franchiseemust strictly fblloWthe Social
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Media guidelines, code of conduct, and etiquette as set forth in the Operations Manual. Any use of Social; 
Media by Franchisee, pertaining to the It's; A Grind Store must be iri good taste and not linked to 
contrdversjal, unethical, immoral. Illegal dr inappropfiate edntent. Ffanchisdr reserves: the right td 
"occupy" any .Social Media websites/pages and be the sole provider df informatibn regarding lt's A Grind 
Stores on such websites/pages (e.g., a system-wide Facebook page). At Franchisor's request. Franchisee 
will promptly modify or remdve ahy online cdrtimunication pertaining to the It's A Grind Store thatPoes 
riot edmply With this; Agreement or the Operations: Manual.

10. FINANCIAL STANDARDS

10.1 Records. Reports, arid Accduntihg/Business Svstemsi Franchisee shall at all tirnes maintain true 
and accurate business records in the rriaririer specified by Frarichlsdr. Franchisee shall submit weekly 
financial reporting fdrfns and such other financial, dperational and statistical infdrmation as Frarichisdr 
may require to: (i) assist Franchisee in the operation of the It's A Grind Store in accordance with the 
System; (ii), allow Franchisor to monitor Franchisee's Gross Sales, purchases, costs and expenses; (iii) 
enable Franchisor td develdp chain wide statistics which may improve bulk purchasing; (iv) assist 
Franchisor in the development of new authorized Products or the rernoval: of existing urisuccessfUl 
prdducts;; (v) enable Franehisor to refine existing;authorized Products; and (yi) generally improve chain- 
wide understanding of the System. Without limiting the generality of the foregping:

A. Franchisee wHl allow Franchisorto poll dh a daily basis, at a time selected by Frarichisdr, 
Franchisee's cemputerized point of sale system for the It's A Grind Store to retrieve sales, usage, and 
operations,data.

;B. 0n or before noon (pacificstandard time) each Friday, during the Term hereof. Franchisee^ 
shall submit a Weekly^sales summary, on a fdrm prescribed by Franchisot, reporting all Gross Sales forthe 
preceding week :(defiaed as the seven day period beginning each Thursday arid ending dn the fdlldwirig 
Wednesday) either by eJectronic mail ("e-niaij''), by facsiniile or, by any pther electronic means prescribed 
by Franchisor.

G. On or before the 10th day dfeach month, during the Term hereof. Franchisee shall submit 
a mdrithiy sales sumrilarv signed by Franchisee, on a form prescribed by Frarichisdr, reporting all Gross 
Sales for the preceding rnpnth, or fiscal period as applicable, together with such additional financial 
infprrnation as Franchisor may from time tp time request.

D. Within thirty (30) days after the end of each fiscal quarter. Franchisee shall also provide: 
Franchisor With quarterly sales and menu mix data in theformat.and manner prescribed by Franchisor.

IE. Within thirty (30) days fplldwing Franchisee's receipt of written request frdm Franchisor, 
Franchisee shall submit to Franchisor financial statements fpr the preceding quarter, including a Balance, 
Sheet and Profit and Loss Statement, prepared in the form and manner prescribed by Franchispr and in 
accordance with generally accepted accounting principles;(''GAAP''), whichshall be certified bylFranchisee 
to be accu rate and cdm plete.

,F. Franchisor reserves the right to require such Pther information cdricernirig the It's A Grind 
Stpre as Franchisor may from time to time reasonably request. Including, vvithout limitation, a semi­
annual balance sheet and Profit and Loss Statement, prepared by a Certified Public Accountant, ini 
accordance with GAAP. Franchisee shall submitto Franchisor a copy of the original signed 1120 orll20S
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tax form each and every year or any other forms which take the' place of the 1120 or 1120S forms. 
Franchisee shall also provide: Franchisor with copies of signed original sales and use tax forms 
contemporaneously with their filing with the appropriate state of local,authorityi

G. Within sixty (BO) days follovving the end of each: calendar year, Ffanchisee;shall submit to 
Ffanchisor an unaudited'ann,ual financial staternent prepared ip accordance with GAAP, arid; in such form 
and manner prescribed,by Franchisor, which shall be certified by Pranehisee to be accurate apd copiplete.

H. Franchisee shall immediately (in no eventmore than 24 hours following) notify Franchisor 
of any (i) ihcident that rhay adversely affect'the opefatlori or'fihariclal condition of the It's A Grind Store, 
Franchisor or its affiliates; (ii) legal action (ineludihg the commencement Of a suit or'proeeedihgj or the 
threat thereof), (iii) issuance Of any writ, order; injufietiOn, award or decree of any court, agency or 
government authority; including any citation, fine or closing order, or (iv) any other adyerse inquiry, 
notice, demand or sanction received by Franchisee relating to the operation of the It's A Grind Store or 
the Location, including any alleged Violation of any law, including health, safety or employment law 
violations, and iP0|uding apy'labor dispute or actual or fhrea'teped labor strike, work stoppage, lockTOUt 
or Other incident relating to any labor agreement, and shall provide Franchisor with copies of all related 
correspondence and other communications and informatioh relating thereto.

,L If Franchisee fails, for any reason, to timely deliver to Franehiibf any required report with 
:all required information, FrapehisOr is authorized; without; further notice, to assess Royal^ Fees and 
Marketing Fund contributions for each relevant week and effect an electronic 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 twelve months, or (ii) the Royalty Fee and Marketing Fund contributions of 
all similar franchisees within Franchisee's: region as defined, by Franchisor. Franchisee hereby authorizes 
Franchisee's bank to make such transfers Upon Franchisor's request. No action taken under thi^ 
Paraigraph 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 Right to'Conduct Audit or Review. Upon ten (IQ) days prior written notice. Franchisor, its agents 
or representatives may audit Franchisee's books and records. In cOhnectio'n with such audit(s) or other 
operational visits, Franchisee:sha|l keepiits casb receipts records, rnonthly control forms, accounts payable 
recprds,including,all payments to Franchisee's supplier? at the Location pr at its business pffice for five (5) 
years after their due date; which records shall bej available for examinatipn by Franchisor or its 
representative(s), at Franchisor's request. Without any prior written notice. Franchisor, its agents or 
representatives rtiay 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 informatioh 
available for such inspections in recognitionthat an Operatipnal inspection cannpt succeed wifhPut review 
of essential statistical information, if any audit or other investigation reveals an under-reporting or under- 
recording error of two percent (2%) or more, then in additioP tO any Other sums due; the expenses of the 
audit/iospecf ion shall be borne and paid by Franchisee upon billing by Franchisof; plus interest as provided 
under Section 5.6, above.

10:3 ilnsurahce.

A. Prior to the opening for business of the Jt'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 fbHowihg insurance coverage:
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(1) Worker's; edmpensation jnsurance is required by |aw and employer's liability 
Insurance with a limit not less than $l;000;000, and such other insurance as may be required by the state 
orllocalify in which the It's A Grind Store is operated;

(2) Cbrnmercial general liability Insurance, oeeurrenee form; including a per location 
aggregate: if the pdlicy is covering more than ope location, yi/ith 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; medical paythents and fire 
damage liability; insuring: Franchisee and Franchisor agllnst all claims, suits, obligations; liabilities; and 
damages, including attornpysf fees, based upon or arising out of actual or alleged personal injuries or 
property damageiresulting from or occurring imthe epurse of„or pn or about or otherwise: relating to the»lt's 
A Grind Store, includinggeneral aggregate coverage in the following limits:

Required Coverage Minimum limits bf^COverage:
General Aggregate.........................................  $2,000,000
Products/Completed ©perations; Aggregate....$2,000,0o0
personal and Advertising Injury............. .$1>000,000:
EaOh OcGurrencew-vv................................................................... ^...$l,000,000i
Fire Damage (any one fire),................. ;................................................. $50,000
Medical .Expense (any one person)........

(3) "All RISK" Or special property coverage of rtot.less than current:replacement cost 
of the It's A Grind Store's:glass,;equipment, :fixtures;and leasehold improvements sufficient in the-amount 
to restore the It's A Grind Store to full operations;

(4) Business interruptibn Insurance with coverage for at least;twelye,(l'2j mphths for 
actual losses (for purposes of this Agreement, "Grossi Sales shallfUrtheriinGlude any proceeds, received by 
Franchiseeiin connection with a "business interruption" insurance claim.); and

(5) if Franchisee has Company-Owned vehicles,, automobile inability insurance for 
owned and non^ovvned autOmObiiesiinelUding personal injury, wrongful deathy;and pfopertybamage With 
single llimit Coverage of at least One Million DoHars ($1,00d;000),

B. Franchisor reserves the right:from time to time to upgrade the;insurance requirements as 
to policy limits, deductibles, scope of coverage, rating pf carriers, etc. Within sixty (60) days of receipt of 
notice ffpm Franchisor, Franchisee’igrees to revise its coverage, as specified in any notice from Franchisor,

G. All insurance policies required hereunder of the Franchisee shall be: (I) primary and non- 
Contributot^, and (ii) issued by an insurance ePmpany with a rating of npt less than "A" in the current A.M., 
Best's Key Rating Guide or approved by Franchisor.

D. iFranchisee's obligation to obtain and maintain insurance shall not be limited by reason of 
any insurance thatmay bemaintained by Ffanehisor nor relieve Franchisee'Of liability Under the Indemnity 
provisiPnsyset forth in this Agreement. A|| insuranceshall name FranChiSpr as an addilipnalfinsured, waive 
any subrogation rights.or 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 matefiall change Or 
cancellation tPany such policy Franchisee shall give Ffanehisor certificates] of coverage at leastfannually.
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Failure to obtain or the lapse of any of the required insurance coverage shall be grounds forthe immediate 
termination of this Agreement pursuant to Section 15.2, and Franchisee agrees that any losses, clairhs or 
causes of action arisihg after the lapse of or termination of insurance coverage will be the sole 
respohsibility of Franchisee and that Franehisee will hold Franchisor harrnless from alj’such josses, claims 
and/or causes of action.

E. Franchisee; is, required 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 Frarichisee commences pperatibn 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 
required byfranChispr, ortp furnish satisfactory evidence thereof. Franchisor, at its option and in addition 
to its other rights and remedies hereunder, may, but need not, obtain such insurance coverage, on behalf 
of Franchisee, and Franchisee shall prorhptly execute any applicatibhs of Other forms of ihstfumehts 
required to obtain any such Insurance and pay to Franchisor, on demand, any costs and premiums 
incurred bylFranchlsor.

11. RELATIONSHIP OF THE PARTIES; INDEMNIFICATION

11.1 Independent Contractor. It is Specifically understpOd and agreed that the only relationship 
between Franchisor and Franchisee: created by this Agreement is that of independentcontractor, 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 of constitute eithef party as agent, legal representative, subsidiary) joint venturer, partner) 
employee,;serVant or fiduciary of the other pafty fbr any purpose whatsoever Franchisee,shall hpld itself 
out to the public as an independent epntractpr 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 mayispecify: It is further specifically agreed that Franchisee is riot 
an affiliate of Ffanclilsof arid that neither party shall have authority to act for the other in any manner to 
create any obligations Or indebtedness that would be bmding upon the other party. Neither party shall 
be in any way responsible for any acts and/or omissipns 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 sirnilar relationship by and between the parties^ The It's A Grind Stbfe shall contain 
signage prominehtly identifying Franchisee by namejasan iridependently owned and Operated franehisee 
of Franchisor, as determined by Franchisor,, in its sole discretion.

11.2 Indemnification.

A. Franchisee shall indemnify, defend, and hold harrriless Franchisor, itS: affiliates, and their 
respective officers, directors, shareholders, managers, members, consultants, ageritS) attorneys) 
acCOuritants; brokers, fepfesentatives or employees (collectively, the "rndertiriified Parties") from and 
againstany and all losses, costs,;expenses (including attorneys' fees at all levels), damages and liabilities,

. (including,, but not limited to, any claims of vicarious or other liability), (a) that arise out of or relate to the 
negligence, breach of contract or other civil or Crirriinal wrongdoing Of Franchisee of any of Frahchisee's 
affiliates and ariy of their respective officers, directors, shareholders, managers, members, agents,, 
attorneys, accountants, brokers, representatives or ernployees, or (b) that result,, directly or indirectly.
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from or pertaining,to the conduct of Franchisee's business. Franchisor's right to indemnity shall be valid 
notwithstanding that joint or cohcurfent liability may ;be imposed on Franchisor by statute, ordinance, 
regulation, or other legal requiretfient. Each Indemnified Party reserves the right to appoint Its owni 
attorney and defend and/or settle any such claim with no obligation to Franchisee and without affecting 
suehilndemnified Party's rights under this indemnification or otherwise. Franchisee-can appoint separate' 
independent counsel to represent 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 ppejatiph pf the It's A Grind 
Store,rincluding any such clairns currently unknown to Franchisee and arising at.anytime during the term: 
pf this Agreement to the full extent permitted by law. No Indemnified Party shall be required to seek 
recovery from any insurer or other third party, of to otherwise mitigate losses and/or expenses, to 
maintain a claim under this proViision and recdvef thereon. Franchisee agrees that a failure by an 
indemnified Party to, seek a recpvery against,a third party and/or mitigate a loss wiN not reduce pr alter 
an Indernnified Party's rights to fecpver or the amount of any such recovery.

B. Franchisor agrees to indemnify Franchisee against and to feirnbufse Franchisee fpr all 
damages for which Franchisee is; held liable in any proceeding rising out of Franchisee's use of any pf the 
Marks pursuant to and iin compliance with thfs Agreement apd fpr all costs reasonably Incurred by 
Franchisee in the defense of any such.claim brought against.Franchiseeior in any such proceeding in which 
Franchisee is named as a party; provided that Franchisee has timely notified Franchisor of such claim Pf 
proceeding, and has otherwisecomplied with this Agreement.

11.3 Personal Guaranty. If Ffanchisee isa corporation, LLC or other business entity, each perspn 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 fUrhish any financial information reasonably required by. 
Franchisor and execute Ffanchlsof's'form of personal guaranty attached to this Agreement as Exhibit FA- 
V. An event Pf default under this Agreement: shall pccur if any guarantor fails or refuses to deliver tp 
Franchispr, within Ip days: after Franchisor's written request: (i) evidence of the due execution of the 
personal guaranty, and (ii) current financial statements of gUarantPf as may from time to time be 
requested by Franchisor.

12. CONFIDENTIAL INFORMATION

12.1 Franchisor's Confideritial Information.

A. Franchisee acknowledges and agrees that all information: relating to the System and to 
the development and operation of the It's A Grind Store, including, without limitation, the Operations 
Manual, Franchisor's training programi Customer and supplier lists> recipes, or other informatipn or know­
how distinctive, to an It's A Grind Store (a|l of the preceding informatipn is referred to herein as the 
"Confidential Information") are considered to be proprietary and tradessecrets 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 not to 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 information iin order to operate'the |t's 
A, Grind Store. Franchisee shall not acquire any interest in the Confidentiarinfprmation other than the 
right to utilize it in the It's A Grind Store and agrees not to:copy, duplicate, record er otherwise reproduce 
any Confidential Information, ln:whdle or in part, norptherwise rnake,them available to any unauthorized 
person, nor use thern in any pther business or in any rnanner not specifically authPrized 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 rnaterials, 
Franchisee must promptly notify Franchisor. Franchisor is not Obligated to take any" actibhi but vyill 
resporid to the information as it deems appropriate. If Franchisee at any tinrte 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 ease, it shall be Franchisee's burden to prove that Franchiseeiis not in violation 
of thisrcovenarit^

B. Franchisee agrees that all ideas, concepts, techniques, materials, processes, or 
(improyernents to an It's A Grind Franchise Business/Sfore, 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 otherwise. Will be promptly disclosed tO Franchisor;, deemed to 
be Franchisor's sole and exclusive property^ part of the It's A Grind System and deeiTied to be works made 
for hire fOr Franchisor. Franchisee agrees to provide Frahchisor with aN necessary inforrnatipn and execute 
all necessary documents with respect thereto, without compensation. Franchisee acknowledges that 
Franchisor may utilize or disclose such information to other Franchisees.

12.2 Frahchisee-siEmplovees Shall Sigh Nondisclosure Agreement; All employees of Frarichisee having 
access to confidential Information of Franchisor shall be required to execute a standard confideritiality 
agreement in the form attached hereto as Exhibit FA-VIII, recognizing Franchisor's confidential 
information and the employees' obligation to refrain frOm.diSclosing or using any confidential information 
and to protect the rights of Franchisor and Franchisee against yiOlation or infringement because of any 
disclosure or use by any employees. Franchisee shall send the signed agreement to Franchisor'promptly 
afterthey are signed by employees.

12.3 No Other Interests. Franchisee;further acknowledges that Frahchisor Would be unable,toprOteCt 
its COnfidehtial Information: against uhauthorized 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 beverage businesses and otherwise to compete with 
Franchisor. Therefore, during the term of this Agreement, Franchisee must comply with the cOrripetitive 
covenant provisions Of Article 13 herein.

12.4 rniunctiveiRelief. Franchisee expressly agreesthat the existence ofany.claims it may have against 
Franchisor, whether or not arising out of this Agreement, shall nOt constitute a defense to the 
enforcement Of this Article 12. Franchisee ackhOwledges and agrees 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 relief as 
specified in Section 16.2 (H) herein to enforce theterrhs of this Article 12. Franchisee shall pay all costs 
and' expenses, including, without limitation, reasonable attorneys' fees, incurred by Franchisor in 
connection With the^ enforcement Of this Article 12. The foregoing remedies shall be in addition to any 
Other remedies FranehisQrmay have under this-Agreement or applicabfolaw.

13. covenants NOT TO COMPETE

,13.1 NonTCompetifion Covenants of Franchisee. To prevent a conflict of interest and unfair 
competition based upon Franchisee'stknowledge and usOiOftheSystem, the Marks,:and other Confidential 
Information, Franchisee,, including all officers, directors, holders of beneficie! interests of Frahchisee, 
memberSi general partners; any limited partners 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, directly or indirectly, as an individual, owner, partner, stockholder, 
member, employer, employee, consultant, dr iri any other capacity, participate in dr share the earnings 
or profits of any business (except through Franchisee's ownership of publicly<raded 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 busihess or entity which franchises, licenses dr dtherwise grants to others the right'to: operate such 
aforementioned businesses; (i)'durihg the terni pf this Agreement and any extensions or renewals, at any 
location other than the jtls A Grind Store; (ii) for two (2) years after the expiration, termination or npn- 
renewal (by Franchisor or by Franchisee for any reason) of this Agreement anywhere within a ten (10) 
mile radius of thesIt's A Grind Store location licensed under this Agreement or of any concept (including, 
but notiinfiited,td it's A Grind.Storesjfranehised orowhed by Franchisor, its parent; or any of Its affiliates; 
and (in) for tWo (2) years after Franchisee has assigned its interest in this Agreement anywhere w/ithin a 
ten (10) mile radius of the It'is 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. Franchisee'acknpwledges and agrees that Franchisee is 
liable and resppnsible for supervising its employees>and representatives to prevent the unauthorized use 
or disclosure of Franchisor's trade secrets and other proprietary and confidential irifbrrnation related to 
the Systern. Upon Franchisor'is request. Franchisee shalllreqQire its priticiparovVners, 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 in this Article 13 (ihcluding covenants applicable upon the termination of a person's relationship 
with Franchisee). 1

:13;3 Enforcement of Covenants.

A; If Franchisee violates Section 13il> above, and competes with FrariChisor> Franchisor has 
the right tP require that all sales made by the competing business ("Competitive Business") be reported 
to it. Franchisee will pay to Franchispr, 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 Franchisee's violation of the covenant not to compete arid 
are not a penalty.

B. Franchisee expressiy agrees that the existence; of any claims it may have against 
Franchisor, whether or not arising out of this Agreement, ^shall not constitute a deferise to the 
enforcement of the covenants in this Article 13.^ Frarichisee acknowledges and agreesthat in view of the 
nature of the, System and the business of Franchisor; the restrictions contained in this Article 13 are 
reasonable and necessary tp 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 Franchisor for which no adequate remedy at law is available, and 
Franchisee accordingly agrees that: Franchisor shall be entitled to preliminary and permanent irijurictive 
relief and damages, as well as an equitable accountirig of all earnmgs, profits, and other benefits arising 
from such violation, 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 conhectiori with the issuance of any preliminary or provisional relieb 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 Article; 13. if Franchisee violates any restrictibn contained in this 
Article 13, and it:is necessary for Franchisor to seek equitable reljefj the restrlctiOris contained Hefeih shall 
remain in effect until two (2) years after such relief is granted. If Franchisee contests the enforcement of 
Article 13 and enforcement is delayed pending litigatton, 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 131s delayed.

C. 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 necessary to protect 
the legitimate interests of the It's,A Grind, Stores and other concepts franchised, or owned and operated 
by Franchisor, its parent orany of its affiliates, if, however, any court should find Article 13 or any portion 
of Article 13 to be unenforceable and/or unreasonable,!the CoUtt isauthorized and directed to reduce the 
scope, or duration (dr both) of the provis|on(s) in issue to the extent necessary tp, render it enforceable 
and/pr reasonable and to enforce the provision so revised.

D. Franchisor Shall have the right> in Franchlsof's discretion, to reduce the scope Of any 
covenant not to compete set forth in this Agreement, or any portion thereof, without Franchisee's 
consept, effectivelmmedlately 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: All rights and interests of Franchisee arising from this Agreement 
are personal to Franchisee and except as otherwise provided in this Article; 14> Franchisee shall hot, 
without Franchisor’s, prior written eohsent, voluntarily or involuntarily, by operation of law or otherwise, 
sell, assign, transfer, pledge or encumber its interest in this Agreement, jn the license granted hereby, in 
the assets of the It's A Grind Store, any of its rights hereunder, or in the lease fbr the premises at which 
the it's A Grind Store is located, and any purported sale, assignment, transfer, pledge or encumbrances 
shall be null and void. If Franchisee is a corporation, limited liability, partnership, or an individual or grbup 
of individuals, any assignment (or new issuance), directly Or indirectly> occurring as a result of a single 
transaCtibn br aiseries of transactions that alters the Percentage of Ownership Interest:reflected1n Section 
17.2(B) ofthis 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 Agreement, unless 
Franchisee receives an expreSs Written release signed by,Franchisor, Which Franchisor has the unrestricted 
rightto provide or not. In any event. Franchisee's objigatlons under the post termlnatlbmPFOvIsIpns 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 cbnserit or denial of consent tb a proposed transfer; or 
the exercise of any right by Franchisor that’is consistent With this Agreement Neither Franchisee nor anV 
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 
shall not be deemed to be an approvalof the terms, nor any indication aS to any likelihood of sucCess or 
ecbriomic viability.

lAG FA 2019



14.2 Right of First Refusal.

A, No transfer by Franehisee .shali be permitted nor be binding on Franehisor unless a written 
offer has first been made to Franchisor of the proposed transfer. FranGhisee shall provide Franchisor the 
following: (i) a purchase agreement or letter of intent signed iby the proposed transferee and by 
Franchisee specifying: alii the terms and conditions of the offer;, (ii) the hame> address and telephone 
number of the proposed assignee,, (Mi) a copy of the most recent iineonie statement and the income 
statement for the It's' A Gfindi Store's last fiscal year end, (|v) financial statements of the proposed 
transferee; and (v) any other infbrmation or dbcumentsias may be reasonably be requested by Franchisor. 
Franchisor shall Ihave thirty (30) days froni receipt of all bfthe above Ihformatldh to accept the bffer, by 
written notice to Franchisee, upbn the same terms and conditions offered by the prbpOsedltransferee.

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 rhade to Franchisee; this :new Offer must also be presented to 
Franchisor before Franchisee; rhay Consummate the new offer. Franchisbr has thirty (30) days to accept 
the new offer, by written nptjee: 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 from the date that Franchisor'informs Franchisee of its intent notto exercise its right of first refusal. 
If the trahsactibn does hot take place withifi ninety (90) days, Frahchiisbr has the right to re-evaluate and 
match the offer if it elects to do so by notice to Franchisee.

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 not uhreasdnably withhold its 
approval of the transfer, provided that the prospectivetransferee, in Franchisor's ireasbnable judgmeht,: 
is: of good moral character andl reputatibn, has no conflicting interests, has a: good credit rating and 
sufficient and competent business experience, aptitude andi financial resources acceptable under 
Franchisor's then current standardsifor new franchisees, will devbte best efforts to management of the, 
It's A Grind Store and such bther cbmmercially reasonable factors as are irinFfahchisbf's judgrneht are 
applicable, and further provided that the Franchisor Shall require that the fblIbWihg conditidns; be met 
prior fo or GoncUrrenfly with the effective date of the transfer;

A. The transferee shall be approved in writing by Franchisor;.

IB.: The transfer is Upon terms and conditibns that are notmore favorable to the transferee
than theterms and conditions offered to iFranchisor;

G. Franchisee shall have, satisfied all outstanding obligations, monetary or otherwise, of 
Franchisee to Franchisor and its affiliates and shall havefSatisfied any bbligationS to any persbri ofentity 
in connection with the construction, equipment, products, leasing, financing, operation or supply of 
Franchisee's It's A Grind Store (collectively, ''vendbr!obligations"), except:for disputed vendor obligations 
that; in Franchisbr'sjudgnfient; Franchisee is wbrking in good fdith to resolve;

D. Franchisee shairhave substantially complied with a|l of the ,terms and condltibns of this' 
Agreement and any;amendments hereof,and is not in default of any provision of this Agreement;

E, . Franchisee, including all shareholders, piembers or partners and any beneficial Owners pf
Franchisee shall execute and deliver to Franchisor a franchise termination agreement. In a form then
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currently prescribed by Franchisor, as: well as all other documents customarily required by Franchisor 
relating to such a termination. Frahchisor's current form of franchise termination agreemeht is ah .exhibit 
to the Franchise Disclosure Docujment 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 tirne, 
as it deems appropriate;

F. if required by lease, the landlord ofthe pfertiises of the it's A Grind Store has consented 
to Franchisee's transfer or subiease of said premises, a copy of which consent shall be provided to 
Franchisor (which lease shall continue to have the riders or addenda protecting Franchisor's interest, aS 
set fbrth in Section 7.2);

G. At the time: the piroposed transfer is first presented to Franchisor for approvar or 
disapproyal. Franchisee shall pay Franchisor a transfer fee ("Transfer Fee") to cover Franchisor!s costs iP 
approving and effectuating the transferand training the transferee. The amount of the Transfer Fee is as 
follows: $7,500 for the transfer of one It's A Grind Store; $12,500 for two it's A Grind Stores transferred 
simultaneously to the same transferee; and if hiore than; two it's A Grind Stores are transferred 
simultaneously to the Same transferee, an additional $2,500 Will be charged per each additipnal 
transferred It's A Grind Store, The Transfer Fee is not refundable.

H. Franchisee; including ail'its shareholders, members or partners and any beneficial owners 
of Franchisee Shall execute an indemnity agreement regarding Franchisee's operations prior to the 
transfer and a confidentiality and non-com petition covenant in favor of Franchisor and transferee in 
accordance with the provisions of Articles 12 and 13 herein, effective the date ofthe assignment;

I. Franchisee shall enter into an agreement with Franchisor agreeing to subordinate any 
obiigatiohs which transferee owes; to Franchisee to the obligations which transferee owes to Franchisor, 
including, without limitation, any Continuing Royalty Fees or iyiarketingPund 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 Franchisee's It's A Grind 
Store> without Franchisdr's express Written consent; Which RranchisOr is under no obligation to provide. 
If any authorized or unauthorized attempt to create'a security interest and/or a rightto retake^possession, 
pwnershipor any other suCh interest'in the assets or business of the it's A Grind Store: is permitted and/or 
heid to be effective, (a) Franchisor shaii have the right and option to be substituted as obligor to the 
secured party and to cUre any default of the then current Franchisee; and (b) Franchisor shall have the 
right and option to irnpose reasonable conditions upon the secured party, including the, following, each 
of which are agreed to be reasonable: a general release frpm the secured party (and its owners and 
affiliates) in form satisfactory to Franchisor of all claims, known or unknown, with respect to Franchisor 
and/dr Frahchisor's affiliates and/pr any pf their respective employees, officers, directors, shareholders, 
members, agents and/dr representatives and/pr 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 Frahchisdr's affiliates, in connectidri with any transfer of the assets dr business 
ofthe It's.A Grind Store and/dr any reaequisitipn thereof;,

K. Prior to the closing of the sale to the transferee, the transferee and transferee's :store 
managpr; if applicable, must attend and Satisfactorily fcomplete: Franchisor's liiitial 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 Sectidn 17.2, below, must; successfully
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complete Initial Training and store opening training; and comply on an ongoing basis with ali ongoing 
training requirements;

L. The transferee must, at Ftanchispr's pption, 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, or iij execute'Franchiisor's then current standard fornn franchise’agreement for the rertiainder bfthe 
transferor's franchise terrh and ancillary documents (including guarantees) as are then customarily used 
by Franchisor in the grant of franchises, which may contain terms materially different from this 
Agreement, in the event Franchisor selects ii), above. Franchisee may choose to executefranehisor's then 
current standard form franchise agreement and ancillary documents (including; guarantees) as are then 
customarily used by Franchisor in the grant of franchises for 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/Goncurrent with the signing,Of the new franchise agreement. Such payment shall be calculated 
by multiplying the then-current initiai Franchise Fee for a single Store by the percentage representing the 
difference between the full term of the new agreementand the remaining term of the. existing franchise 
agreement for the Store the transferee is; acquiring. By way of illustration, if four (4) years of the initial 
term of a transferringfranGhise are remaining at the time of transfer, and if a;neVvten,(lG)-yearterm is 
avyarded by Franchisor, then Franchisor will charge; the; pro-rated fee, which shall be:sixty percent (60%) 
ofthe then-Gurrertt Initial Franchise Tee: Any suchfee 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 becorne the new Franchisee shall personally guarantee performance of the 
franchise agreement in a form prescribed by Franchisor;

N. FranGhiseejand transferee, including ail their shareholders, mernbers or partners and any 
beneficial owners of Franchisee: and transferee, shall execute and deliver to Franchisor a consent tP 
assignment/transfer of Franchise to a third 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 Document, received by 
Franchisee, as acknowledged by Franchisee m Section 18.4 of this Agreernent; Franchisor reserves the 
right to revise and update these forms from time to time as it deems.appropriaite;

6. Franchisee and transferee, including all thejr shareholders, members or partners and any 
beneficial owners of Franchisee andtransfereeshall execute and deiiverto FranchisoraN other documents 
necessary to complete the transfer in a form prescribed by Franchisor;

P. Franchisee, including alFitsishareholdefs, members or partners and/any beneficial owners 
of Franehisee, shall execute and deliver tP 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-Vl is Franchisor's current fOrrn general release language. Franchisor 
reserves the right 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 the it's A Grind Store up to 
the. then^eUfrent design and equipment standards at the tirne of the transfer. Funds; from the escrow
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acGOuntwilljbe released to Franchisee as per irivolce submitted by Ftianchisee evidehclng Work,completed
to Rranchispt;; and J

R. The transfer must be completed in compliance with the terms of any applicable leases
arid other agreements and with all applicable laws, Includirig but not limited to licetisirig and operations- 
related laws and/or'laws govennihg franchise safes and tirrie periods'for making of disclosures or receipt 
of payments. j

S. If trarisferee is a edrpdratibh or limited liability ednfipahy, transferee shall have:

(1) All stock' cerjtlfleates. representing shares ih the cprpqratipn or evidehee pf
ownership in the Mmited liability company, whichever is applicable, clearly indicatingthat they are subjiect 
to the terms of this Agreement; j

(2) No new common or preferred voting Shares fn'the corporation dr slmllar Interests 
In the limited liability company, whjehever is applicable, can, be issued tp any [person, trust, foundation, 
eprporatlpn or other entity without Franchisor's prior written approval;

(3) All shareholders, officers, directors arid ariy berieficial owners of the transferee
corporation, pr aH membersfor berieficial oWriers of the trarisferee, lirrilted liability corripany, Whlcheyer Is 
applicable, must personally'guarantee the corporatiori's or limited liability company's performance of its 
obligations under the Franchise Agreement |

(4) Transferee shall provide Frariehisor With ai copy of the fully-executed legal
dpcumerits that reflect the fOrmatiori pf the business eritity, irrcluding evidence of distributibri pf 
ownership, j

(5) Regardless ofthe foregoing,;riothlrigicoritairied herein shall be construedtoipermit
Franchisee to disclose any Confidential inforrriatiOn tO a prospective transferee Without the express 
written consent Of Franchisor, ]

i
14.4 Transfer to Franchisee's Business Entity. If Franchisee is;an individual Or partnership, and desires 
to assign and transfer its rights, assets and obligations'Under this ^greementtp a> corporation or limited 
liability company that is wholly^owned by Franchiseej and formed fpr the convenience of ownership, it 
may if the following conditions are met: |

A. FranchiSee shaNlobtain the Wotten consent to the proposed assignment from Franchisor; 
and Franchisee, and ajil its shareholders, mernbers or partners, and Franchisee's transferee corporation, 
or limited liability company; shall execute the then current consentto assignment, guaranty and,general; 
release fbrm(s): prescribed by Franchisor, as well as all other documents customarily required by 
Franchisor reiating tO suCh a transfer Franchisor's current form of assignment, guaranty and general 
release is an exhlbitto fhO Franchise pisclpsure: PoCument 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;

B; IFranChiseeJs corporation or limited liability Company is newly organized arid its activities 
are confined exclusively to acting as an It's A Grind Franchisee under this Agreement;
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D.

Franchisee is in full cornpliance with th s Agreement;

Franchisee is current in meeting all finaneial o.bngatidns to Franehisor and its affiliates;

E. Franchisee shall own and control all of the equity and voting power of all issued and 
outStandingistockdfthe transferee corporation or all ofthesequityand voting power of the limited liability 
eonfipany artd, if Franchisee iS'more than one individual„each'individual shall have the same proportionate 
Ownership interest in the corporatipn or liifited liabilitV company as he or she had in Franchisee prior to 
the transfer;

f: Franchisee actively manages the Corporation, Or Jlmlted liability company and continues
to devote his best effortS'tothe development and Operatibn of the license and the business of the It's' A 
Grind Store;

G. Franchisee executes a written assignment tO said transferee corporation or limited 
liability company, and Frahchiseeand all shareholders Ofthe transferee Corporation or all members ofthe 
limited liability company, execute a docCIment; |n a fOrm prescribed by Franchisor In which they agree to 
remain jpmtiy and severally liable for full payment and performance and all obligations under this 
Agreement;

H. Franchisee submits to Franchisor a copy of Franchisee's Articles Of Incorporation, 
partnership documents, operating agreement, bylaws, ore 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 goodi standing; from the state Where Franchisee's entity is 
formed;

II 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 perioh; partner; partnership, 
trust, foundation, corporation; limited liability Company Or other entity of any kind withput Franchisor's 
prior written consent^ which consent will not;be unreasonably withheld, and then only'upon disclosure of 
the terms and conditions contained herein being made to the prospective new holders of the stock or 
membership interests, whichever is applicable; and

J. The corporate or limited liability Company name pf Franchisee's business entity may hot 
include, It's A Grind or any ofthe Marks licensed underlthis Agreement,

K. If all of the above conditions-are met and transfer to said corporation or lirrtited 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 of a Franchisee WhiCh'is a limitediliability Company/the transfet Of Franchisee's 
or the deceased stockholder's, partner's or member's! interest in thiS Agr;eementto his or her heirs, trust, 
personal representative or conservators, as applicable, shall not be deemed a transfer by IFranchisee 
(provided that the responsible management employees or agents of Franchisee have been satisfactorily 
trained at Franchisor's Initial Training), nor obligate FranchiSeeto pay anytransferfee (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 have not previously received the Initial Training provided by Franchisor) npr 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 heirs, trust, personal representative or Cohservators; provided ihoweven lif 
Franchisor determines (j) there is no imminent transfer to a qualified successor or (ij) there is no heir Of 
other principal person capable of operating the It's A Grind Store, Franchisorshall have the right, but not 
the obligation, tO imrhediately appoint a manager and commence operating the It's A Grind Store on 
behalf of Franchisee. FranchTseeshall be obligated tO,;and shall pay to Franchisor all reasonable,costs and 
expenses for such management assistance, including Without IJrnitatiOn, the manager's;salary, roomi and 
board, travel expenses and all other related expenses of the Franchisor appointed manager., Operatipn 
of the It's A Grind Store during, any such period shall be fOr and on behalf of Franchisee, provided that 
Frahehisof shaH only have a duty to utilize reasOriable effOrts.and shall not be liable to Franchisee or its 
owners for any debts, loses or obligations iheurred by the It's. A Grind .Storey or to any creditor of 
Franchisee for any supplies, inventory,, equipment, furniture, fixtures or services purchased by the, it's A, 
Gfind Store during any period in which it is managed by a Franchisor apppinted manager, |f suChj person 
or entity does nPt wish to continue as Franchisee, such person or entity shall transfer Its interest withih a 
reasonable time; not to exceed six (6); months from the date of death or permanerit: disability, to a third 
party approved by iFranchJspr. Such transfers, ineludihg,, without limitation, transfers by devise Of 
inheritance, shall be subject to all the terms and conditions for assignmepts and transfers containedlin 
Article 14 ofthis Agreement. Failure to so dispose of such interest within theperiod of time stated:,above 
shall Constitute a breach, under Article 15 Of this; Agreement.

14.6 Relocation. Franchisee may relocate the It's A Grind Store during the Term at its oWn; expense if:

A, Without the fault of'Ffanchisee; the lease or sublease terminates; prior to the expiration 
of the Term pr the premises are, in the sole opinion of FrartdhiSor, damaged/ condemned Of otherwise 
rendered unusable;

B. Franchisee is released by the Lessor from>all ofits obligations to the Lessor of the premises 
and the Lessor releases any Seeufity held;^

G. Franchisee secures a; lease: or sublease for suitable substitute premises (the "Substitute 
Location") for operation of the Store on terms and conditions suitable to franchisor in its absolute 
discretion;

D. the Substitute Location iS fitted out at the cost of'Franchiseeand otherwise iotaccordartCe 
with Sections 6.2 B. and 6.2 C. above; and

E Franchisee agrees to develop the Substitute LPcatlon in compliance with Franchisor's 
standard iSpecificatidns for the design and layout of ai typical It's A Grind Store and required leasehold 
improvements, as modified or revispd^ if applieable with; Franchispr's prior written cdnseht.

If Franchisor does not approve any Substitute Location or if Franchisee is unable to negptiate a 
new lease of sublease pursuant toSectlon 6;1 of this Agfeement Within ninety (90) days after the Store 
ceases to operate from the Location, FranchiSpr :may terminate this Agreement by written notice to 
Franchisee. Franchisor is not required to pay any compensation tp IFranch|see dr any other person in 
respect Pfthetefminatioh.

14.7 Transfer by Franchisor. This Agreement |S fully assignable by Franchisor and! shall inure to the 
benefit of any assignee or other legal successor to the interests pf Franchisor herein, and FranchisPr may
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sell, assign, or othehwise transfer all of any part of its fights of obligations herein or any other assets of 
Franchisor or its o\wners> directly or iridirectly; to any pefson of legal entity, without notice to of appfdval 
of Ffanchisee, at any time.

15. DEFAULT AND TERMINATION OF AGREEMENT

15.1 Franchisee Claims. Frahchisee undefstands tljiat Ffahchisee; is: not permitted to terminate this 
Agreementfor any default committed by Franchisor, except as perhiittedl by applicable law. Jf Franehisee 
claims that such' a material default exists; or if Franchisee' has. any other basis for terminating this 
Agreementfor for making any other claim against Franchisor, Franchisee agrees to:give Franchisor written 
rnotice thereof; and thirty (30) days to cure such default? Franchisee agrees th'atFfahchisee,shall not take; 
any action to terminate this Agreement or otherwise until Ffanchispr has been given such notice and an 
opportunity to cure. If Franchisor cannof; reasonably cure within such thirty (30) day period, and is 
diligently continuing efforts’to:cure, then Franchisorshall have ninety (90) daystocure; provided that any 
claim for equitable relief vi/ith respect to a dispute undef Section 16.2.(11) will hot;be subjeetto this Section.

15.2 Termination of Franchise by Franchisor: Franchisor shaJI have the right to terminate this 
Agreement for "good cause" upon delivering notice of termination, to Franchisee. For purposes of this 
Agreement, "good cause" shall include, but not be limited to:, (i j: a material breach of this Agreement: or 
any other agreement between Franchisee and Ffanchispr or any of Franchisor's' affiliates, (ii) ihtentiqnal, 
irepeated or continuous'breaeh of any provision of this Agreement, or apy other agreement between 
Franchisee.and Franchisor or any of Franchisor's affiliates, and (iii) the breachesiset forth be|ow:

(1) imimediate Termination? Franchisee shaii be deemed to be in default and 
f ranchisor may terminate this Agreement and all fights granted hereunder. Without affording Franchisee 
any opportunity to cure the default, effective immediately upon feceipt of notice byf ranchisee, and such 
termination shall be for good cause Where thefgrounds for termination are:

(a) Franchisee has made any material misfepresentation or omission in applying fof 
the franchlsei of in executing or performing under this Agreemenf or any other agreement between 
Franchisee and Franchisor or any of Franchisor's affiliates?,

(b) Franchisee becomes insolvent by reason of Franchisee's inability to pay:debts as 
they become due, or makes an assignment for the benefit of credltOfs of makes an admission of 
Franchisee's inabijity to pay obligatipns as they become due;

(c) Franchisee files a petition in bankruptcy, oran involuntary petitionSin bankruptcy is 
filedlagalnrt Franchisee of a feePivef iS appointed for Franchisee's business, or a final judgment remains 
unsatisfied of Of record for thirty ($0) days orlonger;: or if Franchisee; is a eorpofation, rimlted liability 
company or partnership, Franchisee is,dissolved;

(d) Ffanchisee voiUntafiiy abandOns or discontinues tOiactively operate the Itls A Gfind 
Store for two ;(2)> business days pr mofe in any twelve (l2) month period;

(e) Franchisee operates the; It's A Grind Store in a manner that presents a health or 
safety hazard to its customers, employees of the pUblic;
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(f) IFranehiseefor any of its, principal officers, difeetofs, partners or mariaging members 
is eonwieted of or pleads no contest to a felony or other crime or offense thaf adversely affect the 
reputation of the Systern or the goodwill associated with the Marks;

(g) Franchisee or any partner, member or shareholder in Franchisee makes, purports 
to make; Or attempts to make art unautho/ized direct or indirect transfer of this, Agreerrient or any fights 
or obligations under this Agreement, Or rpakes,; purports to make or attempts to ifiake ah unauthorized 
direct or indirect transfer of an ownership interest in the Franchise, or fails or refuses to transfer the 
Franchisefor the interest in thoFranchise of a deceased pr disabled coritrolling;owner thereof as otherwise: 
required in this Agreemeht;

(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%j or more;

(i) Franchisee's disclosure, utilization, or dupJiGation of any portion Of the System, the; 
Operations Manual or other proprietary or COnfidentialiInformation relating to the Jt's A.Grind Store that 
is contrary to the provisions of this Agreement;

(j) Franchisee fails to obtain lawful possession) of an acceptable location and to Opeh) 
for business as an It's A Grind Store Within twelve (12) months after this Agreement is accepted by 
Franchisor;

(k) Franchisee defaults tinder the lease or sublease, or otherwise loses the; right tOs 
possess the premisesratthe Authorized Location for the It's A Grind.,Store and fails to secure a'Substitute; 
Location approved by Franchisor vvithin ninety (90) days after the)(t's A Grind.Store ceases to operate from, 
the Authorized Location; j

(l) Franchiseefails to comply with the cortfidentiality and nOn-cdmpetition covenants, 
as required, in Article 12,and Article 13 herein;;

(m) Franchisee offers, sells, markets, distributes, delivers; serves and/or promotes any 
pfOduets/serviceS Which.are not authdrized by Franchisor as required in Section 8.6, above;

(n) Franchisee closes any bank acGount \witho,ut completihg all of the following 
forthwith after such closing; (i) immediately notifying Franchisor thereof in writing, (i|) immediately 
establishing another bank account, and (iii) executing and delivering to Franchisor all documents 
heeessary for Franchisor to begin and continue making withdrawals from such bank account by electronic 
funds transfer as Exhibit FA-II a_nd FA-IM to this Agreement permit;

(o) Franchisee loses Or fails to obtain Or maintain, any permit or license necessary to 
operate the it'iS 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) consecutive month period. Whether of hot such default 
is cured after notice thereof is delivered to Franchisee, or if Ffanchijsee receives'three (3) or more default 
notices from Franchisor within any twelve (12) consecutive rponthly period or six (6) or more default
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notices from Franchisor during the term of this Agreement, whether or not any such defaults were related 
to the sarfie problem of were cured after notice thereof was delivered to Franchisee.

(2) Termination with Notice. |n radditiqn to the provisions of Sectlpn 15.2'{T), li^ 
Franchisee shall be in default under the terms of this Agreement and the default shall not be cured or 
remedied (to Franehisof's satisfaction) withih thirty, (30) days after receipt of written notice from; 
Franchisor (brten (10) days, prior notice in the event of a default described ih Subsections (b), (f)> (g),.(h), 
(j),fand (p) below), in additipn tp all ptherremedies available tp Franchisor at law pr 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 terminate without further notice to Franchisee effective 
irnniediateiy upon expiration ofthe curei period. Franchisee shall be in default, .and each of the fbllpWing 
shall’constitute good cause for termination under this Agreement:;

(a) Franchisee fails, refuses or.neglects to obtain Franchisor's prior written approvaLor 
consent any time such approval or consent is required by this Agreement (except for a transfer or 
attempted transfer of an interest in this Agfeement withoutlapproyal (for which Franchisor has the right 
to terminate fhjs Agreement immediately vi/ithput righitp cure), as.provided in Section 15,'2(i)(f)i above);

(b) Franchisee uses any name, marks, system or symbol not authorized by Franchisor, 
or Franchisee commits: any act :0f practice that impairs or Imminehtly threatens to impair the goodwill 
associated With the Marks, as determined by FranGhisdr;

(c) Franchisee fails to comply with any provision of this Agreement that does not 
otherwise provide for immediate termination, or Franchisee's bad faith' in carrying out the; terms of this 
Agreement;

(d) Franchisee fails (i) to maintain books and financial Tecords for the It's a GfindSfore 
suitable for proper financial audit, (ii) to submit, as required^ by this Agreement, all reports, records and 
information of the lt's A Grind Store or (iii)to permit Franchisorto carry out Franchisor’s rights to.conduct 
ah inspection or audit as pfovided in this Agreement;

(e) Franchisee and, if Franchisee has elected not to directly supervise "on-premises" 
the day-to-daystore operations. Franchisee's store manager fail to complete, to Franchisor'ssatisfaction, 
the lnitial Training program.as prPvided in this Agreement;

(f) Franchisee fails or refuses to pay when due any^amount owing to Franchisor or its 
affiliates under this Agreement or any other agreement;,oris unable to obtain adequate financing to cover 
all costs of developing} opening and operatihg the It's,A Grind,Store;

(g) Franchisee fails pr refuses to pay when due any amounts owing, tp any person or 
entity in connection with the construction, equipment, products, leasirig, financing, operation or supply 
Of the It's A Grind Store, except, in Franchisor's sole judgment, for disputed amounts that Franchisee is 
working in go'Odifaith to resolve;

(h) Franchisee fails to maintain or'suffers cancellation of any insurance coverage 
required under this Agreement;

(i) Franchisee violates any health pr safety law, ordinanee pr regulation;
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(j) Francihisee fails to eompIV with the then current it's A Grind Store staffing' 
requirenfieiits, as stated by Franchisor In the Operations Manual or iri other written requirements;

(k) Franchisee' fails to obtain execution of the confidentiality and non-competition 
covenants as required in Articles 12 and 13 herein;

(l) Franchisee fails to execute any exhibits, addendum, attachments, or agreements to 
this Agreement requiring Franchisee's signature;

(m) If Franchisee, by'act or omission, permits a continued violation In connection with 
the operation ofthe It's A Grind Store;of any law; ordinance, rule or regulation of a governmental agency, 
in the absence of a good faith^dispute over its application or legaiity and without prornptiy resorting to an 
appropriate administrative or judicial forum for relief there from;

(n) Franchisee fails to maintain and operate the It's A Grind Store in accordance With 
any provisions, specifications, methods, standards or procedures prescribed by FranGhisor for the System, 
including, but not limited to, complying with the Operations Manual and other written materials, apd 
maintaining uniform high standards for product quality, customer service, and a clean It's A Grind Store 
in orderly condition and excellent repair;

(d) Franchisee fails to abide by the pertinent rnarketing and advertising requirements 
and procedures and participate in marketing programs forthe business;as established by Franchisor; or

(p) Franchisee fails to use an approved dr designated supplier for a specified product 
or service, as required by Franchisor.

.15.3 Cross-Default. If there are how, dr hereafter shall be, other franchise agreements or any other 
agreemehts in effect between Franchisee and Franchisor ahd/dr any df Franchisor's affiliates, a default by 
Franchisee under the terms and cdnditions of this or any other such agreement. Shall at the option df 
Franchisdr, constitute a default under all such agreements.

15.4 State Laws. Ndtwithstandihg anything to the contrary in this Article 15, in the event any valid, 
applicable law or regulation of a competent governmental aufhdrity having Jurisdictidn 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 of the Agreefnertt thus 
affected shall be amended dniyto the extent necessary tq bring it within the requirements.of the law qr 
regulatidn..

15.5 Subsequent Defaults. The deScriptidn of any default in any notice served by Franchisor hereunder 
upon Franchisee shall in nd way preclude Franchisdr from Specifying additibnal or supplemental defaults 
in any action, arbitration, hearing or suit relating.to this Agreement or the terminatidn thereof.

15.6; 6bligations;of Franchisee upon Terminatibri. Expiration dr NdnrRenewal.

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 theiFranchise, such
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Continuing Royalty Fees, Marketing Fund Fees, arnourits owed fbr 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 pursuant to this Agreement as provided In Section ,5.6.

B. Return of the Operations Manual. Franchisee'agrees that upon termination, expiratiori, 
or non-renewal of the Franchise, it will immediately return to FrariChisor 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 agrees, to immediately and permanently discontinue 
Operation of the It's A Grind Store and any Use of the intellectual property and/or the Confidential 
Information owned by Franchisor, and will not use any similar or derivative; nnarks, or materials, or 
colorable imitations,of any such intellectual property in any medium or manner or for any purpose.

Franchisee will remove from the Authorized Location any distinctive sighage, physical 
and/or structural features associated with the It's A Grind Store, so that the; premises are clearly 
distihgui.shed from other It's A Gr|nd Stores and :dp not create any public confusion (to the extent the It'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 itrnay operate or jn which it;may 
become involved, oi" to advertise or promote itself in'any manner, as a present or former It's A Grind 
franchisee.

P, , Cancellation of Assumed Mames, 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/COmmunieation service provider and all listing agencies Of the 
termination or expiration of Franchisee's right to use any telephone number and any business and/or 
directory listings associated with any Marks and the It'S A Grind Store and to authorize transfer of sanie 
to Franchisor or its designee. Franchisee acknowledges that as between Franchisor and Franchisee, 
Franchisor has the sole right to and interest in all telephone hurnbers 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 directthe telephone/communication 
service provider and all listing agencies to transfer the same to Franchisor or its designee should 
Franchisee faiLor refuse to do so. The telephone/communicationiservice provider and allilisting agencies 
may accept such direction Or this Agreement as conclusive evidence,of the exclusive rights 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/cpmnriunicatiQn services provider pr otherwise, in connection w|th Franchisor exercising its 
rights under this Section or otherwise obtaining/exercising rights to the telephone numbers. Franchisee 
will immediately reimburse Franchisor for suCh amounts and all related costs, on demand.
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Franchisee will aJso\be required to cancel of if Frahchisof so elects to have assigned tO 
Franchisor, all ownership of any and all compuferized mfedia or electronic media> ifiG|uding byt not limited 
to the World Wide Web; Internet addresses/sites, Telnet, news groups; bulletin boards, FIR, andTheinke 
which presently or which may later exist. .

Ffanchisee shall also complyas to the ternis'of the Telephone Oisting Agreement attached 
hereto as Exhibit FA-IV.

E. Franchisor has the Right to Purchase the It's A Grind Store, if this Agreement is 
terminated prior to its scheduled expiration date by FranChisor’in accordance, with the pfovisioris of this 
Agreement,, Franehisof or its designee shall have the! right and option (exercisable by written notice 
therepf within thirty (30) days after the determination of the purchase price pursuant to this Paragfaph) 
to purchase (at the purchase price determined pursuant to this Paragraph) from Franchisee some or alj of 
the, assets: (including Franchisee's inventory Of saleable products which have been fully paid for by 
Ffanchisee) Ofthe It's A Grind Store and if the premisesiwere nOt;leased to Franchisee by Franehisof or its 
affiliates, the right tp an assignment of Franchisee's lease of subleasefOf the pfemises: of the It's A Grind 
Store (or, if assignment is prohibited, a sublease for the full remaining term and on the same terms and 
conditions as Franchisee's lease). There shall be no provision for payment for leasehold improvements, 
the title Of whichishall be governed by the terms Of Fran'chlseefs lease ofsu blease for the It^s A Grind Store 
premises. The purchase pfice fof the assets: of the It's A Grind Store shall be the depreciated Value of 
those assets as shown on Franchisee's mostxufrent federal tax return; provided that the purchase price 
shall not contain anyfactor or incrementfor''goodwill" or "going concern value." Franchisor may exclude 
from the assets purch’asedl hefeuhdef ahy fixtures, equipment, signs or products and supplies in the 
invehtOry Of the It's,A Grind Store that are not approved as meeting quality standards for an It's A Grind 
Store. The purchase price shall be paid by Ffanchispr in cash at the closing pfthe purchase, offset by any 
amounts owed to Franchisor by Franchisee. Contemporaneously therewith; Franchisee shall; (i) deliver 
instruments transferring good and merchantable, title to the assets purchased, ffee and clear of all liens 
and encumbrances to Franehisdr Of its nominee with all sales and other transfertaxes(paid by Ffahchisee; 
and (ii) assign Qf transfer all licenses of permits which may be assigned pr transferredl in the event that 
Franchisee cannot deliver clear title toialL of the purchased assets as aforesaid,, or in the event there shaM 
be other unresolved issues, the closing of the sale, shall be accomplished through; an, escrow: Further, 
Franchisee and Franehisorishall, pfiof to closing, comply With any applicable bulk filings required in the 
state where the ilt's A Gfind Store Is located, If Franchisor exercises: its Option to purchase, pending'the 
closing of such purchase as hereinabove provided. Franchisor shall have the fight to appoint a imanagef 
to maintain the operation Of the it's A Grind Store. Alternatively, Franchisor may require Franchisee to 
close the Ifs AGrInd Storeduring such time period Without femovingthefefrOm any assets. Franchisee 
shall maintain in force :al| fequifed insurarice policies until the date of closing. In conneetlpn. with such 
purchase. Franchisee (and eaGh pwnpr and/or affiliate of Franchisee) wUI exeGUte a general release, in 
form prescribed by Franchisor, of any and all claims, liabilities and/or obligations against Franchisor and 
its affiliates.

if agreement on the depreciated value Is not reached bY’FranChisee and FranchisofWithin 
ten (10) days after the effective date of termination, the determjnation of depfeciated Value (as above 
defined) shall be submitted to an independent appraiser selected by Franchisor, All fees, cpsts and 
expenses of such independent appraiser shalUbe borne equally by Rfanchisor and Franchisee.

in the event Franchispf does not exereiseisaid option to purchase,,Ffanehiseeshall, within 
ten (id) days after the earlier of (|) the expiration of the option period withput exercise by FfanGhisPf pf
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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 rerribval or in the case of signs> by 
obliteration, painting over or otherwise, and cease to usej either at the It's A Grind, Stbre or elsevvhere, all 
nanles, distinctive architectural or other designs, sijgns„pietures, crests,,shields, and other advertising and 
equipment which are indicative of Franehispr or Franchisee, All produces vi/hich are not merchantable due 
to physical deterioration or which are "out-of-date" shall be;destroyed by Franchisee.

F. Gbhtiriuihg Obligations. All obligations of Franchisor and Franchisee which expressly or 
by theirmature survive the expiration or termination ofthe Franchise shall continue |n 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 Franchiseeshall 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 may> at.its election, immediately or atehy 
time, thereafter, and without notice to Franchisee cure such default for the account of and on behalf of 
Franchisee inclUding; without limitation,enteringiupon and taking possession of thelt'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 or other action shall not be deemed ia trespass or other illegal act, and Franchisor shall 
not be liable in any manner to Ffanchisee for so doing; and Franchisee shall pay the entire cost thereof to 
Franchisor on demand, including reasOnable compensatibn to Franchisor fpr the management of the |t's 
A Grind Store.

16. RESOLUTION OF DISPUTES

16. DISPUTE RESOLUTION.

For the purposes of this Section 16, "Franchisee?' shall be deemed to include its.OWners,,affiliates 
and its respective employees, and "Franchisor" shall be deemed to Include Franchisor, its parent, and its 
affiliates.

16.1 Mediation. Mandatory Binding: Arbitration, and Waiveriof Court Trial. Franchisee and Franchisor 
believe that it is important to resolve any disputes amicably, quickly, cost effectively and professionally 
and to feturn to business as soon as possible. Franchisee and franchisor have agreed that the provisions 
of this Section l6 support theseimutuafobjeetives and, therefore, agree as follows:^

A. Claim: Process. Any litigation, claim, dispute; suit, action, controversy, or proceeding of 
any type whatsoever, including .any claim for equitable relief and/or where Franchisee is acting ^s a 
"private attorney general," suing pursuant to a statutory felaim Or otherwise, between or involving 
Franchisee and Franchisor on whatever theory and/or facts based, and vyhether or not arising out of this 
Agreement, ("Claim") will be processed in.the followingjmanner. Franchisee andTranchisoreach expressly 
waiving all fights to any court proceeding; except as expressly provided beloW at Section 16.1.D.

(i) First, discussed in a faGe-to-face nieeting held within thirty (30) days after either 
Franchisee orf ranchisor give written notice to the other proposing such a meeting.

(ii) Second, if not resolved, submitted to nOn-bindlng mediation for a minimum of
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four hours. Franchisee and Franchisor will split the costs and each will bear their own expenses of the 
first four (4) hours of any mediation, and ho mediation is required to extend beyond such four-hour 
periods Any mediatioh/arbitration wiH 'be conducted by a rnediator/arbitratdr experienced in franchising. 
Any party hiay be represented by counsel and rnay, with permission of the mediator, bring persons 
appropriate tothq proceeding. If both Franchisee and Franchisor do not want to participate in rnediation, 
then they may proceed to arbitration as provided below.

(iii) Third, submitted to and finally resolved by binding arbitration before a single 
arbitrator ip the county where Franchisor:s then-current headquarters is located, and in accordance w/rth 
the arbitration rules of the American Arbitration Association or its successor. On election by any party, 
arbitration and/or any other iremedy allowed by this Agreement rnay proceed forvvard at the sarne time 
as mediation. Judgment on any preliminary or final arbitration award will be fihal and binding; andi may 
be entered in any court having jurisdictibn.

B. Confidentiality. The, parties to any meeting/mediation/ar-bitration will sigh 
confidentiality agreements; excepting only public diselosures.and filings as.are required by law.

C;, Fees and Costs. The parties'^wiN bear their ovyn fees and costs, including attorneys' fees-; 
provided that for matters not settled through agreement ofthe 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.

P, Disputes Not Subject to the Mediation/Arbitratibn Process. Claims'or disputes relating 
primarily to (a) the validity ofthe Marks and/or any intellectual property licensed to Franchisee, and (b) 
injunctive relief for health artd safety issues and violations, may be subjected to court proceedings,- at 
Franchisor's sole election; provided that onlythe portion of any claim or dispute relating primarily to the 
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. Intehtions of Franchisee and Franchisor. Franchisee and Tranehisor mutually agree (and
have expressly had a meeting of the.mjnds)that, notwithstanding any contrary provisions of state, federal 
or other law, and/or any statements in Franchisor's Franchise:Disclosure Document required by a«state or 
the Federal government as a condition to registration or for some other purpose:

(i) all issues relating to arbitratiori 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 (9 U.S.C. §1 et seq.) 
and the federal 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 Whichto bring Claims;

(iii) Franchiseaand Franchisor intend to.rely on federal preemption under the Federal 
Arbitratibn Act (9 U.S.C. § 1 et seqO and, as a result, the'provisions of thiis Agreerfient willlbe enforced only 
accordingto its terms;
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(iV) Franchisee and Franchisor each knowingly waive all rights to a court trial (except
as expressly provided in this Agreement), understanding that arbitration may be less formal than a court 
or jury trial, may use differentirules of procedure and evidence and that appeal'is generally less avaiiabie. 
but stiii strongly preferring mediation and/or arbitration as provided in this Agreement: and

(v) the terms of this Agreement (including but riot limited to this Section 16) shall 
control with respect to anV'matters of choice of lavy, Nothing in this or ariy related agreeriieht, however, 
is intended to disclaim the representations Franchisor made in the Franchise Disclosure DoGumerit it: 
furnished to Frartchisee.

16.2 Venue. Without in any vi/ay Jirnitirig or otherwise affecting the dbligatioris of Ffarichisee and 
Franchisor under Section 16.1 above. Franchisee and Franchisor agree that any litigation vyill be brought 
in a court of competent jurisdiction in thexounty where Franchispr's then-current headquarters is-located.

16.3 Terms Applicable to All Proceedings. Waiver bf Trial by JurVi Certain Claims, arid Class Action 
Rights. With :respect to any arbitration, litigation or other proceeding of any kind. Franchisee arid 
Franchisor:

(i) knowingly waive all rights to trial ibv iurv: and

(ii) will pursue any proceeding on an individual basis only, and not bn a class-wide 
or multiple plaintiff basis.

16.4 Limitations on Claims. Neither party may makexlaims for erfiotional distress, whether negligent 
pr-intentibnal, nor punitive daniages.

I

16.5 Periods in Which to Make Claims. No arbitration,, action or suit (whether by way pf claim,
counter-claim, cross-complaint, raised as an affirmative;defense,.offset or otherwise) by either Franchisee 
or Franchisor vi/ill be permitted against thetdther, whether for damages, rescission, injunctive or any other 
legal;arid/Pr equitable relief, in respect pf any alleged breach pfthis Agreerrierit, or any other Claim of any 
type, unless such party commences such arbitration proceeding, action or Suit before the expiration of^ 
the earlier of: j

(i) One (1) year after the date on |which the state of facts giving rise to the cause of 
action comes to the atteptiPn of, or should reasonably have come to the attention pfi sUch party; or

(ii) Eighteen (18) riiOnths after thefinitial occurrence of any act or omission giving rise 
to thecauseof'action. Whenever discpyered..

The;above periPds may begin to run, and will not be tplled, even though the claiming party was 
not aware of the Iqgai theories, statutes, regulations, case law or otherwise on which a claim might be 
based. |f any federal, state or provihcial Jaw provides for a shPrter limIfatiPn period than is described in 
this Section, then such shorter period will gpyern. The time period for actions for indemnity shall not 
begin to run. until the indemnified party(ies) have been found liable and any time for appeals has run in 
the underlying action.

16.6 Severability of Provisions. Each prpvision of this Agreement, and any portion of any provision, is 
severable (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 relationship and its possible effect bh the develbprheht and 
competitive, position of the System. Therefore, Franchisee arid Franchisor also agree that, except with 
respect to the applicability of the Federal Arbitration Act, 9 U,S_..C. § let seq, and theeffedt of federaTpre- 
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 provided in this Agreement, this Agreement and all 
other matters. Including, but not: limited to respective rights and Pbligations, eoncerriing Franchisee and 
Frarichisor, will be governed by^ arid construed, arid enforced jp aceorbanee; with, the laws of California; 
except that the provisions Of any law of that state regarding franchises (iriGluding, yiAithput limitation, 
registration, disclosure, and/or relationship laws) shall not apply unless that state's jurisdictional, 
definitional and other requirements are met independently of, and without reference to> this Sertibn 16.7. 
Franchisee and Franchisor agree that this provision shall be enforced vvithoiit regard tb the laws bf 
California relating to conflicts of laws or choice of law.

16.8 Binding;Effect. Modification. This Agreement is binding on the parties hereto and their respective 
executors, adminiMrators, heirs, assigns, and successors iri interest, arid will not be modified Or 
supplemented except by rneans bf a yyritten agreement .signed by both Franchisee and Franchisor's 
President or one of Franchisor's Vice Presidents. Hpvyever, Franehisee arid Franehisor 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 represeritative, salesperson Or other person has the right or authority riibdify this 
Agreemerity or' to rriake ariy represeritatibris Or agreements on Franchisor's behalf, arid any such 
modificatipris, representations arid/or agreements will not be biiiding.

16.9 Franchisor's Exercise of "Business Judgment" arid/or Meaning of "Sole Discretion": Express 
Agreement.

A. When Franchisor usesthe phrases "sofeand absolute disGretion,""sple:discretion" and/pr 
"business judgment," whether in this,Agreement;orelsewhere„and whenever Franchisor exercises a right, 
prescribes or forbids an act or thing, or Otherwise rifakes a choice or uses discfetiori, Frarichisee and 
Frarichisor agree that IFrarichlsor has the wholly unrestricted right to make decisions arid/br take (Or 
refrain frorn taking) actions as Franchisor deerris appropriate, except that Franchisor will Opt 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 toconsider or defer 
to Frarichisee'.s individual iriterests or the interests of any other frariehisee(S). The ultimate, deCisiOnr 
;rnaking reSppnsihility with respect to the System rriust be vested |n Franchisor, sipce Frariehisee, 
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 riOt lirriited to 
the competitive enVlrOnmerit, new regulatory developments; and emerging buslriess Opportunities., 
Franehisor has this right even if a particular decisiOn/actibn may have negative consequences for 
Franchisee; a particular franchisee or group of franchisees. So long as Franchisor acts in compliance with 
the requirerfients of this Agreernerit; Franchisor will have, nonliability fOr the, exerciSe of Franchisor's 
discretion in accordance with the provisions Of this,Agreement.

Bi Franchisee and Franchisor execute this Agreement in the belief that it is the basis for a 
longrterm business relationship and should be enforced according to its express provisions. Neither 
Franchisee nor Franchisor has any expectation, nor Is: it Franchisee's pr Franchisor'^ iriterifiPri or desire, 
that the rights arid obligations set put. hereip will be defined ordetermihed to be other than as expressly
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written, or that additional or different:obiigatidns be imposed on Franchisee of Ffanchisdr by any court, 
arbitrator or otherwise which Franehiseeor Franchisor has not expressly agreed to in yi/ritihg. it would be 
contrary to Franchisee's and Franchisor's mutual intentions and expectations that any court, arbitrator or 
otherwise use any doctrine and/or rule of interpretation to impose.additional or different obligations on 
Franchisee or Franchisor.

16ilQ Cdnstructiori. etc.

A. Section and Article headings are for convenience only and.dosnot 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 holdef(s) of .such interest to determine the outcome of a 
decision making process for the applicable entity. '

This Agreement will be executed in multiple copies, each Of which will be deemed an
original.

D. Franchisor and Franchisee have carefuNy 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 Franchisor initially prepared tbis Agreement.

16.T1 Non-Retention of Funds. Neither party has the right:to offset Or withhold payments ofany kind 
owed or to be Owed to the other against amounts purportedly due as aj result of any dispute of any nature 
Of otherwise, except as authorized by an arbitration; award, of as expressly provided otherwise in this:
Agreement.

16.12 Waivefs: Cumulative Rights. Franchisor's waiver of any breach(es) under this Of 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 not affect Franchisor's rights With regard to any breach by‘ Franchisee Of anyone else or 
constitute a waiver of Franchisor's right to demand exaCt cOmpliance by Franchisee with'the terms Of tbis 
Agreement or otherwise. Subsequent or other acceptance 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 
Agfeement or otherwise^. The, rights and remedies pfovided in this Agreement are cumulative and 
franchisor will not be prohibited from exercising any rights ol" remedies provided under this Agreement 
or permitted under law or equjty.

16.13 Application of Agreement to Parties and Others: Joint and Several Liability.

A. The fights and obligations of this Agreement run directly between Franchisee and 
Franchisor and are not intended to create any third-party beneficiary orsimilar rights or obligations unless 
specifically expressed in this Agreement; except thatthe protections which apply to Franchisor relating to 
indemnification and/or releases Will also apply to any past, current and/or future f ranchisor's Affiliates, 
as if they were expressly named beneficiaries thereof.
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B. Franchisor has the right to elect in Franchisor's Business Judgment to: not enforce (or to 
selectively enforce) any provision of this or any Agreernent; standard or pollqy, whether iA/ith respect to 
Franchisee and/or any other franchisee or other person, in a lawful manner without liability.

C. If two (2) or more persons are at any time the Franchisee or the Franchisee owners, all of 
their dbligatibris and liabilitfessundef this of .ariy dthet agreementwith Franchisor will; be 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 Agreernent.

16.15; Tirhe is 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 Nonpartv Affiliates. Alii claims, obligations, Jiabilities, 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 
respect of, arise under; out or by reason of, be connected with, or relate in any mannerto this Agreement, 
Or the negofiatipn, execution,, or performance of this Agreement (including any representation Of 
warranty made ip, in conneetion with, or as an inducement to this Agreement, bufnpt 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 Agreenient ("Ebntraeting Parties"), NO person who is not a Contractihg Party; including 
without limitation any'director, officer, employee, incofpprator,i member, partner, manager, stockholder, 
affiliate, agent, attorney, or representative of, and any,financial advisor or'Iendertp, any of the foregoing 
(''Nonparty Affiliates"); shall have any liability (whether in contract or in tort, in law or in,equity, or granted 
by statute) fPr any claims. Causes of action, obligafioris; or' liabilities arising under; out of, irrconnection 
vyith, or related in any mannefto this Agreement Or based On, in respect.of, or by reason ofthis Agreefnept 
or its negotiation, execution, performance, or breach; and, to the maximum extent permjtted by |aw, each 
Contracting Party hereby waives and releases all such liabilities, claims, causes of action, and .obligations 
against any such Nohparty Affiliates, unless such liabilities, claims, causes of action, and obligations arise 
from deliberately fraudulent acts. AWithout limiting the foregoing, to the maximum extent 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 availablesat law or in equity, or granted by statute, to avoid or disregard 
the entity form of a Contracting Party of otherwise impose liability of aCOntracting Party on any Nonparty 
Affiliate, whether granted by statute or based on theories of equity; agency, control, inttfumehtality, alter 
ego, domination, sham, single business enterprise; piercing tho veil, unfairness,, Undercapitalizafion, or 
otherwise; and (b) each Contracting Party disclaims anyreliance upqn any Nonparty Affiliates with to the 
performance ;df this Agreement or any representation or warranty made in, in connection with, or as an 
inducement to this-Agreement Nothing herein is intended to prevent:,a Contracting Party from pursuing 
any distinct legal rights it may have against a Nonparty Affiliate which aris.fe 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 
beheficiaries, any Nonparty Affiliate may rely on this prOvisiOn and enforcefit against any Contracting Party 
or other person or entity.

17. MISCELLANEOUS PROVISIONS

17.1 Parties Affected This Agreement binds the parties and, subject to Articles 14 and 16, their 
successors and! assigns. No person may acquire from 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, of a eombihatioh 
thereof, the obligations and liabilities to Franchisor of each such person of entity are joint and several. 
Each shareholder 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 Business Ehtitv Franchisees: Designated Owners: Franchise Owners.

A, If Franchisee is a Business' Entity, Franchisee represents and warrants tp 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,.or security interest convertible-into ah equity interest, in Franchisee, showing 
percentage of ownership held by each and (ii) the: nahie ;and mailing address of the individualls) who will 
bethe prinCipal‘ffanehisee-operator(s) (the "Designated Owner(s)") of the business franchised hefeunder. 
All of FranChiseeJs owners must be individuals and not pther buslness entities, unless otherwise expressly 
authorized by Ffanchisorin an;addendum to this Agreementsigned by all parties. Franchisee represents 
and warrants that it has been formed for; and will remain exClusiyely dedicated fp>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 regafds to the ffahchise) named has, the authority to act fof 
Franchisee iri all fnatters relating to the It's A Gfihd Store, Including voting responsibilities. Unless 
Ptherwise authorized in writing by Ffanchisor,.only individuals with an ownership interest in Franchisee 
of twenty-five percent (25%) or more may be listed, as^a Designated Owner(s). Designated 0wner(s) shall 
be deemed to be the "Franchisee" for purposes of meeting all training;and similar qualificatidhs pursuant: 
to this Agreement;

Franchisee is a organized under the laws of
_, or Franchisee is an individual or group of Individuals, and hereby

represents and warrants that the irifbfmatioh stated belovv is true ahd accurate as of the date, set forth 
belpw:
Shareholder, Partner, Member of Individual Name and Address Percentage of Ownership Interest
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Designated Owner(sJ;

Name Address

Any change in the 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 ferrhs used in any one nunhbjer or,gender shall extend to mean and include any other 
number and gender as the.facts, context or sense of this Agreement or any section; may irequire.

17.4 Notices.

A. An notices Which, the parties hereto iTiay be required or permitted! to give under this 
Agreement shall be in writing and shall be persprially delivered or mailed by certified or registered niail, 
return receipt requested, postage paid, or by reliable overnight.delivery service, addressed as follows:

if to Frahchlsdf :

Praise lAG Franchisor, Lie 
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 deemed to !hav/e been given three (3j business days after postmark by United States Postal 
Service; or the next business day after deposit with reliable overnight delivery service or when deliyered 
by hand.
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18; ACKNOWLEDGMENTS

18.1 A, THE SUBMISSION OF THE AGREEMENT DOES NOT GONSTJTUTE AN OFFER AND THIS 
agreement SHAl^L BECOME EFFECTIVE ONLY UPON JHE EXECUTION HEREOF BY THE FRANCHISOR AND 
THE FRANCHISEE. THE DATEOF 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 |N A HIGHLY GOMPETITIVE AND VOLATILE ENVIRONMENT;;

AN INVESTMENT BEYOND THAT OUTLINED IN THE DISCLOSURE DOCUMENT MAY BE REOUIRED TO 
SUCCEED; ,''

THERE EXISTS NO GUARANTY AGAINST POSSIBLE LOSS OR FAILURE IN THIS (OR ANY OTHER) BUSINESS;

SOME IT'S A GRIND STORES MAY NOT BE SUCCESSFUL, AND THERE'S NO ASSURANCE THAT THE 
FRANCHISEE'S STORE WILL NOT BE ONE OF THOSE; AND

the FINANeiAL 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 FAaORS. |

THE FRANCHISEE ACKNOWLEDGES, THEREFORE, THAT (1) FRANCHISOR CANNOT AND DOES NOT 
GUARANTEE OR REPRESENT THAT THE FRANCHISEE'S ITS A GRIND STORE WILL BE PROFITABLE OR 
SUCCESSFUL AND (2) THE MOST IMPORTANT FAaORS IN THE SUCCESS OF ANY ITS A GRIND STORE 
FRANCHISE, INCLUDING THE ONE TO BE OPERATED BY THE FRANCHISEE; ARE THE FRANGHISEDS 
PERSONAL iBUSlNESS,, MARKETING, SALES, MANAGEIVIENT, JUDGMENT ANP OTHER SKILLS, AND THE 
EXTENTTO WHICH THE FRANeHISEE 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 
FRANCHISEEWILL OPERATE THE IT'S AGRINDGTORE. 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 DOCUMEI^T,, 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: I

I
B. . FRANCHISEE FURTHER REPRESENTS THAT IT UNDERSTANDS AND ACCEPTS THE TERMS, 

CONDITIONS, COVENANTS AND OBLIGATIONS OF THIS AGREEMENT AND ALL EXHIBITS AS BEING 
REASONABLY NECESSARY TO (i) MAINTAIN THE FRANCHfeOR'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 
FRANCHIS0R:S.STANDARDS WILL RESULT IN TERMINATION OF THIS AGREEMENT.

18.5 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 ALUNFORMATION SET FORTH IN ANY AND 
ALL APPLICATIONS, FINANCIAL STATEMENTS, SUBMISSIONS AND/OR OTHERWISE PROVIDED TOi 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 OPTHE PERSONS WHO SIGNED THIS AGREEMENT.

18.8 franchisee ACKNOWiEDGES THAT FRANCHISEE'S RERFORMANCE OF ANT OBLIGATION! 
HEREUNDER IS NOT CONTINGENT UPON ANY OTHER MATTER OR THING, NOR IS THE FRANCHISEE 
RELYING ON THETRANCHISOR OR ANY OTHER ENTITYTO PROVIDE ORARRANGE FINANCING OF ANYTYPE, 
EXCEPT AS EXPRESSLY;SET FORTH IN THE FRANCHISE AGREEMENT MULTL-UNlT FRANCHISE AGREEMENT 
OR A WRITTEN ADDENDUM:THERET0 SIGNED BYTHE FRANCHISEEAND THP FRANCHISOR.

18.9 FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE HAS HAD AN OPPORTUNITY TO CONSULT WITH 
independent professional ADVISORS, SUCH AS AN ATTORNEY OR ACCOUNTANT, PRIQR TQ SIGnING 
ANY BINDING DOCUMENTS OR PAYING ANY SUMS, A.Np THE FRANCHISOR HAS RECOMMENDED THAT 
FRANCHISEE OBTAIN SUCH INDEPENDENT PROFESSIONAL ADVICE.

18.10 franchiseeiAcknowledgEs that franchisee Has been advised by franchisor to speak

WITH PAST AND/OR EXISTING IT'S A GRIND STORE FRANCHISEES OF FRANCHISEE'S' CHOOSlNG 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 
ACT AS FRANCHISOR'S agents OR representatives IN PROVIDING ANY INFORMATION AND THAT NO
SUCH information can be attributed to franchisor and/ or,relied upon as such.
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18.11 FRANGHISEE AGkNOWLEDGES AND AGREES THAT THE OFFIGERS, DIREODRS, EMPLOYEES, AND 
AGENTS OF the FRANGHISOR AGT ONLV IN A REPRESENTATIVE GAPAGITY AND NOT iN AN INDIVIDUAL 
GAPAGITY, AND THAT NO OTHERiPERSONS AND/OR ENTITIES OTHER THAN THETRANGHISORiHASiOR WILL 
HAVE ANY buTIESiOR OBLIGATIONS TO FRANGHISEE.

19. ENTIRE AGREEMENT; NO'OTHER INFORMATION RELIED ON

19.1 Franchisor and Franchisee agree that this Agreement (along With any concurrently signeci 
writings, such as but not limited to personal guarantees, Statement;of ProspectiveiFranchisee, any Multi- 
Unit Franchise, Agreements, addenda, exhibits, releases^ and any Other related documents (collectively, 
the "Related Documents")) contains the final, complete and exclusive expression of the terms of their 
agreement and supersedes al| other agreements and/or representations, of any kind or nature; except 
that nothing in this Agreement or any related agreement isintended'to disclaim any representatiohsimade 
in any Franchise Disclosure Document that FranchiseeTeceived from Franchisor in connection with this 
Agreement; Any understandings; agreements, representations, or otherwise (whether oral or written) 
which are not fully expressed In this Agreemebt and the Related Documents are expresslv disclaimed bv 
Franchisor and Franchisee, including but not limited to any promises. Options, rights Of first refusal, 
guarantees, and/or warranties of any nature^ (excepting only the written representations made by 
Franchisee in connection with its application for this franchise). Neither Franchisor nor Franchisee believe 
it to be fair or reasonable for the other party to have to deal with allegations about understandings, 
representations, etc. not fully expressed in writing in this Agreement.

Franchisee's Imtials: i

19.2 Franchisee acknowledges that Franchisee has not relied on (nor has Franchisor or anyone else 
provided, except as may have been contained |n the Franchise Disclosure Document: received by 
Franchisee):

1) any sales, income or other projections of any kjnd or nature;

2) any statements, representations, charts, calculations or other matehals which stated or 
suggested any level of fange of sales> income, profits'or cash flow; or

3) any representations as to any profits Franehisee might: realize in the operations of the 
Franchised Business or any working capital or other funds necessary to reach any 'break-even' or any 
otherfinanciaUevel.

If any such information, promises, representations and/or warranties have been provided to Franchisee, 
they are unauthorized and inherently unreliable. Franchisee agrees to advise Franehisor of the delivery 
of any such information and must not rely upon any such information, nor shall Franchisor be bound by 
it., Franchisor does hot, nor does itattempt tO; predict, forecast or project future performance, revenues 
or profits of any ItJs A Grind Store. Franchisor is unable to reliably predict the performance of an It's A 
Grind Stor&operated by Franchisor or an affiliate, and certainly cannot prediet results for Franchisee's It's 
A Grind Store.

19.3 Franchisee understands, acknowledges and.agrees that i) Franchisor may have offered franchises 
in the past and/or may offer franehises in the future, bn economic and/or other terms> conditions and
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provisions which may'significantly differ from those offered by this Agreement and any related documents 
and ii) iFfanchisor may,'frbrh time to time,, deal with its Franchisees oh differing economic and](of other 
terrns (including making special arrangements for payments of arhounts due. Waiving defaults and/df 
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 busihesS situations,

Franchisee's Initials::

19,4 Franchisee undefstahds that Franchisor is relyihg oh Franchisee toibfihg forward in writing at this 
timefany matters inconsistent the representations contained in Articles 18 and 19.and in the "Statement 
of Prospectivefranchisee" attached to the'Franehise DiselostIreDocurnent as Exhibit FI,, FranGhiseeiagrees 
that if any of the statements or matters set forth in Articles 18'and 19 and/or the Statement,of Prospective 
Franchisee are hot true> correct and' complete that Franchisee will make a written statement regarding; 
such ne^ to Franchisee's signature belovi/ so that Franchisor may address and resolve any such isslie(s) at 
this time.

Franchisee's Initials;

IN WITNESS \A/FIEREOF, the’parties have executed: this Agreement on the dates set forth below to be 
effective upon executibn by Franchisor.

[Signatures Page\Followsl
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'^FRANGHISdR?'

PRAISE lAG FRANCHISOR, LLC 
a California limited liability company

By:
Print Name: 
Title:
Date:

"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; ______
Print Name: ______
Title:
Date:

Print Name: 
Title:
Date:

All Owners of Business Eritity Franchisee 
must sign this; Agreement

"Owner" 
Ihdividually: 
Print Name: 
Date:

"Owner" 
Individually: 
Print Name: 
Date:
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EXHIBIT FA-1
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 Agreerherit") between
Praise iAG Franehispr, LLG (the "Franchisor"), and ________ . 
(the "Franchisee"),,dated._______ , ' • '

1. Preservation of Agreements Except as specifically set forth in this Addendum, the. Franchise 
Agreement shall rerriain in full force and effect in accordance with its terms and conditions. This 
Addendum is attached to and upon execution becomes an integral part 0:f the Franchise Agreement.

2. Authorized Location. The parties hereto agree that the Authorized Location; referred to in 
Paragraph 1.2 of the Franchise Agreement shall be the follibWing:

3. Designation of Traditional/Non-TraditionaliSite. Franchisor in its sole'discretion designates the 
Authorized Location as a;

. Traditional Site, vyith a: Protected.Area, as provided in Section 1.3 B of
the Franchise Agreement.

. Nbh-Traditibnal Site; withbiit any Prbtected Area, as provided in
Section 1.3 A of the 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 with a Protected 
Territory on a completed, mutually executed copy of this. Exhibit FA-1, Franchisee acknowledges and 
agrees that Franchisee shall be. deemed hot to have a Protected Area.

[Signature Page Follows]
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This Addendum is agreed to and accepted by the parties on the dates set forth below and becomes 
effective upon execution by Franchisdr;

"FRANCHISOR"

PRAISE lAG FRANCHISOR, LLC
a California limited liability company

By-
Print Name: 
Title;
Date:

"FRANCHISEE”

if Franchisee |s an Individual:

Individually: ____________

Print Name: 
Date:

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 
rtiust sign this Agreement

"Owner" 
Individually: 
Print Name: 
Date:

"Owner" 
IndiyiduaNy; 
Print Name: 
Date:
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EXHIBIT FA-ll
ADDENDUM TO |T'S A GRIND FRANCHISE AGREEMENT

ELECTRONIC FUNDS TRANSFER AGREEMENT

This Agreement is made: on this. .day of. _,20 by and
between Praise lAG Franehisor, LLC, a California limited liability eornpariy (the "Franchisor"), and

____________(the "Franchisee").

Whereas, Franchisor andTranchisee are parties to ah It's A Grind Franchise, Agfeehieht executed on even 
date herewith (the "Franchise Agreerhent") and desire to enter into and Addendum to the Franchise 
Agreement;

Now, therefore in cohsideratibn of the hiutual promises contained herein and as an inducement to 
Franchisor to exeCCite the Franchise Agreement, the parties agree as follows:

A. Franchisee shall pay any and! all fees and other charges in cohnection with this> Addendum and the 
Franchise Agfeemerit:(including, without limitation, the Continuing,Royalty Fees,the Marketing Fund Fees 
and any applieablellate fees and interest charges) by electrdhie> computer, wife) autbrnated'transfer, ACH 
debiting, and bank clearing services (coi)ectively "electronic funds transfers" or "EFT"'), and Franchisee 
shall undertake,ail action necessary to accomplish such transfers.

B. Upon execution and delivery of this Agreement, Franchisee shall execute and deliver two (2) 
originals of the "Eleetrohic Debit Authorization" attached as Exhibit FA=lll to the Franchise Agfeehneht, 
\whiCh, authorizes Franchisee's bank or other financial institution, to accept debit ofiginations, electronic 
debit'entriesi or other EFT, and electronicaljy deposit fees and contributions pw/ing Franchisor directly tp 
Franchisor's bank account(s). Upon Franchisor's request. Franchisee shall deliver to Franchisor all 
additionarinforhiatibn that Frahchisbr deems necessary (including, without liniitatiort, financial institution 
of origin and relevant accounts and ABA/transit numbers fOr any new bank: accounts that Franchisee 
opens after the date ofthis Addendum) in connection w|th suCh EFT,

G. By executing this Addendurh, Franchisee authorizes Franchisor to withdraw funds at such days 
and times as Franchisor shall determine via EFT froni Franchisee's bank account for alTfees and Other 
charges in connection with the Franchise Agreenient: and this Addendum, as described! in the first 
sentence of this Section. Franchisee authorizes weekly AGH debits via EFT based on an arnount equal to: 
(1) 6%: of Franchisee's Gross Sales fOr the preceding week ending Sunday (the "Accounting Period") for 
Continging Royalty Fees; and (2) 2%' Franchisee's Gross Sales;fOrthe, Accounting Pefiod fOr the Marketing 
Fund Fees,

D; If Franchisor does not: receive by 5:00 PM (Pacific Time) on Tuesday :of eaCh week a report that 
includes Gross Sales figures for the; prior Accounting Period^ then Franchisor is authorized to have 
vvithdrawn by electro.nic transfer an .arnount from Franjchisee's bank; acepuht 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), plusten percent (10%) as an estimate 
of the Accounting Petilod's Continuing Royalty Feesand the Marketing Fund Fees.

E. If a Gross Sales report:,in.the form required by Franchisor is subsequently received and reflects (1) 
that the actual amount of the Continuing Royalty Fee: and/or the Marketing Fund Fee paid to Franchisor

lAG FA 2019



was more than the amount of the EFT due to Frarichisdr, then Franehisor shall icredit the excess amount 
to the payment of Franchisee's future Continuing Royalty Fees Or other amounts owing to Franchisor or 
(2) that the;aetual amount of the CpntinuingiRoyalty Flee and/or the Marketing Fund Fee;paid to Franchisor 
was less than the amount of the; EFT due to Franchisor, then Franchisorshall be entitled to Imrnediately 
recelve.additional funds-via EFT from Franchisee's bank account for the difference.

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 arising in connection with any EFTby Franchisor not 
being: honored or processed by Franchisee's bank fOr any reason and a Fifty Dollar ($50) charge by 
Franchisor for processing the, EFT. UpOn written notice by Franchisor to Franchisee, Franchisee maylbe 
required to pay any amount(s) due under the Franchise Agreement and/or this: Addendum directly tO 
Franchisor by check or other non-electrpnic rneans in |ieu of EFT at Franchisor's discretion. It shall be a 
non-curable event of default under Article 15 of the Franchise Agreement: if Franchisee closes any bank, 
account without completing all of the following forthwith after such closing: (ij imrhediately notifying 
FranchisorthereOf in writing,. (2) ifnmediately establishing ahother.bank account, arid (3) executing; arid 
delivering to'Franchisor all docurnents necessary for Franchisor to begin and epntinuermakmg withdrawals 
from such bank.account by EFT as thIs.Addendum perrnits.

I

G; Except aS specifically set forth in this Addendurri, the Franchise Agreement shall remain in full 
force arid effect: in aGGordarice; with its terms and conditions. This Addendum is attached to arid upon 
execution becomes an integral part of the Franchise,-Agreement,

H. Wherefore* the parties have set fbrth their hand and seal on the day and date flrst;above written.

I :

[Signature Page Follows]
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"FRANCHISOR"

PRAISE I AG FMNCHISOR, LLC
a Galifbrnia limited liability eompany

By:
Print Name: 
Title;
Date;

By:
Title:
Date:

"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:
Print Name: 
Title:
Date:

By;
Print Name:
Titles
Date:;
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EXHIBIT FA-III
ADDENDUM to ITS A,GRIND FRANCHISE AGREEMENT

I

ELECTRONIC DEBIT AUTHORIZATION

AUTHORIZATION AGREEMENT FOR PRE-AUTHOrIZED PAYMENTS 
VIA ACH DEBIT ORGANIZATIONS

FRANCHISOR: PRAISE lAG FRANCHISOR, LLC

The undersigned hereby authorizes Praise lAG Franchisor; (the "Franchisor"), to initiate debit entries 
tothe Undersigned’s:eheekihg aceount indicated belovy and,the depository named below (the 
"Depository"), to debit the same to such account. I

Depository Name: 
Branch:
City State and Zip Code: 
Transit/ABA#:
Bank Account Name: 
Bank Account;#:
Tax ID # Used For Bank: 
Account:

This authority is to ,remain in full force and effect 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-I|, 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 bank 
accounts with which 1/we open accounts during the term of the FranchiseeiAgreeitient and any renewals. 
Without limiting the generality of the forgoing, l/\ye understand that if |/we close any bank<aeGount, !/we 
are obligated immediately tp: (i) notify Franchisor thereof jn writing, (ij) establish another bank account, 
and (iii) execute and deliver to; Franchisor all documents necessary for Franchisor to begin and continue 
making'withdrawals fromisuch bank account/depository by AGH debiting or other eiectfortic means. I/we 
specifically agree and declare that this Authorization shall be the only written authorization needed from 
me/us,in order to initiate debit entries/ACH debitoriginatipns to my/purbank aceount(s) established with 
any Depository in the future.

Name of Franchisee:

Signature: _____

Print Name: _____

Title:

Store#:

Date:

Signature: 

Print Name: 

Title::

Date:
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NOTICE TQ FRANCHISEE
I

1. ATTACH ONE VOIDED CHECK HERE.
2. BE SURE ALL BLANK SPACES ABOVE ARE COMPLETED.
3. RETURN 2 ORIGINAL COPIES OF BOTH AGREEMENTS IMMEDIATELY.

Please,Note: There.is dh Indemnification Agreement to follow.
I

INDEMNIFICATION AGREEMENT

To The Depository Designated :

In eonsideration of your eomplianee with the request and authorization printed ori the Authprizatipn Forrn 
hereof, the. Payor/Franchisee agrees with respect to any such action:

(1) To Indemnify you and hold you harmless from .any loss ypu may suffer as a consequence of your 
actions resulting from or m connection with the execution and issuance of any check, draft or order, 
vyhether 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, ihcluditig any costs dr expenses reasonably 
incurred in connection thereVi/ith.

(2) TP indemnify you fpr 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 o\wn cost and expense anv action vyhich mightibe brought by any depositor or any other 
person because pf ypUr action taken tp the foregoing request, or in any manner arising by reaspn of your
participation.

Name of PaypT/Franchisee:

Signature: 

Print Name: 

Title;

Date:

Signature: 

Print Nahie: 

Title- 

Date:
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EXHIBIT FA-IV
ADDENDUM TO IT'S A GRIND FRANGHISE AGREEMENT 

TELEPHONE LISTING,AGREEMENT

This Telephone Listing Agreement (the "Agreenierit") is rtiade on this__ day of,
20___ , by and between Praise lAG FrahGhisdr, LLC, a California limited liability companV (the
"Franchisor"), and. (the "Franchisee").

Recitals

WHEREAS, Franchisor is the ffanchispr 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 
operatibn ofthe franchised business (collectively the "Marks"); and

WHEREAS, Ffahchisor ahd Franchiseeare parties,to an It's A Grind Franehiise Agreement executed on even 
date herewith (the "Franchise Agreernent") 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 GrindiStore.

NOW, THEREFORE, in eonsideratibn oftheiRecitalS above and the terms below>.Franchisbr and Franchisee 
agree-

1. Franchisee is authorized to continue usingthe Marks until the Franchise Agreement is terminated 
orexpires.

2. Franchisee is authorized: to obtain telephone service for the It's A Grind Store, That service 1s not 
to be used in conjunction with any other business.

3. Franchisee is authorized to obtalh, various business ristirig and director advertising under the 
trade name "It's A Grind" or any other Marks that Franchisor may authorize Franchisee to use in 
epnjunetipn with Franchisee's it's A Grind Store. Np additional listings may be; used with any telephone 
number(s) assigned to the It's AGrind Store, without Franchisor's prior written consent.

4. Franchisee must pay all charges for telephone service and business listing and directory 
advertisements,

5; On termination or expiration of the Franchise, Agreement, FranehiseeiaCknowledges that its right
to the Use any pf the Marks made available, by Franchisor tP Franehisee fpr use under the Franchise 
Agreement will inirnediately end, and that all telephone numbers appearing: under the Marks will 
immediately become the property of Franchisor, and Franchisee irrevocably releases to Franchisor all 
fightsTo and use of all telephone numbers associated With the Marks then listed. Franehisee irrevocably 
authorizes the telephone company, op notification by Franchisor of termination or expiration of the 
Franchise, to transfer pr assign all of those telephone numbers to Franchisor or to disconnect those 
telephone numbers and assign them to Franchisor pr to transfer calls coming tO those discohnected 
numbers to anyfelephone numbers issued by the telephorie company to FranehisorvWithout need for any 
further document(s) from Franchisee,
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6. Franchisee irrevocably releases the telephone cbmpany, Franchisor and their respective 
successors, assigns, directors, officers, erfiployees and agents;, frbrn, liability of any kind that may result 
directly from Franchisor's exercise of jts rights under this Agreernent or from the telephone company's 
cooperation with Franchisor in effecting the terms of this Agreement.

7v The, undersigned' agree to the terms of this Agreement.

"FRANCHISOR"

PRAISE lAG FRAMCHISOR, LLC 
a California limited liability company

By:
Print Name: 
Title:
Date:

^'FRANCHISEE''

If Franehisee is an individual:

Individually: ____________

Print Name: 
Date:

By:
Title:
Date:

I Ihdividually: 
Print Name:; 
Date:

If Franc^hisee is a corporation or other entity

[Name of Franchisee]

By:
Print Name: 
Title:
Date:

By:
Print Name: 
Title:
Date:
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EXHIBIT FA-V
ADDENDUM TO IT'S A GRINDTRANGHISE AGREEMENT 

guarantee. INDEMNIFICATION AND ACKNOWLEDGEMENT

For value received, and in consideration for, and, as ah inducement to Praise, lAG: Franchisor, LIEC> (the 
"Franchisor") to execute the It's A Grind Franchise, Agrejement (the "Franchise Agreement"), of even date, 

herewith, by and between Franehisbr and , - '(the:
"Franchisee"), ^^ (the "Guarantor(s)"), jointly 
and seyeraljy, hereby unconditionally guarantee to Franchisor 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 Franchiseefs 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 
under the Franchise Agreement. Guarantor(s] hereby waivetany right to require Frahchisor to: (a) proceed 
against Franchisee, for ariy payment required under the Franchise Agreertient; :(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 
Guai’antee; Indemnification and; Acknowledgment,, Franchisor may, vvithout notice to Guarantor(s), 
extend, modify, or release any indebtedness or obligation Of Franchisee, Or settle, adjust or cOhnprOrtiise 
any claims against Franchisee;

Guarantor4s) waive notice of amendment of the Franchise Agreement and notice of demand for 
payment by Franchisee, and agree to be bound by any and all such amendments arid changes to the 
FranchiseAgreement.

Guaratitor(js) hereby“agree to defend, indemnify and hold Franchisor harmless agaihst any and all losses, 
damages, liabilities, costs, and expenses (including, without limitation, reasonable attorney's fees, 
reasonable costs of investigations, court costs, and arbitration fees arid expenses) resulting from, 
consisting Of, or arising out of or in, connection With ariy failure by Franchisee: to perform, any obligation 
Of FrariChisee under the Franchise Agreement, any ametidment, or any other agreement executed by 
Franchisee referred to therein.

Guarantor(s) hereby ackhow/ledge and agree to be individually bound by all covenants contained in the 
Franchise Agreement and a|| 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 under applicable law; 
This Guarantee shall terminate upon the expiration or termination of the Franchise Agreement, except 
that all Obligations and liabilities of G\jarantor(s) that; arise from events that pceurred 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 cOvenantsthat by their terms continuein fOrce after termihation or expiration of the 
Frahchise Ag^reement shall remaih; 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 
pbligations existing atthe time of death, andthe obligations of the other Guarantor(s) will continue in full 
force and effect.
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The varidity of this Guarantee and the obligations pf Guafantbr(s) Jhereurider shall in no way be 
terminated, restrieted, diminished^ affeeted or impaired by reason of any action that Franehispr might 
take Of be forced to take against Franchisee, or by reason of any waiver or failure to enforce any of the 
rights or remedies reserved to Franchisor in the Franchise Agreement or otherwise.

The use of tbe singular herein shall include the plUfal. Each term used in this Guarantee, unless ptherw/Jse 
defined herein,,shall have the same meaning as when usedi in the Franchise Agreement.

The parties agree that this Agreement is to be performed in Galifofnia and shali Be governed by anrf 
construed in accordance With the laws of -the State of California. The. parties; specifically agree that any^ 
legal proeeedihg(relatingtb this Agreement must be venued exelusiyely in the U.S, District ;Gourt or state 
court in the most immediate state judicial district: encompassing the: Franchisor's fhenrCUrrent 
headquarters (Currently.Santa Fe Springs, California): and having subject matter jurisdiction. Each of the 
parties consents to personal Jurisdiction and venue iri aiiysuch action in such location. Notwithstanding 
the foregbihg^ Franchisor and Guarantor(s) agree that any dispute Under this Guarantee shall be: resolved 
[by arbitratiph pursuant to Articles 16 and 17 of the Franchise Agreement (except as otherwise provided 
in Articles: 16 apd 17 ofthe Franchise Agreement).

IN WITNESS WHEREOF, each of the undersigned has signed this Guarantee as,ofthe date ofthe Franchise 
Agreement.

WITNESS

witness

WITNESS

WITNESS

JAG FA 201,9

GUARANTOR

Individually:_____
Print Name: ___ ^
Date:

GUARANTOR

Individually: 
Print Name: 
Date:

GUARANTOR

IhdJviduaNy; 
Print Name: _ 
Date:

GUARANTOR

Individually: 
Prim Name: _ 
Date:



EXHIBIT FA-VI
ADDENDUM TO lt*S A GRIND FRANCHISE AGREEMENT 

ADA CERTIFICATION FORM

Praise lAG Franchisor, LLC, a California limited liability company (the "Franchisor"), and 
_ (the "Ffanehisee") 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").

(/rs A GRIND STORE ADDRESS)

ADA Certification:

In accordance With Section 6.2 of the Franchise Agreernent, Franchisee certifies to Franchisor that to the 
best of Franchisee's knowledge, the Store and its adjacent 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 independent contractor and 
the requirement of this certification by Franchisor does not constitute Ownership, control,, leasing or 
operation of the; Store by Franehjspr, 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, rnertibers^ shareholders, 
■representatives, employees and agents,;in connection with anyiand all claims, losses,, costs;, expenses, 
liabilities, compliance, costs, and damages incurred by such indemnifjed party(iesj as a result of any 
rnatters 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 or relating to this document 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 thesame meaning as they dO in the Franchise Agreement.

[Signature Page Foliows]
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All signers are jointly and severally responsible for the representations and promises described in this 
Acknowledgment and Certification Form.

"FRANCHISEE"

If Franchisee is an individual:

Individually; 
Print Name: 
Date:

Individuajly: 
Print Name: 
Date:

If Franchisee is a corporation or other entity:

[Nartie of Franchisee]

By:
Print Name: 
Title;
Date:

By:
Print Name: 
Title:
Date:

Ail Owners of Business Entity Franchisee must 
sign this Agreement

"Owner" 
Individually: 
Print Name- 
Date:

"Owner" 
Individually: 
Print Name: 
Date:
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EXHIBIT FA-VII
ADDENDUM TO IT'S A GRIND FRANCHISE AGREEMENT 

CONFIDENTIALITY LgREEMENT

This "Agreement" is made and entered into as of this. . day of. .2Q_
by and among Franchisee, Covenantor and Praise lAG 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 under 
vyhich Franchisor grants to Franchisee certain rights with regard to "!fs A Grind Stores" ('TAG Stores") Or 
'It's A Grind Kiosks" ("lAG Kiosks"). Unless otherwise specified, all references hereih to lAG Stores include 
TAG Kiosks. Before allowing COvenantor to have access to the Confidential Information (as defined below) 
and as a material term of the Franchise Agreement necessary to protect Franchisor's confidential know- 
ihowi/ and distinctive systerns, designs, decor, trade 'dres.s, specifications, standards and procedures 
authorized or required by Ffatichisor from time to time for use in the operation of Franchisee's lAG Store 
or lAG Kibsk (the "Store") and Franchisor's proprietary rights in and Franchisee's right to use the 
Confidential Information, Franchisor and Franchisee require that Cbvenantor enter into this Agreement.

Tb induce Franchisor tb enter into the Franchise Agreement and/or to aybid a material breach 
thereof Franehisor, Franehisee and Covenantor desire and consider it to be iniCovenantor's best interests 
that Covenantor enter into this Agreement. Due to the nature of Franchisor's and Franchisee's business 
any use or disclosure of the Confidential Information bther than in accordance with this Agreement will 
cause Ffanchisbrand Franchisee substantiarharmi

2. PROTECIlpN OF CONFIDENTIAL INFORMATION

Covenantor acknowledges and agrees that: Franchisor possesses certain confidential and 
proprietary Jhforniation in which Franchisor possesses valuable industrial and intellectual property, rights 
consisting Of the methods, techniques, fbrrnats, specifications, procedures. Information; systems)- 
methods pf business management, sales and promotion techniques and knowledge of and experience in 
the operation and franchising of lAG STORES.(the "Confidential Information"). Franchisor and Franchisee 
will disclose such parts of the Gbhfidential infbrmatlbnias are required for Covenantor tb perform his/her 
obiigatibns 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 
services to Franchisee;

Covenantor agrees to use the Confidential 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 Inforrnatioh. Covenantor may disclose the Confidential Information only as agent for 
Franchisee. Cdyenantor acknowledges and agrees tliat the unauthorized use or duplication of the 

Confidential Information, including, without limitation. In cdhnection With any other business Would.be 
detrimerital to Franchisor and Franchisee and would constitute a breach of Covenantor's obligations of 
confidentiality and an unfair method of competition with Franchisor and other lAG Stores owned by 
Franchisor, Its affiliates dr franchisees.

Covenantor acknowledges and agrees that the Confidential Ihfbrrnation is confidential to and a 
valuable asset of Franchisor. The Confidential Informatidn will be disclosed to Covenantor solely on the 
condition that Covenaiitor agrees to the terms.and conditions of this Agreement. Covenantor therefore 
agrees that during the term of the Franchise Agreefnent and thereafter, he/she: (a) will not use the 
Confidential Informatidn in any otfier business or capacity; (b) will maintain the absolute confldentiaTify 
of the Cdnfidential Informationj (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 frdrh time to time by Franchisor and Franchisee to: prevent 
unauthorized use or disclosure of dr access to the Confidential Infdrhrjation.

Notwithstanding, anything: to the contrary contained in this Agreement the restrictions on 
Covenantor's disclosure and use of the Confidential Information shall not apply to the following: 
(a) information, rnethods> procedures, techniques and knowledge which are or become generally known 
or easily accessible other than by'Cowenantor's breach of an obligation of confidentiality; and (b) the 
disclosure of fh.e Confidential information pursuant to applicable law or in judicial dr administratiye 
proceedings to the extent that Covenantor is, legallyj compelled or required by a regulatory body to 
disclose such information, provided Covenantor has notified Franchisor and Franchisee prior to disclosure 
and shall haye used his/her best efforts to dbtain, and shall have afforded Franchisor and Franchisee the 
opportunity to dbtain, an apprdpriate assurance reasonably satisfactory to Franchisor of confidential 
treatment for the information required to be so disclosed.

3. SURRENDER OF DOCUMENTS

Gdvehantof agrees that as of the date on which Covertahtdr ceases to perform services for 
Franchisee in connection with the Store, Covenantor shall inimediately cease to use the Confidential 
Information disclosed to or otherwise learned or acquired by Covenahtor and return to Franchisee or to 
Franchisor if directed by Franchisor all copies of the Confidential Information loaned or madeavailable to 
Covenantor.

4. COSTS AND ATTORNEYS'FEES

In the event that Franchisor or Franchisee is required to enforce this Agreement in an action 
against Cdvehantdr, Gdvehantdr shall reimburse Franchisor and/dr Franchisee if it/they prevail (whether 
dr not awarded a money Judgment) for its/their reasonable attorneys' fees. Whether such fees are 
incurred before, during or after any trial or administrative: proceeding dr on appeal.

5. WAIVER

Failure-to Insist upon strict compliance with any of the terms; covenants or conditions hereof shall 
not be deemed a waiver of such term,, covenant or Gondition, nor shaM any waiver or relinquishment of
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any right or remedy hereunder at any one or more times be deemed a waiver or reiinquishmeht of such 
right or remedy at any ptheritimq or tirnes,

6. SEVERABILITY

Each section, paragraph, term and provision of this Agfeerherit and any portion thereof shall be 
considered severable and if for any reason any such pfoviisioh is held to [be Invalid of contrary to of in 
conflict with ariy applicable present or future law or regulatioh 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 not impair the operation Of or have any other effect upon such other portions of this 
Agreement as rnay remain otherwise intelligible. Such other portions shall continue to be given fuli force 
and e^ffeet and bind the parties hereto. Any portion heid toibe invaiid shallibe deemed not to be a jiart 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 ih question.

T. RIGHTS OF PARTIES ARE cumulative:
I

The rights of the parties hereunder are curnulatlye and no exercise or enforcement: by a party 
hereto of any right or remedy granted hereunder shali preclude the exercise or enforcement by thern of 
any other right or remedy hereunder or which they areientitled by iaw to enforce.

8. BENEFIT i

This Agreement shall inure to the benefit of and be binding upon the parties hereto and theif 
respective successors and assigns, in the event Franchisor does not;execute this Agreement (regardiess 
of the; reason) Franchisor shali be deemed a third party beneficiary of this Agreement and shaiil have the 
right to enforce this Agreement directiy:

9. EFFECTIVENESS

This Agreement shali be enforceable and effective when signed by Covenantor regardless of 
vvhether and when Franchisor of Franchisee signs this Agreement.

I
I

to. GOVERNING LAW/CONSENT TO JURISDICTION
This Agreement and the relationship:between the parties hereto shali be construedJand governed 

injacGordahee with the internal iavVs of the state in yvhicfi.the Store is located without regard to its conflicts 
of laws principles, Covenantor and Franchisee agree that they shaii institute and that Franchisor may 
institute any action against any of the parties hereto in any state.of federal court of general jurisdiction in 
the state court: of generai jurisdiction or the Federai District Court nearest to Franchisor's principal place 
of business at the time, such action is filed. ’Covertantof and Franchisee irrevdcably submit to the 
jurisdiction of such courts and waiveqny objections to eitherthe jurisdiction of venUe of such coufti^

[Signature Page Follows]
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IN WITNESS whereof, the parties hereto have|execufed this Agreement in multiple counterparts 
as; of the,day and year flfst above written.

Covenantor: Franchisee:

Print name of Covehantor Print nanfie of Franchisee

IAG)FA,2019
80



EXHIBIT FA-Vnl
ADDENDUM TO IT'S A GRIND FRANCHISE AGREEMENT 

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT

This "Agreement" is made and entered into as'of this . day of. _^2G
and anriong Franehisee, Covenantor and Praise I AG Franchisor, tLC, a California limited liability company 
("Franchisor"),

"Franchisee": ^

_L, being [an owner], [an Officer], [a director]"Covenantor":;______^^
[general partner], [managing member] or [manager] of Franchisee.

Address:_____________________________________________

i. 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/'iCs A Grind Store" ("iAG Store") ora 
"it's A Grind KioSk" ("iAG Kiosk"). Unless otherwise specified, all references herein to iAG Stores iinclude 
iAG Kiosks. Before allowing Covenantor to have aceesSitothe Confidential Information (as defined below) 
and 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 ffom time to timbfor use in the operation of Franchisee's, iAG Store 
or iAG Kiosk (the "Store") and Franchisor's proprietarV 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; avoid a material breach 
thereof Franchisor, Franchisee and Govenantbr desire and consider it to be in Covenantor's best interests 
that Covenantor enter into this.Agreement. 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 wi|l 
cause Franchisor and Franchisee substantial harm.

2. PROTECTION OF GONFIDENTIAL INFORMATION

Covenantor acknowledges and agrees that Franchisor possesses: certain confidential and 
proprietary iirtfprmation in wbJch Franchisor possesses!valuable industrial and inteNeetual property rights 
consisting of the methods, techniques, formats, specificatibns, procedures, information, systems, 
methods of 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 fbr Covenantor to perform its 
bbligatipns to Franchisee in furnishing Covenantor the training program, the Operations Manual (as
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defined-ih’the Franchise Agreement) and in guidance furnished to Covenantor for his/hef performance of 
services to Franchisee.

Covenantor agrees to. use the Confidential Information only to the extent reasonably necessary 
to perform Covenantor’s duties for Franchisee taking; into consideratidn the confidentiai nature of the 
Confidentiai Information. Coveriantpr may disclose: the Confidential Information only as agent for 
Franchisee. Covenantor acknovuledges and agrees that the unauthorized use of duplication of the 
Confidential Information, including, without limitation, in connection with any other business would be 
detrimental to Franchisor and franchisee and would constitute a breach of Covenantor's obligations of 
confidentiality and an unfair method of competition with Franchisor and other lAG Stores owned by 
Franchisor, its affiliates or franchisees;. |

- Covenantor acknowledges and agrees fhatthe Confidential information is confidential to and a 
valuable asset of Franchisor. The Confidential Information will be discldsed to Covenantor solely on the 
Gonditipn that Covenantor agrees tp the terms andrconditlons of this Agreement. Covenantor therefore 
agrees that during the term of the Franchise Agreement and thereafter, he/she; (a) will nPt use the 
Confidential Information in any other business or capacity; (b) will maintain the absolute confidentiality 
of the Confidentiaf Ihformation; (c) will not make unauthorized cPpies Pf any portiPn of the CPhfidential 
information disclpsed or recorded in written pr other tangible fPrm; and (d) will adopt and implement^all 
reasonable procedures prescribed from time to time by Franchisor and Franchisee to prevent 
unauthorized use or disclosure of or access to the Confidentialinformation.,

Notwithstanding anything to the contrary contained in this Agreement the restrictions on 
Covenahtor's disclosure and use of the Confidential iriformatiOn shall nOt: apply to the foliPwing: 
(a) information,, methods, procedures, techniques and knowledge which are or becpme.generally known 
or easily accessible other than by Covenantor's breach of an obligation of confidentiality; and (b)the 
disclpisure of the Confidential Information pursuant to applicable law or in judicial or administrative 
proceedings to the extent that Covenantor is iegaliy| compelled of required by a fegulatPiy body to 
disclose such information, 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 Ffanchisee the 
opportunity to obtain, an appropriate assurance reasonably satisfactory to Franchisor of confidentiai 
treatmentforthe information required to be so disclosed,

3. IN-TERiyi RESTRICTIVEiCOVENANT

Covenantor acknowledges and agrees that Franchisor and Franchisee wpuid be unable to protect 
the Confidential Information against unauthorized use or disclosure and Franchisor would be unable to 
achieve a free exchange Of ideas and information among lAG Stores if persons authorized to use the 
Confidential information were permitted tp engage in; have ownership interests in of perform services 
for Competitive Businesses (as defined below). Coyenantpr therefpre agrees that for as long as 
Covenantor is an owner, director, officer, general partner, managing: member or manager ofFranehisee 
or is otherwise emplo;yed or engaged by^ Franchisee,'.CovenantPf shall not, without Franchisor's prior 
written consent, directly or indireGtly (through a member of the immediate family or otherwise), havesarty 
interest as an owner of (except of publicly-traded securities orinterests in other lAG Stores pUrsuant tO 
other franchise agreements with Franchisor or its affiliates), or assist or perform services as a director, 
officeri.emplpyee, consultant, representative, agent orlin ahy other capaeity, for, any businessiprincipally 
offering products substantially similar to the products then beingoffered by the majority of the lAGrStofes 
(a "competitive Business"), nor will Covenantor, without the prior written consist pf Franchisor, haveany
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interest, as aforesaid, in,,orserVe in any capacity, any entity whieh franGhiseS'Or otherwiseigraritsto others 
the right to operate a Competitive Business.

4. RESTRICTIVE COVENANT UPON TERMINATION OR EXPIRATION OF THE FRANCHISE AGREEMENT
OR COVENANTOR'S ASSOCIATION WITH FRANCHISEE

Upon the first to occur of: (a) termination Or expiration without renewal of the Franchise 
Agreement; Or (b) the date as of which Covenantor ceases to be, an owner, directorj Officer, general 
partner; managing member or manager of, or otherwise empjo.yed or engaged by, Franchisee (both 
referred to herein as a "Termination Event"), Covenantor agrees that, for a period of two (2) years 
commencilig on the effective date of a Termination Event, Covenantor shall not (through a member of 
the immediate family or otherwise) have any interest as an owner Of(exeept:,of publicly-traded securities 
or interests in other |AG Stores pursuant to other franchise agreenients 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 not limited tp, lAG Stores) franchised Or Owned and Operated by Franchisor, its parent, 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 grantsto others the right to operate a CPmpefitiye Business,

Covenantor recognizes the broad scope Of the, restrictiveicovenantS set forth in Sections 3 and 4 
Ofthis Agreement, butagrees thatthey are reasonable: If any court Or tribunal of competent jurisdiction 
shall refuse to enforce any such covenant because it is more extensive whether as totime; limit,, geographic 
area, scope of business or otherwise than is deemed reasonable, if is expressly understood and agreed 
that such covenants shall not be vOid, butthatthe restrlctiOnsxoritained therein shall be deemed reduced 
to the extent necessary to permit theenforcement of such covenants.

Covenantor expressly acknowledges and agrees that Covenantor possessesiskills and abilities of a 
general nature and has opportunities for exploiting' such skills. Consequently enforcement of the 
coVenantSimade in Sections 3 and 4 Of this,Agreement will not deprive Covenantor of the ability to earn a 
jiving;,

5) SURRENDER OF DOCUMENTS

Covenantor agrees that, as of the effective date of a Termination Event, Govenantor shall 
irhmediately 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 FrahehisOf all cOpies of the 
Confidential Information loaned or made available to Govenanfor.

6. COSTS AND ATTORNEYS' FEES

In the event that Franchisor Or Franchisee is required to enforce this Agreerhent 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/their reasonable attorneys' fees, \whether such fees are 
incurred before, during or after any trial Or administrative proceeding or on appeal.

WAIVER
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Failure to insist^upon stridt eompNance with any of the terms, covenants Or eoriditioris hereof shall 
not be deemed a waiver of such term, eovenant or condition/ nor shall any waiver or r,elihquishment Of 
any right or remedy hereunder at any one or more times be deemed a waiver or relinquishment of such 
right or remedy at any othertirfie or tiities.

8. SEVERABIt[ITV
I

Each section, paragraph, term and iprpvision of this Agreernenf and any portion thereof shall be 
considered severable and if for any reason any such, provision is held to be invalid or contrary to or ip 
conflict with any applicable present Or future law or regulation 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 not impair the pperatiOn of or have any other effect upon such Other portions 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 be invalid shall be deemed not to be a part Of 
this Agreement frOhi the date the time for appeal expires if GOvenantOr is a party thereto, or upon 
Covenantor's receipt Of a notice from Franchisor that It vVill not enforce the; section, paragraph, term Or 
provision in question.

9. RIGHTS OF PARTIES ARE CUMULATIVE

The rights of the parties hereunder are Cumulative, and' no exercise or enforcement by a party 
hereto of any right or remedy granted hereunder shallj preclude, the exprciSe or enforcerhent by them of 
any other right pr:remedy hereunder or which they are entitled by law.to enforce.

10. BENEFIT

This Agreement shall inure to the benefit of and be binding upon the parties hereto and their 
respectiye successors and assigns. In the event Franchisor does hot execute this Agreement (regardless 
of the reason) Franchisor shall be deemed a third party benefieiary of this Agreement and ihaH have the 
right to,enforce this Agreement directly.

11. EFFECTIVENESS |

This Agreement shall be enforceable, and effpctivei when sighed by Goyehantor regardless of 
whether and' when Franchisor or Franchisee sjgns this Agreement.

12. governing ILAW/CONSENT to JURISDICTlOfj

This Agreement and the relatibnship between the,parties hereto shall be construed and governed 
in accordance with the internal laws ofthe state in which the Store is located without regard to its conflict 
of laws principles. Govenantor and Franchisee agree'that, they shall institute and that Franchisor rhay 
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 iprihcipal 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 ,either the jurisdiction or venue ofsuch court.

[Signature Page FoIIqws]
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Witness whereof, the parties hereto have executecl this Agreemeht in multiple counterparts as of 
the day and year firstabpve written.

Covenantor:

Print narne of Covenantor

Signature of Covenantor

Print name of Covenantpr

Signature of Covenantor

Franchisee:

Print name of Franchisee

By:
Print Name: 
Title:

By:
Print Name: 
Title:

Franchisor:

PRAISE lAG FRANCHISOR, tie
a California limited liability eorporation

By;
print Name- 
title:
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EXHIBIT EAriX"
ADDENPUiyi TO ITS A GRIND FRANCHISE AGREEMENT

THIS ADDENDUM is dated
 (the “Lease”) between

(“Lessor") and.

FORM OF LEASE RIDER

______ amends and supplernents the Lease Agreement; dated

I
lAG FRANGHISOR,; LLC (“Praise lAG”).

. (“Lessee!’), a franchisee of PRAISE
I

1. Lessor acknowledges that Lessee intehds to operate a It’s A Grind® store at the premises 
specified in the Lease (the’“Prernises”) under the terms of a Franchise Agreerhent between Lessee and 
PRAiSE lAG (the "Franchise Agreement").

2. Lessor and Lessee agree as follows:

a. Lessor cdhseiits to Lessee’s use of the: Marks, signage, decor items and color scheme 
pfeScribed by Praise I AG for a It’s A Grind® store.

b; The use ofthe Premises is.restricted solely to the.joperatlon of a It’s A Grind® store.dGring 
theierm pfthe 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 renewing the lease'without Praise lAG’s prior written consent.

d. Lessor-will provide Praise lAG: with copies of all notices of default given to Lessee under 
theiLease and a reasonable Opportunity to cure the default on Lessee’s behalf.,

e. Praise I AG has the right to enter the Premisesi to make modifications 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 lAG has the option, within thirty (30) days after expiration or termination of the 
Ffanehise Agreement, and! upon notice to Lessor, to assume (or to have Praise IAG's designee assume) 
all of Lessee’s rights and obligations under the Leasei including any right to assign or sublease.

g. Lessee has the right, without the prior approval of Lessor, to remodel 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 lAG or any of its.affiliates, or’to arty other franchisee of Praise lAG.

i: Lessor and its affiliates will not lease space; in property owned, managed or controlled by
them within one-half mile ofthe Premises to any fpod^rvice brand or outlet (not including other It’s A 
Grind Stores) featuring coffee, coffee-based drinks, or coffee-related prpducts as a principal menu item (a 
“Competing Business”); and

j; Lessor- and Lessee>wiH not amend;the lease in any manner that could materially affect the 
foregoing requirements without Praise lAG’s prior written consent.

3,. PFIAISE lAG' is a third party beneficiary with the independent right tp!enforce?the provisions of this 
Addenduhi.

[Signature Page. Follows]
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LESSOR

By: ____

LESSEE

By: ___

By:_____

By: ,___

By: ____
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1..
Franchisor,

PRAISE lAG FRANCHISOR, LLC 

KIOSK ADDENDUM

Background. This Kiosk Addendum ("Addendum'^ is made by and between Praise iAG
LLG, Caiifbrnia lirhited liabiiify 

_ ("FRANCfilSEE").
company ('FRANCHISOR''), and 

Contemporaneously herewith, 
FRANCHISOR and FRANCHISEE have entered into a franchise agreement (the "Agreement") and this 
Addendum which is intended to be part ofthe Agreement, both dated. 
This. Addendum modifies the Agreement to the extent necessary to reflect the'^operation of an IAG Kiosk 
All capitalized terms used but riot defiried in this Addendum have the meariirigs set forth iiri the 
Agreement; Except as provided in this Addendum, the Agreement remains in full) force arid effect as 
origihally Vyritfen. if there is any inconsistency between the Agreement and this Addendurn, the terms of 
this Addendum-will control.

2. The Kiosk. All references in the Agreernent to the "Store" shall be deleted and the term 
''Kiosk" shbll be inserted in place thereof. Unless otherwise noted herein, all applicable terrris> eonditibris. 
and requirernents set forth in the Agreement applicable to the Store shall apply to the Kiosk.

3, Products. FRANCHISEE acknowledges and agrees that; the number pf the Products 
offered for salefrom an IAG Kiosk will differfrom 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. Further, the number of Products 
offered for saleand the inventory requirements riiay differ amorig lAG Kiosks.

4, llrisurance. i The miriimum insurance ampunts required, under Sectipri 10,3 of the 
Agreement may be lowered if approved by FRANCHISOR in its sole discretion and the jease pr sublease 
for the premises permits lower minimums.

5. Initial Franchise Feei Section 5.1 of the Agreement shall, be deleted and replaced with 
the fbl lowing:

Franchisee shaU pay to franchisor an initial franchise fee for the Franchise in the
amount of . . Dollars ($_ _). The initial
franchise fee is payable in immediatelyavailablefunds upon execution of this, Agreement and is deemed 
fully :earned by FRANCHISOR upon executiPn of this Agreement and ,shall be non-refundable, in whole.or 
iri part, under ariy circumstances.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the FRANGHISOR and the FRANCHISEE have duly executed and delivered 
this Addendum on thisday of20____________________ .

Date

FRANCHISOR FRANCHISEE(S) (INDIVIDUAL)
1

PRAISE lAG FRANGHISOR, LLC
a Galifbrnia limited liability company 11
By:

Signature 'Name

Name Sigriature

Title ■Name

Signature

FRANCHISEE (Corp., LLC or Partnership)

lAG FDD 2019 Exhibit G - Kiosk Addendum

Name

a/an ___

a/an ___

a/an ___

By:;

Signature:

Name arid Title 

By:

Signature:;

Nathe arid Title

corporation

partnership

lirnited liability company
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PRAISE lAG FRANCHISOR. UC

TERRITORY ADDENDUM FOR STREET LOCATION

1. Background.
_________,20_

This Territory Addendum ("Addendum") is madfe on 
by and between Praise lAG 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 Addendum islintended'toibd part of the Agreement. This Addendum modifies 
the Agreement to the extent necessary to reflect certain rights which are applicable only If FRANCHISEE; 
vvjll operate an IT'S A GRIND STORE tobe located in aistreet, 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 effect as originally written. If there is, any 
inCohsistehcy between the Agreement and this Addendum, the terms of this Addendum will control;

2.
following:

Territory; $eGtions 1.3 B. of the Agreement are hereby deleted and replaced vyith the

Protected Territory.

Provided that FRANCHISEE is: in full compliance with this Agreement, FRANCHISOR will 
not operate or grant,a franchise for the: operation of another IT'S A GRIND STORE', the physical premises 
of which iSlIbCated within a qne^half (1/2) mile radius of jthe Loeatidri (the 'protected Territory"); provided, 
hovyeyer, nothing contained herein shall prohibit FRAN^CHISOR 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 theiProtected Territory. Except as expressly limited above, FRANCHISEE acknowledges that 
FRANCHISOR (and its affiliates) retain the right at all tirnes during this Agreernent's term to: engage ih any 
and ail activities that FRANCHISOR (and its affiliates) deem appropriate, wherever and whenever 
FRANCHISOR (and itsvaffiliates);desire, and whether or not such activities compete with the IT'S A GRIND 
STORE,Jncluding, without limitation, the right to:

(1) establish and operate, and allow others to establish and operate; other IT'S A 
GRINDSTORES and other gourmet coffee stores,and/or Other coffee beverage;busjnesses 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
stofesiarid/dr other coffee beverage businesses, located anywhere (Including in the Protected Territory)) 
that may offerproducts andiservjees which are identical Orsimilar to products and servicesoffered by IT'S 
A GRIND STORES, under other trade names, trade-marks, service marks and commercial symbols different 
from the Names and Marks, and on any terms and conditions FRANCHISOR deemssappropriate;

(3) lestablish, and allow others, to establish, other businesses; and distribution 
channels (Incruding, but not limited to, the internet)) wherever located or operating and regardlesS of the 
nature or location of the customers with whom such other businesses and distribution channels do 
business, that operate underthe Names and Marks or any othertrade 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 services that are identical or similar to, arid/or competitive with, those that IT'S A GRIND STORES 
customarily sell Under any terms and conditions we deem appropriate;
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(4) rbasty develop, wholesale, market, distribute and sell PRODUCTS through any 
channiel of distribution including, without limitation, mailorder, the Internet, and’whojesale,, under or .im 
assoGiation with the Names and rnarks or any other trade names, trade-marks, service marks or 
commercialisymbOls;

(5) acquire the assets Or Owhership interests of One Or more businesses’ prOvidihg 
products and services sirtiilar to those provided at IT'S A GRIND STORES, and frarichising; licensing or 
creating Sihfiilar arrangements with respeetto'these businesses once acquired; wherever these businesses 
(or thefranGhisees or licensees Of these businesses) are located or operating (including in the Protected 
Territory);

(6) be acquired (whether through acquisition of assets, ownership interests or 
otherwise, fegafdlessOf the fOrm of trahsaetiOh), by a business providing products and services similar to 
those provided at lT'S A GRK^d STORES, or by another business, even if such business Operates, franchises 
and/or Ncenses competitive businesses in the Protected Territory; and

(7) engage in all other activities not,expressly prohibited by this Agreement.

Right of FirstOpportunitv. I

If, during the term of this Agreement, FRANGHISEE- is in Compliance vyith this,Agreement 
and FRANGHISOR decides to establish and/or grant a jfranchisee 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 iGS A GRIND STORE. In' those cifcumstances,, FRANCHISOR will provide 
franchisee: with notification Of its intent, arid niay requireJFRANCHISEE'to submitto FRANCHISOR, within 
ten^(iCi) days after FRANCHISOR'S notification, any information and materia) 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 respect tO any IT'S A GRIND STOREto be located in a shopping mall and 
that FRANCHISOR'S obligation to eonsider 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 current initialfrahchise fee?

[Signatures oh Following Rage]
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IN WITNESS WHEREOF, the FRANCHISOR and the FRANCHISEE have duly executed and delivered>

Date

this Addendum on this davof ■20 .

FRANCHISOR FRANCHISEE(S) (INPIVIDUAL)

i PRAISE lAG FRANCHISOR, LLC
a Galiforhia limited liabiiity company

i'l By:
Signature

1'
I'

Name

! Name Signature

Title

1

‘Name

i 1

Signature

IfrANCHISEE (CorPv LLC or Partnership)

.Name

a/an Gdtiporation

1

1 a/an partnership

'a/an limited liability company

1 , By:
1 ,

1 Signature:

Name and Title

m _
Signature:

Name and Title
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If'Si^HND
COFHEiHOUS!

pevelopment Agreement

Agreement Date:

Developer Name: 

Business Address;

Type of'Business Entity:.

State in which organized:.

Owner Nanfie(s):, Ownership
Percentage:

%

%

%
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DEVELOPMENT,A:GREEMENT

This^greement is entered into as of the Agreement Date shown on the cover page between PRAISE lAG' 
FRANeHISOR, LLC ("we", "us" or "Praise lAG") 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 page as the owners 
Of Developer and all other persons whorh we may subsequently approve to acquire an interest:in Developer.

BACKGROUND

We and our affiliates are engaged Inthe business of developing. Operating and franchising It's A Grind® 
stores ("Ij'sA Grind Stores"),

It's A Grind Stores operate under a distinctive format and set of specifications and procedures developed 
by us and, our affiliates (the "System").

Developer wishes to obtain the right: to develop iT^s A GrInd Stores within: the territory defined in this; 
Agfeement,,

agreement

1. development RIGHTSANP 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 
Apperidix A<(the "Development Area"). YOur right to develop It's A GriNd Stores is cOritingent on satisfaction of 
the'requirements in Section 1.2 belo\y.

1.2. Development Obligations. You must develop arid; open: It'S A Grind Stores in accordance with 
the deadlines set forth in Appendix A to, this Agreement: (the "Development Schedule"). For each !Ts A Grind 
Store, you must::

1.2.1 Subhiit: for oUr approval a proposed location for the It's A Grind Store pursuant to
Section 3,1 below; i

1

1.2.2 At the titTie ,you propose a specific location, demonstrate satisfaction of Our then- 
current financial,and operational criteria for development of a new It'S A Grind Store; and

1.2.3 If we approve the location and you obtairi control Of it by lease, or purchase, sign a 
separate Franchise Agreement ("Franchise Agreement'^ in the form that we are then Offering for new franchises 
in the USA, along with a release of claims,, as provided in Section 3,3 below,

1.3. Failure to Satisfy Development Schedule. If you do not have in operation the minimum number 
of Ifs AGRiND Stores required at each deadline specified in the Development Schedule, we wiji have the righttQ 
terminate this Agreement by witten notice to you; Terrtiination of this Agreement pursuant to this Section ,1.3 
will not: affect your right Of your obligation to operate each If s A Grind Store for Which we have sighed .a 
Franchise Agreement, before termlnation of this Agreement:
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1.4. Disclaimer of Other Rights. This Agreement is. not a franchise and does not grant:you any right 
to use the.Sy'stem orthe It's A GRIND name dr any of our other names or rharks (collectively, the "Marks"). The 
rights to use the.System and Marks are granted oniy under the Franchise Agreement. You have ho fight dr power 
under this Agreement Or under any Franchise, Agreement:' (i) to sublicense or subfranchise any other person or 
legal entity to use the Marks or the System; or (ii) to subdivide or partition the Peveldpment Area or any 
development rightsgranted in Section 1.1.

1.5. Territorial Protection. While this Agreement isiin effect, we will not establish ifs A Grind Stores 
or franchise of license dthefs to establish It's A Grind Stdres Within the Development Area,- except fdr Ndn- 
Traditional Outlets as pefmitted'by,Section 1.6,2 below and Conversion Stores tothe extentjpefmitted by Section 
1.6,5 below.

1.6. Rights Reserved. We and gur affiliates retain the rights, despite anything to the cgntrary In 
Section 1.5 and regardlesslOf the proximity to or effect on any If s A Grind Store that you operate:

1.6.1 To. Own; acquire, establish, operate, and franchise or license dthefs td operate If s A 
Grind; Stores located outside df the Deyelppment Area;

1.6.2 To own, acquire, establish, operate, and franehise dr license others to operate Ngn- 
Traditional Outlets under the Ifs 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 "pdprup" restaurant) dr an outlet at a facility where the pfifnary function is not foOdserviGe,iSUch as (but 
ndt limited to) a perfOrniihg arts arena, sportsistadium, 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 highway rest stop,or other transportation facility;

1.6.3 Td develdp, ioahufacture, have manufaetufed, market; sell and distribute; at retail or 
wholesale, ahd license others to manufacture, ,sell or distribute, packaged food products Of any other goods dr 
services under the Ifs A Grind rnafk or any other name 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;

1.6.4 Td use the If s,A Grind brand in other lines of'business besides the dpefatidn of If s,A 
Grind ;Stdre„ anywhere In the world;,and

1,6>5 To ovyn, acquire, establish, operate, and ffanchise or license othefs to establish and 
operate outlets under names and marks other than If s A Grind, at any location within or outside of the 
Development Area, even if the concepts or businesses are similar to Ifs A Grind Stores. However, while this 
Agreement is In effect-, if we; acquire the assets of any outlets located within the Developnieht Area that we 
determine in our sdle discretion to Convert to a If s A^Grind Store (a "CpnversidniStore"), 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 
will not conflict with any existing: legal obligation we have; (2) the sale to you will not interfere with the 
completion of our acquisition oh the terms agreed to by us; (3) the sale to you will not adversely affect any 
firtancihg or federal or state income tax CdnsequenceSiarisIng from the acquisition;,and (4) ydu agree: (aj to sign, 
concurrently \with your purchase of the assets, a Franchise Agreement as^ modified for Use |n connection with 
each Conversion Store; and (b) to convert each Conversion Store to a Ifs A Grind Store in accordance with our 
standards and specifications. Any Conversion Store that you purchase and convert under this Section will be 
counted toward the minimum cumulative number of If sAGrind Stores required by the Developmeht Schedule. 
Your purchase iprlce for the Conversion Store will include the direct and indirect costs and liabilities we, have
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incurred orassunied in acquiririg the Conversion Store, and.other expenses allocated orotherwise related tothe 
Gbriversidn Store {including any losses from continuing operations and renovation costs). You will have 
thirty (30) days after receipt of our offer in which tb accept or reject the Offer. Acceptahee must be 
cqrnmunieated in writing. If accepted, you vviH have thirty (30) days from the date of aCceptanee tb complete 
the purchase of the Conversion Store. If you reject or do not’tirnely accept pur offer to sell you the Conversion 
Store, or if you do not timely complete the purchase after accepting, or if we are not obligated to extend an offer 
to ybu for arty Of the reasons stated in this Section, we will have: the right:to alter, modify, refurbish, remodel, 
promote and market^ operate, orfranChise others to Operate the ConyersiOnjStofe as a It's A GRiND Storeor any 
Other business. For purposes ofthis Seetiph, a|l references to us are deemed to ipclude our affiliates.

2. FEES

2.1. Development Fee. The initial franchise fee; payable for each If s A Grind Store required by the 
Development Schedule^ is shown in Appendix A. In consideration for granting you the development rights and 
reserving the Development Area as provided In SeetiOh 1.1, you rnust pay Us 50% Of each initial franchise fee 
(colleetively,, the "Developrnent Fee") when you sign this Agreement, The Deyelppment Fee is fully earned \when 
paid and is non-refundable, even if you do nOt sign any Ffanchise Agreements or open any If s A GRIND Stores.

2.2. Franchise Fees. When you sign the Franchise Agreement for each It's A Grind Stpre required by 
the Development Schedule, you must pay us the balance of the ihltldl franchise fee fOr,that store.

3. DEVELOPMENT PROCESS

3.1. Site: Selection. You must identify and obtajn a site for each IfSiA Grind Store at your pwji 
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 ahd to assess your financial capability to develop the 
site, aipng with a letter of intent or other evidence of your ability to obtain the site. We will cohduct an on-site 
evaluation of each proposed site, unless we waive this requirement in Pur sple discretion. We vvill either approve 
or reject a proposed site within thirty (30) days after conducting our on-site evaluation or receiving all 
information and.materials we have requested fOr the site, whichever is later. Approvalor rejection is at our sole 
discretion. Np site wili be, deemed to have received Our approval unless it has been approved in writing by ah 
officer of Praise lAG with authority to give approval. You acknowledge that oUr reviejiv is solely forthe purpose 
of determining whether the site is within our acceptable criteria and that pur approval is npt a representation 
orguarantee that a ifs A GRrND:StorewiN be successful at the site.

3.2i tease Terms. If you will Occupy the approved site :under a lease, you must submit the proposed 
lease to us for approval befpre.signing it. As a condition of our approval; w/e may require that the lessor sign a 
lease rider containing spme or all of the provisions set:out in Exhibit B to this Agreement.iYpu must furnish us 
with a copy of theisigned 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 approved site> we Will issue a Franchise Agreement and the site will be the"Approved Location'' referred 
to in the Franchise Agreement. You must return the signed Frahchise Agreement; ahd! pay the balance of the 
ihitial franchise fee?within twenty (20) days of your receipt of the Franchise Agreement; Or we can Withdraw OUr 
approval of the site. Concurrently with signing each Franchise Agreement, you and the Owners rnust sign a 
general release of any arid all claims agairist us and Our affiliates, officers, directors, employees, agents; 
successors and assigns, subject to any limits or exceptioris irnposed bV applicable laW.
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4. TERM

This Agreement will expire on the last deadline date specified in the Development Schedule, unless 
terrtiihated sooner under Section 1.3 or Section 8.

5. CONFIDENTIAL INFORMATION

5.1., Nondisclosure. You are prohibited, both during and after the term of this lAgreemenf, from 
communicating or divulging Confidential Information to any unauthorized person and frorn using Confidential 
Information for your benefit: or the benefit of any other person, other than for the development of It's A Grind 
Stores., "Confidential Inforinatioh" means all knowledge and data not generally known to the public, whether 
or not constituting frade secrets, thatwe disclose to you or that you obtain by virtue,ofthls Agreement or any 
activities hereunder, including but not linilted to: (i) business prpGedures and GornniUnieations Concerning the 
development of It'sA GRiNb Stores; (ii) 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 It's A Grind 
Store, includihg exterior and interior design and layout plans, and including sanriples, prototypes, ahd site- 
specific drafts; (y),supplier lists, mailing Jists, prospect lists;marketing studies,,cost studies, marketing plans and 
techniques, and promotion and marketing aids; (vi) adual or proposed lease terms, specific negotiating 
strategies and the status of negotiations; and (vii) business forms, accounting procedures, business plans, 
feasibility studies, and non-public financial inforrnafibn of or about us and our affiliates. You may divulge 
Gonfidential Information only: (i) tQ your empibyees who rnust have access toiit in order to carcy but their duties 
relating to the If s A Grind Stores; and (ii) to your contractors and prospective landlords with our prior written 
approval. All information, knowledge, trade secrets, know-how, techniques, and other data which we designate 
as confideHtiaf will be deemed to be Gbnfidential Inforrhation for purposes of this Agreement, except 
information which you can demonstrate cameto your attention by lawfulmeans befbre we disclosed it to,you, 
or which; at or after the tirne of pur disclosure to you, had become or later becopiesa part of the pu blic dbmajn, 
through publication or communication by others.

5.'2. Owners. Officers and Others. At our request, you must require your Owners, Key Person (as 
defined in Sectibn 9.3), officers, and any other person tb whom you wish to disclose any of our Gonfidential 
Infbrmatioh to sign a .separate Gpnfldehtiality and Noh^bmpetitibn Agreement ih the form' of Apperidix D to 
this Agreement.

6. RESTRICTIONS ON COMPETITION

6.1. DuringTerm. You acknowledge that this Agreement will give you access to valuableGpnfidential 
Information and business, opportunities that you and the Owners did nbt have' before entering into this 
Agreement Accordingly) while this Agreement: is In effect; except a's V/e^btherwise approve in .writing, you may 
not), either directly or indirectly::

6.1.1 Own, maintain, operate, engage in, be employed byi provide any assistance to, or have 
any interest in,any Competing Business, as defined in Section 6.3 below; or

611.2 Divert or attempt to divert ahy present or prospective business or customer to any 
Gompetihg Business) or do anything else harmful to the goodwill associated;with the Marks and the System.

I
6.2. After Expiration. Termination or Transfer. You further agree that, except as we otherwise 

approve in writing, you wiil not, for two:(2) years after the expiration or termination of this Agreement or the 
apprbved transfer ofthls Agreement to a riew devejbper) eitherdifeCtly br indirectly-:
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6:2.1 Own, maintain, operate, engage.ih, be employed :by, provide assistance to, or have any 
interest in any Gompetihg Business;operating (i) within the Development Area; on(ii) within 10 miles of any It's 
AGrind Store; of !

I

6.2.2 Divert dr attempt to divert any present or prospective business of customer to any 
Cdpipefipg Business operating vyithin the Development Area, or do anything else harlnful! to the goodwillj 
associated with the Proprietary Marks and the System. '

I

6:3. Definition of Competing Business. In this Agreement; "Competing Business" means a 
foodSeryice bra nd or Outlet featuring coffee, coffeerbased dfinks> Or eoffee-related products (hot iricludi hg a ny 
If s A Grind Stores that you or the Owners operate under other agreements with us or pur affiliates).

6;4, Exception for PublicIv^Held Shares. Sections 6,1.1 and 6^2.1 do not apply to ownership of less 
than five percent (5%) beneficial interest in the equity securities of any publicly-held eorporatjon.

6.5: Enforcement. '

6.5.1 Neither Developef nOr any persOni bound by the restrictions of this Section 6 may; 
circumvent the restrictions by engaging in prohibited activity indirectly through any other person or entity.

I

6.5.2 For the indiyiduals Whosare bound personajjy’ by the, restrietiOns ip this Sectiori 6 or'by ai
separate eonfidentialify and Non-Competition Agreement, the time periods |n Section 6:2 ,will 'fdn from the 
expiration) termination, or transfer of this Agreement or from the end of the individuals relationship with 
Develpper,whichevef occurs first. i

6.5.3 We have the fight tO reduce the scope of ahy festfietlOn in this: Section 6> effective 
immediately upon written notice to Developer.

I
6.5.4 lihe existence of any claini that Developer or the Owners may have.against us, whether

or not arising from this Agreement, will not constitute a'defense to our enforcernent of this SeCtjpn 6 pr any 
Confidentiality and Non-Competition Agreement; i

6.5.5 you acknowledge that a violation (Of this Section 6 would result in iffeparabie injury for
which no adequate retnedy at law may be available, and yOjU accordingly eonsent tothe issuance of an inju nction, 
withoutthe need fpr us tp post bond, prohibiting any viplatipn of this Section 6. j'njunctive .reiief is in addition to 
any other remedies we may have. If we obtain enforcement in a Judicial proceeding, the obligations under the 
breached festf ietiOh will continue inteffectfOr a period ending’twO (2) years after thedate of the order enforcing 
the restriction. i

6.5.6 The restrictions m this section are in addition tp any restrietipns on cOnripetition under
any other agreements you have with us. |

1
7. SAL6 OR ASSIGNMENT ; i

7.1, No Assignment or dwnership.Change without epnsent., We have entered into,this Agreement ihi
reliance on your and the Owners' business skill; financial capacity, and perspnaj character. AcGOrdingly) neither 
you norany of the Owners may sell, assign, transfer, convey, or give away, either voluntarily or by operation of 
law (such as through divOreeor bankruptcy proceedings) (collOctively; "Transfer'') any direct Or indirect interest 
in this Agreement, in Developer) or in the development'rig;hts granted by this Agreement without Oiir pHOr 
written consent. Vpu must notify US in writing pf any proposed Transfer at; least sixty (60) days before the
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Transfer is to take; place, and provide information and documentation relating to the proposed Transfer as we 
request. You agree that the conditions of Transfer in Sections 7.3 through 7.9 below are reasonable and that 
they do hot pfeelude othef reasonable conditions that welmay impose^; Weihave the fight to cohimuhicate with 
and counsel both you. and the proposed transferee on ,any aspect of a proposed transfer.. If \A/e have not 
responded withifi 60 days after we receive your written notice of the proposed Transfer, pur consent will be 
deemed to have been given. Unlessfotherwise agreed, we ,do not waive any’claims against the transferring party 
if we approve the Transfen if wesdo notjapprove the Transfer, you must continue to develop It's 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 vyritten notice to you that we intend to purchase the interest: proposed to be 
transferred. The request for approval of Transfer must include a true and complete copy of the term sheet, letter 
of intent, proposedipurchaseagreerheht, assignment document, description of financing or other contingencies, 
and any other documents reasonably'necessary to suppoTt ;a prudent busihess decision On whether to exercise 
theright offirst refusal. We,can assign our tight of first,refusarto 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 a spouse 
or adult son or daughter (including Transfers to a spouse,[son, or daughter as a result of death or incapacity as 
described in Section 7.6);

7.2.1 If the proposed transfer is a sale, we Or pur designee may purchase Pn the same 
economic terms and conditions offered by the third partyi. Closing on pur purchase 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 canhot agree within 30 diays on the reasonable 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 tp decide, vyhether to proceed 
with the purchase. Any material change in the third party's offer after we: have elected not to purchase the 
seller's interestwill constitute a new offer subject to the same right offirst refusal as for the third party's initial 
offer.

7.2.2 If a Transfer is proposed tP be made by gift, you and we will jointly designate, at bUr 
expense, an independent appraiser to determine the ifair market value of the Interest proposed to be 
transferred. We will have thirty (30) days after receipt of the appraiser's determinatipn tp decide vyhether tp 
purchasethe interest atthe fair market value determined;by the:appraiser. If we decide to purchase, closing on 
the purchase will occUf vyithin 45 days after pUr notice to the trahsferof of our decision.

7.2.3 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 entitled to purchase. If Vwe determine that the final sale price is less than the 
price at vyhich we were entitled to purchase, vye may refuse to give ,oUr consent to the transfer. Closing of the 
Transfer must occur with in 60 calendar days of pur election not to exercise QUr rights-. If closing does not occur 
within the 60-day period, the third party's offer will be treated as a new*offer subject to pur right pf first refusal.

7.3. Transfer Of Entire Business. For a proposed Transfer of this Agreement or the development 
rights granted hereunder;the conditions set forth in this Section apply unless specifically waived by PRAISE lAGi 
If Developer is a business entity, this Section also applies tp a Transfer of ownership interests that Would: result 
in a change of control of Developer:
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7.3.1 You must,be in eomplianeeswith all obligations to us underthis Agreement and any other 
agreement you have with us-and our affiliates as ofthe date of the request for pur approval of the Transfer,, or 
you must make arrangements satisfactory to;us to come into compliance by theidate of the Transfer.

7.3.2 The proposed transferee must:

(a) Demonstrate to our satisfaction that he or she meets, all of our then-current 
qualifications to become a multirstore developer of Ill's A Grind Stores,, \which may include educational, 
rrianagerial, ;and business standards; absence Of involvement vyith ebmpeting 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 vwith respect to a proposed transferee than we, have with a new rtuilti- 
store developer of It's.a Grind Stores.

(b) Defnonstrate that the transferee has adequate financial resources and capital 
to complete the Development Schedule in a timely manner.

(c) Complete'(or cause 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 inlthe U.S.A.

(d) If the proposed transferee Is an existing ITs^A Grind franchisee of multi-store
developer, he or she must nqthave any outstanding notiCje of default under hisior her agreements with us, rhust 
have a good record of customer service and cpmplianee with the System Standards, and must execute a.general 
release in, a form acceptable to us. |

(e) If the transferee is a business entity, all owners of a beneficial interest in the 
transferee rhust sigh our then^iirfeht form of Personal Guarantee.

7.3.3 You rhust pay us a Transfer fee equal to fen percent (lQ%j of the Development Fee in 
Appendixi A. Notwithstanding'the foregoing, the transfer f^ee will not exceed $5,.000 if the transferee (i), has been 
a if s -A Grind franchisee or multi-store developer for at least three; years and is in compliance with its 
agreerhent(s) with us; Or (li) is a member ofthe transferfihg Owner's imrhediate fartiily.

,7.3.4 Because We believe it is important to brand integrity to keep markets intact, you must 
(unless we othe.rWise 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 all claims 
against us end our past, present and future affiliates, officefs, directors, shareholders, agents; and employees. 
You and the Owners will rernain Ijable to us for all obligations arising before the effective date ofthe Transfer.

I
7.3.6 The;price;and,other proposed terms of the Transfer mustnot, in our reasonable business 

judgment, have, the effect Of negatively impacting the transferee's ability to complete the Development 
Schedule.

7.3.7 Any finaneing'incurred in connection with the Tfansfer must be expressly subordinated 
to the transferee's obligations to us.
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7.4- Transfer of'Minoritv Ownership Interest. For any proposal to admit:a new 0wner, to remove an 
existing Owner, or to change the distribution of ownership shown on the cover page bfthii Agreement, or for 
any other tfansactidn that ahiouhts to the Transfer of a "partial interest ih: Developer or this Agreement) you 
rhustgive us advance notice and submit-a copy of all' proposed contracts and otherlnformatipn coneernihg the 
Transfer that we may request, we will have a reasonable time (not less than 45 days) after we 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 be applicable. You acknowledge that any proposed hew 
owner must subrriita personal application and sigh,a Personal Guarantee in our then^urrent form.

7.5. Transfer to a Business Entity. We Will consent to the assignment of this Agreerrient 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;

7.5.1 You must provide us with proof that the Company il ih existehce and in good standing 
ini the state where it was organized. The Company must have no other business besides the development and 
operation of It's A;Grind 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 shown 
on the cover page of this Agreemeht.

7.5.3 You must designate a Key Person, as defined in Section 9.3.

7.5;4 All Owners must sign a Personal Guarantee inithe form attached tpithis Agreement.

7.5.5 You must reimburse us for the reasonable costs and expenses we incur in connection 
withthe assignment, including legalfees.

7.5.6 YOU and the Company mlist cOmply With the requiremehts in Section 9 for the remainlng 
term: Of this Agreement,

7.6. Transfer on Death, Incapacitv or Bankruptcy. If you or any Owner die_S) becomes incapacitated, 
pr enters bankruptcy proceedings) that person's executor, administrator, personal representative, or trustee 
must apply to us in writing within 3 months after the event (death, declaration of incapacity. Of filing of a 
bankruptcy petition) fOf consent to Transfer the person'slinterest; The Trarisfer Will be subjeet'to the provisions 

of Sections 7.2 through 7.4, as pppricable. For purposes of thisiSection, "incapaeity" means any physical or mental 
infirmity that will prevent theiperson fromiperformingJhis 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 behefidafies are unable to meet the applicable Conditions, the 
executor may transferthe deeedent'sinterest to ahPther|successOf that we have approved, subject to all of the 
terms and eohditiOns for Transfers contained in this Agreement. 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. Nori-GOnfofming Transfers. Any purported Transfer that is nOt in compliance withthis Section 7 
is hull arid vOid arid constitutes; a material breach Ofthis,Agreement, for Which we;itiay terminate this A,greement 
without opportunity to cure.
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7.8. Prohibited Transfers^ Notwithstanding Sejctions: 7.1. to 7.6, neither Developer nor any Owner 
may: (i) pledge> or otherwise eneumber this Agreement; Or (ii) pledge Or othenwise ericUrtiber any ownership 
interest in Developer. Any security Interest which, notwillhstanding the previous sentence, rnay Ibe created ih 
this Agreement by virtueiof Section 9-408 of the Uniform ebmjnercial Cpde wiji be lirnitedjas described in Section 
9-408(d) of the Uniform GOmmercial Gode. |

7.9i Securities Offering: if Developer or an Owner desires to offer securities, the offering will be 
subject to ail ofthe Gohditiohspf this Section 7, ihcludingOur fight of first refusal under Section 7.2. AN materials 
required for the offering by federal or state law must; be submitted to uS: for review and consent prior to their 
use. No offering mayimply, by usepf the Marks or otherwise, that we are pairticipafing in Underwritingi Issuing, 
or offering the securities. Our review ofthe offering materials will be: limited solely to the subject of the: 
relationship between you and us. You agree to make [any changes we deem necessary to describe: the 
felatioriship accufateiy and eompletely. After we have approved the Offering,materials; you may proceed with 
the offering, but you must give us written notice of the cpthmeneement date ofthe offering at least thirty (30): 
days in advance, and your notice must confirm that the final offering materials are In the form we approved or 
explain any deviations from the materials we approved. All participants in the offering must fully indemnify us 
in codhectioh With the Offering. ROr each proposed offering, we may require you to pay, in addition to the 
transferfee under Section 7.3, a riOn-refundable fee Of up to $l0;00d to reimburse us'for Our cOsts and expenses 
associated'with reviewing the proposed offering: j

7.10. Sale or Assignment by PRAISE lAG. We have the right to transferor assign a|j or any portion of 
Our rights.or Obligations underthis Agreement to any person or legal entity. With respect to any assignment that 
results iin the subsequent performance by the. assignee Of oUr Obligations underthis Agreement, the assignee 
Will become (Solely responsible'for the obligetiOps frOm tile date ofthe assignmentl You acknowledge that: We 
can sell our assets; :sell securities in a public offering orlin a private pjacementl rtierge With, acquire, or be 
acquired by another company. Or undertake a refinaricing, recapitalization, leveraged buy-out, or other 
ecoriomic or fmancial restrUcfurltig, Without, festfietioni and without affecting your obligations under this 
Agreement. j

I

8. DEFAULT AND TERMINATION

8.1. Termination without Notice. You will be in material defaultof this Agreement apd, to the extent 
permitted by law, all rjghts granted by this Agreement will'automatically terminate’without notice toiyou if you 
become insolvent or make ah assignmeht 'forthe behefit Of your creditors; if a receiver is appointed for your 
business; if executioni is levied against yjOur business assets; if a suit to foreclose any Jien or mortgage is filed 
against you and nOt dismissed within 60 days; if a bankruptcy petition is filed by or agamst youiand nOtdismissedl 
within 60 days; or if your business entity is dissolved.

8:2. Termihatiori without Gure Period. If any of the following events of default occurs, we willl have 
the right to terminate thfe Agreement Without' giving |y0u an opportunity to cure the; default, effective 
immediately upon delivery of Written notice td you:

8.2.1 If you do not have in operation the minimum, nuniber Of It's A Grind Stores require^ at 
each deadline spedfied in the Development Schedule;

8.2.2 If .weterrriinate any Franchise Agreement based on your default;

8.2.3 If any Transfer oceurs that does not comply with Section 7;
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8.2,4 If you knowingly maintain false or 
false ormisleadingjnformation to us;

misleading books or records or knovyingly submit any

8;2.5 If you or any Owner is convicted of, pleads guilty to, or pleads no contest to a felony, a 
crime involving itioral turpitude, of anV other cfime or offense that we ,believe is likely to have;an iadverse effect: 
on the System, the Marks, of the goodwill associated with them. Ohee you or the Owner has been arrestedfor 
qr formally charged with a seribus criminal offense, we wi|i have the right: to require that the indivldual(s) 
charged be; removed from any active role in Developer's business pending final disposition of the charges;

8:2.6 If you or any Owner appears on any-government list of "blocked" persons or your 
assets, property, or interests are: "blocked" under any antl-terrofiSm law or similar law that prohibits us ffbfn 
doihg-busineSs’with you orthe Owner.

8.3. Termination upon Expiration of Cure Period. If you fail to cure; a default of any other pfovislpn 
of this Agreement within thirty (30); days after receiving written notice of default from us, this Agreement will 
terminate at the end of the, thirty-day period without further notice ffom uS;

8.4. Effect of Expiration or Termination. Updrt expiration of termination of this Agreement^ yoii will 
have, no fight to establish or operate any It's A Grind Storeifor which we have not sigried a Ffahchise Agreement 
before expiration or terrninatiqn 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 underthe terrfis bfany Franchise Agreerfient that remaihsin effect between us and you.

8.5. No .Refund. Voti will have, no fight to a refund of any part of the Development Fee upon 
expiration or termination of this Agreernent, fegardless of Whether you have signed any FfanehiseAgreernents'.

9. BUSINESS entity REQUIREMENTS

9.1. Ownership Information. If the Developer is a limited liability company, corporation, partnership, 
or other entity, Developer and each of the Owners represents and warfants that the ownership information on 
the, cover page is correct ;ahd complete as of the Agreernent Date. Developer rniiSt. maintain a current list of all 
stockholders, general partners, limited partners, rnembers, 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 hiust provide all 
information we request concerning that business entityand its owners.

9.2. Key Person. "Key Person" means the individual Who is responsible for managing the day-to-day
development activities Under this Agreement and Who has' the authority to bind; Developer in all decisions 
regarding development of theilT's A Grind Stores, the Key Person may :be,.but need, not be, an Owner;iThe Initial 
Key Person is designated in Appendix A. We have the right to rely on any statement, agreement, or 
representationiby the;Key Person. Ifthe Key Person leaves the Developer's organization, you must nominate a new 
Key Persoii Within;30 days thereafter If you, have notObtaihed our approval of a hew Key Person within 90 days, you 
Will be in;material default of this Agreement. j

9.3. Governing Documents. At qur request, you must promptly furnish us with eopjesof your*artic|eS: 
of incorporation, bylaws, partnership agreement, certificate of formation, limited liability company operating 
agreement, or other governirig documents, as applicable. You mutt give us at least thirty (30) days prior written 
notice of any proposed amendments fO your governing dbcumehts. 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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eohtrolling Owner is a business entity; you rnust provide similar 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 Deyeloper requires our pfibr written consent You must 
furnishany information and documentafionrthat We may request concerning a proposed control arrangement

10. notices; I

All notices related to this Agi'oement must be in jwriting and must be; delivered in person or sent by 
certified mail, by national commercial delivery service, or by other written of electronic means which affords the 
sender reliable evidence of delivery or attempted delivery, to the addresses following our respective signature 
blocks; unless and until a different address has! been designated by written notice to the other party:

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 multirstore developers. All insurance policies must: be written by a caffier 
with an industry rating acceptable to us; must name PRAISE I AG, our affiliates, and their respective Officers, 
directors, shareholders, and employees as additional insureds; as we direct; and must not have: deductibies, 
exclusions Or eodnsurance that are unacceptable to us. Each Insurance policy must contain a yi/aiver by the 
insurance eornpany of subrogation!rights against us, our affiliates, and their successorsand,assigns. Upon signing 
this Agreement, you must provide us With evidence of insurance Coverage and payment of premiums; 
Thereafter, before eaCh insuranCei policy expires, you jhiust furnish us with a Copy Of each renewal or 

replacement insurance policy and evidence of payment o^f the prerniUm, |f you do not maintain the insurance 
required by this Agreement, we have the right (but no obligation) to obtain insurance on your behalf. If we do 
SO; 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 different Of additional kinds of ihsuranCe,- includirig excess 
iiability insurance; at ,any time oil reasonable notice to reflect inflation, identification of neW risks; changes in 
law or standardsof liabinty, higher damage,awards or other relevant changes |n Circumstances. Your Obligation 
to obtain coverage |S not limited in any w/ay by insurancelhat We maintain,

11.2. indemriification. You agree to hold harmless, defend, and indemnify PRAISE lAG, its affiliates, 
and their respective past, present, and future officers, directors; shareholders, erhplOyees; arid agents 
(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 (cqllectively,, "Claims"); and (ij) any liabilities; damages, 
josses, and expenses the Protected Parties Incur as a result of such Claims, including but not limited! to 
reasonable attorneys' fees, costs: of investigation, settlement costs, and interest: charges (collectively; 
"Expehses"). 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 a court to have been caused solely by gross negligence or willful misconduct of the 
Protected Parties. With respeetto any threatened or actual litigation, proceeding, 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 epunsej; (ii) direct, manage, and control the handling of the matter; and (m) settle any 
Claim on behalf of the Protected Parties. Your obligations under this Section are not iimited by the amount of 
your insurance coverage. This Section will survivethe expjfatiori of termination of this; Agreeffient.
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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 dr government agency that may advefsely affect ydiir 
financial coriditibn or development of It's A Grind Stores. ;

12.2. Independent Contractor. Nothing in this Agreement Is intended to make us Or you an agent, 
legal representative, subsidiary, joint venturer, partner, or .employee of the other for any purpose. Nothing in 
this Agreement;authorizes you to make any contract; agreennent, warranty, or representation on our behalf or 
to incur any debtor other obligation in our nanie. We will not assume liability for, or be;deenied liable as a result 
of, any such action,, hOr will vYe be liable for ybur acts or Omissions or any claini or judgment arising therefrom; 
against you or us. You rnust hold yourself out to the public as an independent contractor operating under this 
Agreenfient. ThJs Agreementdbes not create a fiduciary relationship between you and us.

12.3. Public Notice of Independent Status. You must conspicuously identify yourself by your own 
conhpany nartie in all dealings Vvith landlords; contractors, suppliers, public: officials, and ernployees and on all 
business cards,;,stationery, adyertising, payrolltorrns, purchase orders and other materials. NO pernriitted use of the 
Marks in such rnaterials may give the third party the impression thatthe third party is dealing: with us rather than 
you or that you are acting on our behalf.

12.4. Severability, if any provision bfthis Agreement is determined to be invalid,and contrary to, or in 
conflict with, any existing or future law'or regulation: by a court or agency having valid jurisdiction, the invalidity 
will not impair the operation of any other provisions of this Agreetrent that remain otherwise mtelligible. The 
latter-will epntinue to'bejgiven full force and effect andth;e invalid provision{s) wiJ| be deemed not.to be a part 
of this Agreement.

‘12.5. No Implied Waiver. No failure to exercise any right reserved to us in this Agreerhent of to insist 
upon ybur strict compliance with any obligation br cbhditibn in this Agfeement, and no custbm or practice of 
the parties, will cbnstitute a waiver of our right to exercise any fight or to demand your cOrnplianCe with this 
Agreement. Our waiver of any particular default: will not affect or impair o,ur 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 exercise the power; nor will it constitute a Waiverof our right 
to declare any subsequent breach or default and to terminate this Agreement.

I ;
12.6. NO Implied Third Party Beneficiaries. Except as expressly prpvided to the contrary herein, 

nothing inthis Agreement is intended,, nor will be deemed, tb confer any fights pr remedies upon any person or 
legal entity other than Developer, the Owners, and us, and such of their successors and assigns as may be 
contemplated by Section 7 above,

12.7. No Implied Consent. Whenever this Agreement requires’ our prior approval or consent, you pr
the Owners must make a timely written request, and the^approval or consent must be obtained in writing and 
signed 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 cbnnectipn with this 
Agreenhent. i

12,8i Survival of Obligations. AH 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, terhiinatibh, or Transfer.

ItiS"A'Grind - USA Development Agreement 2019



12.9. Our Business Judgment. Unless otherwise expressly provided in this Agreement, whenever we
exerciseia right and/or discretion to take or withhold an actidh, dr tdigraht or decline to grant you a right to take 
an actioh> M/e can make our decision or exercise our discretidn based oil our judgment df M/hat is: in dur best 
interests. "BeStiihterests" ineludes what we believe to be the best interests of the iT's AGRiNd brand atthe tirrie 
the decision is made orthe rightor discretion is exercised, eventhough ,(aj there may have been other alternative 
decisions or actions that could have been taken; (bj our decision or action taken promotes our own financial 
interest; or (c) our decision dr the action may apply differently td: different’franchisees> multi-store developers, 
or It's A GRiNDfStores. In theabsence of ah applicable statute, we, will have no liability to you for'any such deeision 
Or action. If applicable law impNesia duty of good faith and,fair dealjhg in this Agreement, we and you agree that 
the duty doe? notencompass any rightsor dbligations thatare inconsistent with a fair construction of the terms 
ofthis.Agreement. i

12.10. Entire Agreement. This Agreement and its Appendices constitute the entire agreement betweeh 
you and us edhcerhmg the development rights and! Obligations for It's A Grind Stores in the Development Area 
and supersede all prior agreernerits, negotiations, representations, and corresRondence concerning: the same 
subject matter, except that nothing in this Agreement is intended to disclaim any representations made in any 
Franchise Disclosure Document that you received from us in connection with this Agreement. No amendment, 
change, or variance froni this Agreement M/Ill be binding unless agreed to in writing and signed by authorized 
representatives of each party.

13. APPLICABLE LAW; DISPUTES

13,1. Governing Law. This Agreement and the relationship between us> you and the Owners is 
governed by the laws of the State of Galifornia; except thaf if Section 6.2 or any other provisionlof this Agreement 
would not be enforceable under the. laws of California, and if the Development Area is located outside of 
California and the provisidri Would be enforceable under the laws: of the state ihwhich the Develdpment Area is 
located, then that provisidri will be governed by the jaws of the state in which the Development Area is IdGated. 
In the event of any conflict of law question, the laws of California will prevail, without regard to the application 
of California conflict-of-law rules. This.Section is not intendedito subject this Agreement or our relationship with 
you to any California statute dr regulation that would not apply by its own terms without cohsiderlng this 
Section.

13^2. Venue for Litigation. Developer and the iOwners must file any lawsuit against us only in the 
federaTor state court where our principal office is located at the time the suit is filed. We may file a lawsuit 
against Developer or the Owners in the federal or state court M/here our principal Office is located or where 
Developer's principal office is located at theTime the suit il filed. The parties waive all objections to personal 
jurisdiction and venue for purposes of carrying put this provision-

13;3- Time Limit: on Filing. Any lawsuit you or the Owners file against us arising out of or relating to 
this Agreement; must be filed, and served within tw0(2j years from the occurrence 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 tiTe Owners irrevocably waive trial by jury in any action, 
proceeding, or counterclaim.

13.5. Waiver of Exemplary Damages^ You and the Owners, On the One hand, and PRAISE lAG on,the 
Other; waive to the fullest extent permitted by law ahy right:to or claim of'any pUnitiVe, exemplary; multiple, or 
eonsequential damages against the other and agree that, in case of a dispute, each’wil|"be Nmifedtothe recovery 
of any actual damages sustained,
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13i6. Class Action Waiver. TO THE EXTENT RERMIHED BY LAW, YOU AND THE OWNERS WAIVE THE 
RIGHT TO SEEK CERTIFICATION OF A CLASS IN ANY ACTION^ PROCEEblNG, OR GOUNfERCLArM AGAINST US.

13.7, Attorney's Fees and Costs. You must reimburse us for all expenses ^e reasonably incur 
(indudihg attorneYs' fees): (a) to enforce the terms of this Agreernent; and (b) in the defense of any elaim 
asserted by Developer or the Owners on which we substaritially prevail in court or other formal legal 
proceedings.

13.8. Remedies are Cumulative: Except as otherwise provided in this Section 13, no rjgiht or remedy 
under this Agreement is exclusive Of any other right or remedy.

[Signature page-fallows]
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PRAISE lAG FRANCHISOR, LLC

By;

Title:

DEVELOPER: If a corporatibn, partnership, or limited 
liability company, print name of busihess entity on the 
line below

B^:
Print Name: 
Title:

By:
Print Name; 
Title:

I

By:
Print Name: 
Title:

Address for Notices:

It^s AGrind - USA Deyel6pment?Agreement

By:
Print Name; 
Title:

Address for Notices:
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APPENDIX A TO DEVELOPMENT AGREEMENT

DEVELOPMENT AREA (Section 1.1)

DEVELOPMENT SCHEDULE (Section 1.2)

Deadline:

Minimum cumulative number of If s A Grind Stores that 
you must have open and; operating in the Develophfent^ 
Area by Deadline (see notes 1 and 2):

i

1

Note 1; Any existing If s A Grind Stores acquired by Developer at the tirhe of or before sighing this 
Agreement do not count; toward! the required minimum numbers in the Development 
Schedule.

Note 2: Any If s A Grind Store that closes within the time period of the Development Schedule will be 
subtracted from Developer's cumu lative total if the Ifs A Grind Store was previously counted 
toward theiiitiinimunh requifemehts.

DEVELOPMENTTeE AND FIWNCHISE FEES (Sections 2,1 and 2,2)

The franchise fees payable for each Ifs A Grind Store required by the DeyeloRhient Schedule are;

First Store: 
Second Store: 
Third Store: 
Fourth Store: 
Fifth Store: 
TOTAL:

A
A
A
A.

^$-

The, Development Fee is $ 

KEY PERSON (Section 9.3)

The initial Key Person is____
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APPENDIX B TO DEVELOPMENT AGREEMENT 

FORM OF LEASE RIDER

THIS ADDENDUM is dated

and ________
LLC ("Praise lAG"),

((he "Lease") between
amends and supplements the Lease Agreement dated

_ __________________________  ("Lessor")
____ ("Lessee"), a frariehisee of PRAISE |AG; FRANCHISOR,

1. Lessor acknowledges that Lessee intends to operate a If^s A Grind® store at the premises specified In the 
Lease (the "Premises") under the terms of a Franchise Agreement: between Lessee and PRAISE lAG (the 
"Franchise Agreement"),

2. Lessor and Lessee agree as follows;

a. Lessor consents fp Lessee's use of the, Marks, signage, decor items and color scheme prescribed
by Praise HAG for a ITsA Grind® store. ‘

b. The use of the Premises is restricted solely to the operation of a Ids A^GRlND® store during the 
term of the Franchise Agreerfient.

t: Lessee is prohibited from subleasing or assigning all Or any part of its oecupancy rights or from
extending the term of or renev:!ingthe lease without Praise lAG's prior written consent.

d. Lessor 'A/ill provide Praise lAG with copies of all notices of default given to Lessee:under theLease 
and a reasonable opportunity to cure the default on Lessee's: behalf.

e. Praise lAG has the right to enter the Premises to make modifications necessary to protect its 
Marks and:System (as defined in the FranehiseiAgreement) of tocure any default uhderthe Franchise Agreement 
oruhderthe Lease.,

f. Praise lAG has the option, within thirty(30) days after expiration ortermination of (he Franchise 
Agreement, and upon notice (0 Lessor, to assume (or to have Praise, lAG's designee assume) all of Lessee's rights 
and obligations under the Lease, includingjany right to assign or sublease.

g. Lessee has the fight, without the prior appfoval of Lessor, to remodel the Premises as and when 
required by the Franchise, Agreement.

h. Lessee has the right, without Lessor's prior approval, (0 assign the Lease pr sublet the leased 
Premises to PRAISE lAG or any of its affiliates, or to any other franchisee of Praise lAG.

i. Lessor and its affiliates will riot lease space in pfopefty Owtiedi mariaged Of controlled Iby them 
within oherhalf mil&of the Premises to any foodseryiee brand or outlet (not ineludirrg other It's A Grind Stores) 
featuring coffee, Goffee-based drinks, or coffee-related products as a, principal menu iitem (a "Competing 
Business"); and

j. Lessor and Lessee will not amend the lease ih any mahrief that could materially affect the 
fOregomg fequirements'without Praise lAG's prior written consent.
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3’ praise: lAG is a third party beneficiary with the independent right to enforce the provisions of this 
Addendum.

LESSOR

By:

LESSEE

By:

By:

By:

By:
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APPENDIX C TO DEVELOPMENT AGREEMENT

PERSONAL GUARANTEE

As an inducement to PRAISE lAG RRANGHISOR, LLG ("Praise lAG") toexecute a Development Agreement
(the "Agreement) with . . ______________________ ("DevelopePO, a

_ _ _ __________ , the undersigned individuals (coNectiVelyi the "Guarantors"), jointly and
severally; hereby unepnditionally guarantee to PRAISE IAG„ its affiliates, and their successors and assigns 
(collectively; "It's A Grind") that all of Developer's obligations under the Agreement, and under other 
agreements or arrangerrients between the Developer and‘Gompany; will be punctually paid and performed.

1. Guarantee. Upohs demand by It'S, A Grind, the Guarantors will Immediately rnake e&ch cOntribtitibn 
or payment required of Developer underthe Agreernent and under other agreements 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 Developer or any other Guarantor; of (c) pursue or exhaust any remedy> 
including any legal or eqaitable relief, against Developer or any other Guarantor, Without affecting the, 
obligations of the Guarantors under this Guarantee, It's A Grind may, vvithout notice to fhe>Guaranf Ors, extend, 
modify, or release any 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 paymerit and agree to be^bound by any and all such amendments and changes to the Agreement.

2. Indemnity; The Guarantor^ agree to hold harmless and indemnify It's A Grind against any and all 
losses, darnages, liabilities; Costs, and expenses (including reasonable aitorneys' 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.

1
3. Cither Personal Obligations. The Guarantors ajcknowledge and agree to be bound personally by all 

restrictions on GOmpetition, confidentiality provisions, gbyerning law and dispute resolution provisions, andl 
restrictions on transfer of interest contained in the Agreement. The Guarantors may not disclose to any third 
party or make use of any Confidential Information (as defined in the, Agreement) they may have received from 
It's A Grind, by virtue of their involvemerit In the business; or Via their Ownership interest In Deyeloper

4. .Survival of Obligations. Upon the death of a GuararitOr, the Guarantor's estate .\yi|| 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 forceiand effect.

5. SbdUses; By sighing the Spouse's Acknowledgment, the spouse of each Guarantor acknoWledges and 
consents to It's; A Grind relying on a|| 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 makethesspouse a,,guarantor or subject his or her separate; property 
to thls,TGuarahtee.

ISigridturje page follows]
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GUARANTOR: 

Printed Name: 

Signature- 

Date:

GUARANTOR: 

Printed Name: 

Signature: 

Date:

GUARANTOR: 

Printed Name; 

Signature: 

Date:

GUARANTOR: 

Printed Name; 

Signature: 

Date:

SPOUSEfS.ACKNOWLEDGEMENT;

Printed Name:

Signature:;

Date:

SPOUSE'S ACKNOWLEDGEMENT:

Printed Name: _____________

Signature: _____________

Date:

SPOUSE'S ACKNOWLEDGEMENT: 

Printed Name::

Signature:

Date:

SPOUSE'S AGKNOWIBDGEMENT:

Printed Name: _____________

Signature: _____________

Date:
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APPENDIX D TO DEVELOPMENT AGREEMENT

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT

fname of Deveibperl ("DeVelojpef") has entered into a DevelOpmeht Agreenient (the "Development
Agreement'^) with PRAISE lAG FRANCHISOR, LLC ('^Praise lAG") to develop Ifs A Grind® stores in a defined 
geographic area (the "Development Area")- Under the Development Agreement, Praise lAG can require that 
certain individuals affiliated with Developer bind themselves personally to the confidentiality obligations and 
restrictions on competition contained in the Development Agreement. You therefore agree as follows:

1. You are signing this Agreerrient for the benefit of both Developer and Praise JAG, as a condition of your 
employment by, ownership interest in, or other role with Developer. Praise lAG has the right to enforce this 
Agreement directly against you^

2. You wjlj or might.gain access to Confidential infornriation (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) exert best efforts to maintain the confidentiality of the Confidential information; 
and (c) not make unauthorized copies of any Confidential Information. If yoUr affiliation "with Developer ends, 
you must deliver tOiPraise lAG any Confidential Information in your possession or control.

3. While the Development Agreement Is in effect and you continue |n youi" role with Developer, you will 
not, without Praise lAG's consent (which may be withheld at Praise lAG's discretion) directly or indirectly (such 
as through an affiliate or;a family member) own> operate,; engage in, be employed by;, provide assistance tO, or 
have any economic interest in any other foodserviee brand or Outlet featuring coffee, cOffee-based drinks, or 
Coffee-related products (not including any It's A GRIND® stores that Developer Operates under other agreerrients 
with Praise lAG) ("Competing Busihessf').

I

4. For two (2) yearsafter (ij your relationship with Developer ends; (ii).the expiration or termination of the 
Development Agreement; or'(iii) the approved transfer of the Development Agreement to a :neW developed 
whichever comes first, you will not, without Praise lAG's consent (which may be withheld at Praise lAG's 
discretion) either directly orJndirectly (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 Development Area Of within ten (iO) miles of any It's A Grind® stores. If you do not abide by any Of 
the foregoing restrictions and Developer or Praise lAG Obtains enforcement in a judicial or arbitration 
proceeding, the Obligations under the breached restriction will continue in effect for a period oftime ending two 

. (2j years after the date of the order enforcing the restriction.

5. You acknowledge that enforcement 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 ofits 
scope or in terms of geographic area, type Of business activity prohibited, and/or length of time; you agree to 
comply with any lesser restriction deemed enforceable b^the court. If Developer or Praise JAG initiates a legal 
proceeding to enforce this Agreement and prevails in tfie proceeding, you agree to reimburse Developer or 
Praise JAG for its,enforcement costs and expenses, including reasonable attorneys' foes;

[Signature paggfollows]
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[DEVELOPER] YOU
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EXHIBIT F

COLLATERAL ASSIGNMENT OF LEASE
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PRAISE lAG; FRANCHISOR, LLC 
COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersigned
('■Assignor”), liereby assigns', transfers.any assets over unto Praise lAG Franchisor,,1LC, a Galifornia limited 
liability company ("Assignee") all of Assignor's right, title arid interest as tenant ip, to and under that 
certain lease, 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 Assignrfient is for collateral 
pQrposes; only and except as specified herein. Assignee shall haye no liability or obligation Of ariy kind 
whatsoever arising frorn Or in eonneetipn with 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 Assignor thereunder;

Assignbr fepresehts and Warrants to Assignee that it has full power and authority tosso assign the 
Lease and its interest: therein and that. Assiignor has hot previously, and is: pot Obligated to, assign or 
transfer any of its interest ip the Lease orthe premises demjsed thereby.

Upon a default by Assignor under the Lease or under the franchise agreementfor 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 AgreePiept or under any other agreement 
between Assignor and!.Asslgnee.or’jts affiliates. Assignee Oriits designee shall have the right and is,hereby 
empowered to take possession pf the premises demised by the Lease, expel Assignor therefroni, and, ip 
such event. Assignor shall have no further right, title.or interest in the Lease.

Assignor agrees that it will not suffer or permit any surrender, termination, amendment or 
mbdiflcation of the Lease withotit the prior written consent of Assignee; Th roughput the term of the 
FranGhise.,Agreement and any renewals thefetOi.Assignor agrees that it shall elect;and exercise all options 
to extend the term of or renew the Le_ase not less than thirty (30) daysi prior to the- last day that said option 
must be exercised/ unless Assiignee otherwise agrees in writing. Upon failure of Assignee to otherwise 
agree in writing, and upon failure of Assignor to so: elect to extend or renew the Lease as stated herein. 
Assignor hereby appoints Assignee as its true and lai^ul! attorney^in-fact to exercise such extension of 
renewaloptiOps 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 the ohligatipn to exercise such extension 
or renewali options.

This Assignment shall inure to the benefit of Assignee and its successors and assigns and shall be 
binding upon Assignor, and Assignor's hpifs, personal representati</es. Officers, partners,,successors and 
assigns.

[SiGNATURE BLOCKS ON NEXT PAGE]
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Upon recgrdatibn, return to Praise lAG Franchisor, LLCj at 14071 Stage Rdi Santa Fe Springs, Galifgrniai 
90670. I

PRAISE lAG FRANCHISOR, LLC

Byj _______________

Title: _____________

Attest:,

ASSIGNOR(S) (iNDIVIDUAi:):

Name

Signature

Name

Signature

ASSIGNOR(S) (Corp., LLC or Partnership)

Name 

a/an _
a/an _ 
a/an

_________  cgrporatidh
_________  partnership
limited liability company
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CONSENT AND AGREEMENT OF LESSOR

The undersigned Lessor under the aforedeseribed Lease hereby:-

(a) Agrees to notify Assignee in writing of and upon the failure Of Assigrtorto cure-any default 
by Assignor under the Lease;

(b) Agrees that Assignee shall have the; right, but shall not: be>obligated, to cure any default 
by Assignor under the Lease within 30 days after delivery by Lessor of notice thereof in accordance with 
paragraph (a) above;

(c) Consents to the fbregbing Collateral Assignment and agrees that if Assignee shall take 
possession of the premises demised by the Lease and confirms to Lessor the assumptibn of the Lease by 
Assignee as teriant 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 agree to assume the tenant's obligations under the lease and upon such assighrneht Assignee shall 
have no further liability or obligatibh under the lease ^s assignee; tenant of otherwise.

DATED:

Lessor

signed and sealed this_day of. ^20_

Notary Public
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EXHIBIT G

N0N-TRADITIONAL AUTHORIZED LOCATION ADDEMDUM
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ITi'S aIgrinOtA sJ^ m
COFFEE HOUSE’

EXHIBIT G TO THE 
PRAISE lAG FRANCHISOR, LLC 

DISCLOSURE DOCUMENT

NON^TRADITIONAL AUTHORIZED LOCATION ADDENDUM
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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 lAG franchiisor, LLC (the "Franchisor"), and 
(the'"Franchisee"), dated

1. Presen/atidn of Agreement. Except as specifjcally set forth in this Addendum, the Franchise 
Agreemeht shall remain in fu|l force and effect in accordance with its terms and conditions. This 
Addendum arnends 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 dfthe Franchise Agreernent and thiStAddendum,!this Addendum vyjll control.

2. Definitions. The following,terms,shall be defined as provided below.

"Authorized Location" - The Authorized Location on the Prernises for Franchisee's It's A Grind 
Store is limited to the area marked on the'site plan on the attached Exhibit s and is a non-Traditionai site 
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 designatedias the Authorized Locatibn.

"Cb-Brahded Business(es)" - One or more business 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 whiehcah be shared by Frahchisee's It's A Grind Store 
end another business: operating on the Premises, includihg but not limited to parking, restrooms, and 
storage areas.

"Premises" - The real estate, building and ihiprbvements where Franchisee's It's AfGrihd Store Is 
located, as specificallV identified bn the attached Exhibit A.

3. Trademarks. Franchisor and Franchisee acknowledge: that Co-Branded Businesses will! 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 Lbcationand not tb use or display the Marks anywhere bn oraroUnd the Prernises and outside 
of the Authorized LbCation 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 prior written approval.

4. Fees.

A. Notwithstanding the initial franchise fee amount stated in Section 5.1, Franchisee agrees
to pay Franchisor an initial franchise fee in the sum of _________________ _ ______ _
Dollars ($), in the form of a cashier's chepk or by bank wjre transfer upon execution of the 
Agreement and this Addendum.
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B. During the term of this Agreement, Franchisee agrees to pay Franchisor, without set-off, 
credit or deduction of any nature, the gireater df the iVlinimum Royalty amdunti as defined herein, or the 
Gontinuing Rdyalty Fee equal to six percent (6%) df Franchisee's Gross Safes each week for the tefni df 
the Franchise Agreernent in accordance with procedures specified ip the Franchise, Agreernent, or as 
otherwise directed by Franchisor. The current Minimum Royalty amount is Two Hundred Fifty Pdllars 
($250) each week and is subject to the inflation adjustment as provided herein. The Minimum Royalty 
amount is first owed for the second full calendar month fdllowing the rnohth In which Franchisee's It's A 
Grind Store is first Open to the public, Franchisor cap adjust the Mihipiupi Rdvalty amount On an annual 
basis with at.least Sixty (60) days advance notice of any such percentage adjustment to Franchisee and in 
proportion to the chahges in the Consumer Price Index (U.S. Average, all items) maintained by the U.S. 
Department df Labor<(or any successor index)ias compared to the previous year up. Any reference to the 
Continuing Royalty Fee in fhe Franchise Agreernent shall be deemed to include the Minirnum Royalty 
amount. I

5;, Site Development and,Irhage aPd Other Standards for Non-Traditional Locations, Franchisor and
Franchisee acknowledge thatthe non-Traditional nature of Franchisee's lt% A Grind Store can mean that 
the construction, improvement,, operation and appearance 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 It's A Grind Store standards, specifications, 'practices, policies, programs and procedures to 
aecommodatethe existence of Common Areas and other non^Traditional aspects.ofthe Site and/or Store 
operations. Fl'anehisor and Franchisee will cO-operatefto identify, and limplement such accommodations, 
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 ahy 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. Franchisor and Franchisee also.acknowledge that certain 
aspects of the operations of the Authorized Location niay deviate in somerespects 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 desirable to accommodate the concurrent operation of'any Go- 
Branded Business op the premises and other non-Traditional aspects of the site and to modify any 
standards, specifications and procedures as it considers appropriate froni time to time. Franchispr and 
Franchisee will co-operate to identify and implement such accommodations, provided that Franchisor 
reserves the exclusive right to defemiine any changes to standards, specifications and procedures it may 
adopt or implement. In any event, FranehiSee'silt's AGrind Store and the Common Areas shall be in good 
repair and operated apd/or maintained ip the rpanper authorized and approved by Franchisor and 
consistent with It's A Grind image and quality standards. Franchisor's right to inspection tp evaluate 
Franchisee's compliance with systern standards and specifications as provided in Section 8.2 shall apply 
tothe Authorized location and the Common Areas and Franchisor shall have.a fight to enter the Premises. 
Franchisee agrees to obtain the right, pn behalf of itself and Franchisor, to enter the It's A Grind Store, 
the Common Areas and the; Premises from the appropriate authorizing party(ies) to fulfill the objectives 
of this; Agreement and Addendum.

7. Franchisee'sit's A Grind Store Staff. Franchisee agrees that ernployees working atthe Authorized 
Location Will wear the then-current It's A Grind logo apparel/uniform and will be neat, clean, courteous 
and competent in servicing customers. A manager who has successfully completed initial training and 
met then-current standards must; be on site at the Authorized Location during all It's A Grind Store 
operating, hours. Employees working in Franchisee's It's A Gripd Store must be solely dedicated tp the;
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Qpjeration of the $tore and tnay not work; in any other business Franehisee owns or operates without 
Franehispr's prior written consent.

8. Signs, it's A Grind signage dUtside of the Authorized LoeatiOh Is, hot permitted Without the 
Frahchisof's prior written consent, it's A Grind signage wiii oniy ibe displayed in the manner and at sUch 
ipcations as Franchisor ajjfhorizes in writing.

9. Competitive Products^ Franchisee agrees that any Gb-Branded Business operated by Franchisee 
or any Franchisee Affiliate will hot offer Pr sell items Gompetitive with the It's'A Grind menu items withPUt 
the express written authdrization:ofTranchisPr,

10. POS System. Unliess.otherwise authorized by Franchisor in writing. Franchisee agrees that alH 
sales of It's A Grind menu.items and any Pther products pffered/sold, Ortp be offered/spid, at Franchisee's 
It's A Gtiindi Stofe shaHj be processed; using the POS computer sysfern, as provided' ih Seetipn 8.10 of the 
Franchise Agreement/ and through no ptber system pr register,,induding but not limited to, any system 
or register.employed in connection with a Co-branded!Business operated by Franchisee.

11. Advertising or Promotional Items. Franchisee agrees to display at: the; It's A Grind Store only 
those adyertisihg or prpmdtionai items vyhicb have FranGhisor's prior written authorizatipn.

12. It's A Grind Store Records^ Franchisee agrees to maintain full; complete and accurate books, 
recordsand accounts for the It's A Grind Store separateiV’frpm any other business operations, ihcluding 
any Gb-:branded Business on the Premises, and,to ptherW(ise; comply with Section 10.1 of the Frahehise, 
Agreement,

13. Insurance. To the extent that any Co-Branded Business operates Ph or frPm the; Premises, 
Franchisee agrees to ensure that each sUch business shall have and maintain comprehehsiVe general; 
liability IhsUrahce) Includihg product liability and personal injury and property damage coverage,, in such; 
amounts as: are reasonably satisfactory tp Franchjspr and apply to the Prernises and Common Areas, as 
WellasiOthe Cp-Branded Business. Each policy will nameTranchisorand its Affiliates as additional insured 
and Insure Franchisor and its Affiliates against liabilityfbr acts.ahd omissiions of the employees and agents 
of ahy Cb-Branded Business. Franchisee agrees to cpifiply with the Franchisor's insurance requirements, 
asfspeGifiediiri Section 10.3 and the Operations Manual, and ensure that the coverage Under all applicable 
pplicies extends tp the Premises a.nd Common Areas.

14. Iridemriificatipn. As tp the indemnified Parties Identified in; Section 112 of the Franchise 
Agreement and in addition tp the provisions Of sUch ISectipn, Franchisee is responsible for alj josses or 
damages or contractual liabilities to third persons arjsing out of or in connection! with the possession, 
ownership or operatiPnfofthe It's A Grind Store, the Common Areas;and/pr any other business operated 
oh the Premises, and for all claims; oC demands: for damaged tp property or injury, illness or death of 
persons directly or indjrectjy resulting there frprn. Franehisee agrees tp defend, Indemnify and hold 
harmless the Indemnified Parties, including without limitation. Praise lAG Franchisor, LLC, Praise 
International North America; Inc., Praise lAG Stores, LLC, the It's A Grind System> any and all persons and 
entities affiliated in any ma nner with the It's ,A Grind System; and a ny and'all predeeessprs> sUeeessPrs or 
assigns tO(a;ny such person, Gprpora:tion or otherentJty,,and any and a|l past, present and future directprs, 
managers, shareholders, members, officers, employees, salespersons, agents, attorneys, accountants; 
joint venturers; brokers (including, without limitation, franchise brokers, business Opportunity brokers 
and simiTaf marketing Or referral agehts or representatives), consultants and;Otherfepresentatiyes of any
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suGh party from any sUgH Glaims, inGludirig, without,limitation, all Glaims under all franGhise laws, seGurities 
laws, unfair and deceptive praetices laws and similar laws, dehiands> losses, obligations, expenses, debts> 
liabilities, dam.ages> penalties, fines, settlernents apid causes of actions ("Claims"), including but hot 
limited to employment related claims involving Franchisee. Franchisor's: right tp Indemhjty shall be valid 
notwithstanding that joint or concurrent; liability may be imposed on Franchisor by statute, ordinance; 
regulatibh, or other legal requirement. \VithOut limiting the foregoing. Franchisee agrees to defend, 
indemnify and hold harmless the Indemnified Parties; frdrn, against: arid with respect to any Glaims 
(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 affectirigthe Prerriises> including soil, water, vegetation, buildings and otherwise; (ii) any violation 
of any laws/regulatioris applicable, to any such hazardous substance; (ili) eriy lawsuits, or administrative 
order relating to such hazardous substarice(s); or (iv) any bodily injury (irtcluding wrongful'death) or real 
or personal property damage arising*qut of or relating to hazardous substances.

15. Transfers. In addition to the provisioris ofSedtiori 14.3, any proposed transferee will Ibe required 
to execute the then cUrreritform agreements or addendia applicabletd a rion^Traditibnal It's A Grind Store, 
Which rnay contain rnaterially different terms than those in the current form agreemerit/addenda.,

16. Renewal. In addition to the provisions of Section 3.2, on any renewal term Franchisee will be 
required to execute the then current form agreements, or addenda applicable to a non-Traditional It's A 
Grind Stdre^ which rriay contain materially different terms, than those in the current form, 
agreeriient/addenda.

17, Termination; If Franchisee owns and operates a Co-Branded Business on the Premises, the 
following lariguage,shall be added to Section 15.2,(1):

(q) Franchisee ceases to operate its Cp-Branded Business pp the Premises without Franchisdr's 
consent and not as a result of circumstances beyond Franchisee's reasonable cPntrpl,;Such as lack 
of electrical power, weather conditions, earthquakes, strikes and similar causes.

18, Pe-identlfication of the Premises'. Franchisee agreesithat bn the termiriatibn, expiration arid/or 
non-renewal of the Agreement, Franchisee will immediately remove or rnake such changes ip signs and 
the Premises as, Franchisor shall require so as to distinguish the Premises, including the Authorized 
ibeation and Comrribri Areas, from its former appearance or any other It's A Grind Store.

15. Addendum to Franchise Agreement. Fbr purposes of Section 19, this Addendum shall be deemed 
Oipart bfthe "Entire Agreement/"

20. Representatipn by Franchisee; Franchisee warrants and represents that; bv entering iritb the 
Agreementend this Addendum Franchisee is not breaching or otherwise defaultingiunder any agreement 
br understariding with any third party relating to theRremises,;any Co-Branded Business, at the Premises, 
orptherwise.

This Addendum is agreed to and accepted by the parties on the: dates set forth below and becomes 
effective upbn execution by Franchisor. ^

[Signature page Fbllows]
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FRANCHISOR

PRAISE I AG FRANCHISOR, LLC
a California limited liability corporation

By: ________________________
Signature

Name

Title

Date

FRANCHISEE(S) (INDIVIDUAL)

IF FRANCHISEE IS AN INDIVIDUAL^

I Signature
i

Nanrie

Date

i Signature,

Nartiei

Date

If Ffarichisee is a corporation or other entity

Name of Franchisee

By:
Print Name: 
Title:.
Date:

By:
Print Name: 

! Title:
: Date:
I
' All Owners of Business Entity Franchiseemust 
sign this Agreement.

"Owner"

Individually: 
' Print Name: 

Date:;

'■Owher^'

Individually: 
I Print Name: 
Date:

5
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EXHIBIT H 

GENERAL RELEASE
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, GENERAL RELEASE

This General Release ("Release") is made by and among Praise iAG Franchisor, LLC, a California 
lirnited liability, company, ("FRANCHiSOR") and :^. 
("FRANCHISEE"), effective as of the date of execution of this Release by both FRANCHISOR and 
FRANCHISEE ("Effecti\/e Date") with reference to the following facts:

A. FRANCHISEE has elected to enter into a franchise agreement with FRANCHISOR to Open 
and operate a "ifs A Grind" store and/or kiosk (the "Business") pursuant to the "It's A Grind" Franchise 
Agreement betweeh FRANCHISOR and FRANCHISEE dated
(the "Franchise Agreement"); and

B. FRANCHISOR has agreed to exeeute’the franchise agreement on conditjOn, among other 
things, that FRANCHISEE execute this General Release.

TI^EREFQRE, in consideration of the premises isef.forth above, and for other good and valuable 
consideration, the receipt and 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 al[ Clairns*of FRANCHISEE arising out Of of 
relating to the offer or sale of the Franchise Agreement, including violations of any Federal or state law, 
rule or feguTatiOh pertaihing thereto; "Related Parties" rheans predecessors, affiliates, agents, 
employees,,successors, assigns, and their respective officers, directors, shareholdefs, heirs, executors and 
representatives, "Claims" means any and all claims, proceedings, demands, causes: of actions, rights to 
terminate and rescind, liabilities, losses, damages, and rights of every kind- and nature whatsoever, 
whether now known or:unknown, suspected or unsuspected, at law or in equity, which the releasing;party 
how has, owns or holds-, at any time heretofore ever had, owned or held, or at any time hereafter has, 
owns Or holds. FRANCHISEE hereby irrevocably covenants hot to assert, or to initiate any suit of 
proceedirig based in whole or jh part based upon, any Claim released hereunder.

2. Waiver. FRANCHISEE acknowledges that it is farhiliar with Section 1542 of the Civil Code 
Of the State of California vyhich provides as follows:

"A:general release-does not extend to claims which the creditor does nOt know Of suspect
to exist in his favor at the time of executing the release which, if known by him, must have
materiallyaffected the settlement with the debtor:"

FRANCHISEE hereby expressly waives and relinquishes evefy right! Or benefit which FRANCHISEE 
has under Section 1542 of the Civil Cbde-ofthe State OfCaNfornia, and any similar statute Under any other' 
state or federal law, with respect to the matters released! by FRANCHISEE under paragraph 1 to the full 
exteritrthat FRANCHISEE may lawfully waive sUch fight pr benefit pertaining to the. subject matter of this 
Release. In connection with such waiyer and relinquishment, with respect to said fnattefs, released by 
FRANCHISEE, FRANCHISEE! acknowledges that it is aware that it may hereafter discover facts in addition 
to of different from those,which FRANCHISEE!now knov^s or believesTo be true with respect to the subject 
matter of this ,Release, but that it!!is FBANeHISEE'S interttion hereby fully, finally and forever, to settle.and 
release all Released Matters, disputes and differences, known or unknown, suspected of UhsuspeCted, 
which now exist, may exist or heretofore existed, and i'n furtherance Of such intention, the release given
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herein shall be and rernain in effect as a full and complete release, notwithstanding the discovery or 
existence Of any such additional or different factsi

3. Entire Agreement. This Release supersedes.any prior negotiations and agreements, oral 
or written, withi respect to its subject matter. The^ Release rnay not be amended except in a \vriting 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 and that; it has executed this Release after having had the 
opppitunity to obtain legal advice as tosuch party's rights from legal counsel of Its: choice.

5. Power and Authority. Each of the parties represents and warrants fo the other that it has 
the. full power and authority to execute this Release,; and to do any and all things reasonably required 
hereunder. Nothing herein iShall cortstitufe an admission of any liability or wrong doing; hy any party 
hereto,

6. No Assignment. FRANGHISEE represents and warrants to FRANCHISOR that: it has not 
assigned^ transferred) or conveyed to-any third party all dr any part of dr partial or contingent Interest in 
any of the Released Matters which are called for to bej released by this Release how of in the future, that 
it is aware of nd third party who contends.or claims otherwise) and that it shall not purport to assign, or 
convey any such claim hereafter.

I

7) Choice of Law. This Agreement shall he cdhstrued in accordance with and all disputes 
hereunder shall'be governed by the laws of the State of California, If any legal action ;is necessary to 
enforce the terms and conditions of this Agreement, thu parties hereby agree thafthe Superior Court,of 
California, County of Orange, shall bethesole jurisdiction and venue for bringing ofthe action.

8. Gender. Whenever in this Agreement: the context rhay so require, the feminine, 
maseuline or neuter gender shall be deemed to refer to and include the neuter, feminine and masculine, 
and the singular to refer to and include the plural.

IN WITNESS WHEREOF) the parties hereto have executed this General Release as of the date set 
forth above its/his name below.

DATED:

FRANCHISOR

DATED:

FRANGHISEE

PRAISE lAG FRANCHISOR, LLC 
ah California limited liability corporation

By:

Its:

By:

By:
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EXHIBIT I

LIST OF CURRENT FRANCHISEES
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LIST OF FRANCHISEES AS OF JUNE 30, 2019

FRANCHISEE
■ \ ,xS3NTACT‘"’
; LAST NAME" , “ ^ FIRST NAME

‘;;:/:J;;.Si^Abt)RESS.^.
T,.

PHONE NUMBER

Lahfranco Group, Inc. LanfraneO Lea 29641 The Old Road Castaic CA 91384 {661)702.^9636

Ghassan Nasr Nasr Ghassan (Gus) 13295 South Street Cerritos CA 90703 (562) 402r2Q62

Francisco and Denise Valenzuela Valenzuela Francisco !3833 Bedford'Ganyph Rpad Cordfiai CA 92883 (951)272-2900

lyiaridalien, LLC Lien Nancy ,1223 South Diambnd Bar Boulevard Diamond Bar CA 91765 (90’9)‘861-5l20

HdUse of BreV/, Inc., Yagen Dennis 10305 Promenade Parkway Elk Grove CA 95757 (916)-.544-6280

House of Brew, Inc. Yagen Dennis ;9385 Elk Grove Boulevard Elk Grove CA 95624 (916) 714-2725

,Simply Espresso; Inc. McCabe Tim *10420 Twin/Gities Road Gait CA 95632 (209)744-9770

Martin TIprres Torres Martin 44421 20th 5treet E. La.ncaster CA 93535 (661)723-9606

Bearddg Diversified, Jnc; Barispff Sha_nnon 5933 EastiSprihg,Street Long Beach CA 90808 (562) 497-9848

Hassan Fahimi Chahestani Chahestani Hassan 25522 Marguerite Parkway Mission Viejo CA 92692 (949) 768-2633

J&B Investments, LLC Corralejo Brian 888' New Los Angeles Avenue Moorpark; CA 93021 (805)623-3339

Poetry Gup, Inc, Ghaserhihia Jay ^28039 Scott Road; Murrieta CA 92584 (95l).679-3549

Poetry Cup, I nc, Ghasehiihia Jay 40444 Murrieta Hot Sprjrigs Road Murrieta CA 92563 (951)677-6361

Grind Coffees, LLC Cheema Gagandeep 2521 Seminary Avenue, #3 Oakland CA 94605, (510) 878-9819

AKAL lAG Westgafe, LLC Walia Harshdeep 1933 Davis Street, Suite 135B San Leandro CA 94577 (510)227-8160

Patrick Thyfault Thyfault Patrick .33215 State Highway .79 Terhecula CA 92592, (95l);303-0053

Kahawa, LLC Makwah^ Srnd'eep 4005: West Parmer Lane, Suite A Austin lx 78727 (512)833-5858
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EXHIBIT J

LIST OF FRANCHISEES WHO LEFT THE SYSTEM
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I

FRANCHlSEjES WHO CEASED TO DO BUSINESS UNDER 
A FRANCHISE AGREEMENT DURING FISCAL YEAR 2018

None.
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EXHIBIT!

GUARANTEE OF PERFORMANCE FROM 
RETAIL FOOD GROUP USA, INC. AND SUBSIDIARIES
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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, Galifomia 90670, absolutely and 
unconditionally giiarantees to assume the duties and obligations of Praise lAG Franchisor, LLG, 
located at 14071 Stage Road, Santa Fe Springs, Galifornia 90670 (the “Franchisor”), under its 
fi-anchise registration in each state; where the franchise is registered, and under its Franchise 
Agreementliientified in its Franchise Disclosure Documeht issued UAWf A^ioeif' t3 , 2019; 
as it rnay be ainended, and as that Franchise Agreement may be entered into with franchisees and 
atnended, rnodifred or extended from time to time. This guarantee contiiiues until all such 
obligations; of the Franchisor imder its franchise registraitions and the Franchise Agreement are 
satisfied or until the liability of Franchisor to its franchisees under the Franchise Agreement has 
been conipletely discharged, which eVer occurs first. The Guarahtor is not discharged from 
liability if a claim by a franchisee against the Franchisor remains Outstanding. Notice of 
acceptance's waived. The Guarantor does not waive receipt of notice of default on theTart of the 
Franchisor. This guarantee is binding on the Guarantor and its successors and assigns.

i
The Guarantor executes thiS guarantee at S ANTA FE SPRINGS __________ ,,

GALIFORNIA, on the 20™ daV ofNO^mMBER 2019.

Guarantor: Ret^Fopd

Title; PRESIDENT - US

PK 161867/itVa Grihd/Guaiantee of Performance
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IT'S A GRIND OPERATING MANUAL

Table of Cbriteht

Praise International Phone Directory

Chapter 1 - Introductipn 

©urStory
Our Vision, Mission and Values

Total Pages

Chapter 2-Team

World Class 
Store System 
Coffee University

• Espresso Standards Booklet 
■*. PASECCertification
• TPP LI
• TDP L2

FrariGhlse Partner Induction Program 
Learningi& Development 
TODDY Learning

Total Pages

Chapter 3 - Operations Standards

Back of HoUse;Stock Placerneht 
New Store Opening Checklist 
Manager Tpols'for Tracking

a) The Hot Sheet Workbook

Total Pages

Chapter 4 - Our Menu

Menu:,Standards
Ordering

Total Pages

1.1
1.2

2.1
2.2
2.3

2.4
2.5
2.6

265

,3.1
3,2

3.3a

32

4.1
4.2

M-1
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Chapter 5- Food Program i
I

Food Program

Total Pages ^

Chapter 6 - Paily Book/Safety/OHS

CARES i
Food Safety Program
RecaUProtoeol |
Pest Control Protocol
Supplier Partners Quality System
HACCP (Hazard Analysis Critical Control Points); !
The Daily Book
Store system 4 OH&S
QH&S Manual - How To Use

Total Pages

Chapter 7 - Aloha:Mahager/Enterprise/POS

PCI Compliance Oyen/iew |
Service Desk- Resource POS 
Top 10 Troubleshooting Techniques 
Crash Kit

Total Pages

chapter 8 - Sales and Profit i

Promotion Execution
Cpm^munity Based Marketing |
Open House/On the House
Perks Program
Store Incentive Ternplate
Bean Fest/Coffee Cupping
Social Media Policy
Facebook

I
TotalPages

Chapter 9 - The Operations Review Cycle ^

Store Business Plan;
Guest Experience Report
Action Plan !

Total Pages
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5.1

20

6.1
6.2
6.3
6.4
6.5
6.6
6.7
6.8 
6.9

7.1
7.2
7.3
7.4

8.1
8.2
8.3
84
8.5
8.6
8.7
8.8

9.1
9.2
9.3
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Chapter 10-With Heart

Introduetion to With; Heart 

Total Pages

Section Summary

Praise'internatipnaJ Phone Directory
Chapter 1 - Introduction
Chapter 2 - Team
Chapter 3 -Operations Standards
Chapter 4^ Our Menu
Chapter 5 Fbod Program
Chapter 6-Daily Bpok/Safety/OHS
Chapter 7 - Aloha Manager/Enterprise/POS
chapter 8 - Sales and Profit
Chapter 9 - The?Operations Review Cycle
Chapter 10 - With Heart

10.1

5

1
3

265
32
4 

20 
45

4 
41 
17

5

Total Pages
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STATE ADDENDA TO FRANCHISE DISCLOSURE DOCUMENT
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ADDITIONAL DISCLOSURES FOR THE 
FRANCHISE DISCLOSURE DOCUMENT OF 

praise; I AG FRANCHISOR, LLC

The following additipnal diScIpsures for the Franchise Diselpsure Dpcurnent of PRAISE |AG 
FRANCHISOR, LLC, are required by various state franchise law. Each provision of these additional 
requirements will not apply unless, with respect to that prPvision, the jurisdictional requirements of the 
applicable state franchise registration and disclosure law are met independently Without; reference to 
thespadditiPnal disclosures.

CALIFORNIA

1. Neither the Franchisor nor any person identified in Item 2 of the Disclosure Document is 
subject to any currently effective order of any natiPnal securities associatipn or national securities 
exchange, as defined in the Securities Exchange Act of 1934, i5. U,S;C.A., 78a et seq., suspending or 
expelling:such; person from membership in such association or exchange.

2. California Corporations Code; Section 3;li25 requires the: Franchisor to give; the 
FranGhisee a disclosure docurnent; In a form and containing such information as the Cornmissioner may 
be rule or order require, priprto a solicitation of a proposed material modificafipn of anexjs^ting franchise.

3. Qur Resource Locator ("URL") address is WwW.itsagrind.cOrn

Our website: has not; been reviewed or approved by the California Pepartrnenf 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,:SeGtjons 20000 through 2O043 provide rights to
the franchisee concerning termination, transfer or noprenewal of a franchise. If the franchise agreernent 
contains a provision that is inconsistent with the law, the law will control.

5. The California Franehiseilnvestment LaW requiresthat a copy Of all^ropOsed agreements: 
relating to the sale pf the franchise be delivered tpgether with the Disclosure Document,

6. The Franchise Agreement and Area Development Agreement provide; fPr termination
upon bankruptcy. These provisions may not be enforceable under federal bankruptcy laW fli U.S.C.A. 
Sec., 101 et seq,). |

7. The Franchise Agreement and Area Development Agreenrient contain a covenant not to 
compete that extends.beyOnd the terrhinatiPn of the'franchise. These provisions may not be enforceable 
under California laW.

8. The Franchise Agreement; and Area Development Agreement at require; that you must 
:sigh a general release if ,yOu, transfer yOur franchise or area development rights. California Corporations 
Code section 31512 provides that any condition, stipulatiPh of provision is void that purports to bind any 
person acquiring a franchise to waive eompliance with any provision of that law, or any rule or order 
thereunder.
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ILLINOIS

1. The "Summary" section of Item 17(v) of the Franchise Agreement table; entitled Choice 
of forum, is deleted and replaced, with the fojibvying::

Litigation in court of general jurisdiction closest to our principal place of business' 
(currently Santa Fe Springs, California), except 'any provision in the Franchise Agreement 
that designates jurisdiction orvenue outside of the State of Illinois: is void under Sections 
4 and 4:1 of the current Illinois Franchise Disclosure Act, proyjded that the Franchise 
Agreement may provide for arbitration in a forum outside of the State of Illinois.

2. The "Summary" section of Item 17(v) of the Area Development Agreement table, entitled 
Choice'Of forum, is deleted and replaced with the following:

Any action will be brought in the appropriate state or federal court nearest to pur then 
current principal place of business (currently Santa Fe Springs, California), except any 
provision in the Area Development Agreement that designates jurisdiction or venue, 
outside of the State of Illinois is void under Sections 4 and 4l of the current Illinois 
Franchise Diselbsur:e Act, provided that the Area Develbprnent Agreenrient may provide 
for arbitration in a forum outside ofthe State of Illinois.

MICHIGAN

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

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

A. A prohibition on the rightbf a franchise to join an association of franchisees.

B. A requirementthat a franchisee assent to a release, assignment, novation, waiver 
or estoppel which deprives a franchisee of rights and protections provided in the Michigan Franchise 
Investment Act. Thisshall not preclude a franchisee, after enteringinto afranchise agreement, from settling 
any and ail claims.

c; A prpvisipn that:permits a franchisor to termiriate,a franchise prior tptheexpiration
of this term except for good cause. Good cause shall Include the: failure of the franchisee to comply with 
any lawful provision bf the franchise agreement andjto cure such failure after being; given written nbtiCe 
thereof and a reaSonable ppportunity; 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 frariehisee by repurchase br bther means for the fair market value at the tinie of 
expiration of the ffanchisee's inventory, supplies, .equipment; fixtures and furnishings. Personalized 
materials which have np value to the franchisor and inventory, 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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(subsection applies only if: (ij the term ofthe franchise;is less than Byears, and;(iij the franchisee is prohibited 
by the franchise or other agreement from continuing to conduct substaritially the same business under 
another trademark) service mark, trade hame> logotype, advertising or other coitimerdialsyrhbol in the sarne 
area subsequent to the expiration of the franchise dr the franchisee does npt receive at least 6: months 
advance notice of franchisor's intent not to renew the franchise.

E. A provision that permits the franchisor to refuse to renew a franchise on terms 
generally available to other franchisees of the,same class dr type Under similar circumstances. This section 
does not require a renewal provision,

F. A provision requiring that arbitration or litigation be conducted outside this state, 
this,shall not preclude the franchisee frOfh ehtering intolati agreement, atthe time ofarbltratioh, to conduct 

arbitration at a location outside this state.

G. A provision which permits a franchisor to refuse to permit a transfer of ownership 
of a franchise, except for good cause. The subdivision does not prevent a franchisor from exercising a right 
of first refusal to purchase the franchise. Good cause shall include,, but is; nOt limited tO:

1) The failure of the proposed transferee to meet the franchisor's then^ 
current reasonable qualifications or standards. '

2)
subfranchisor.

The fact that the proposed transferee; is a competitor of the franchisor Or 

The unwillingness of the proposed transferee tOiagree In writing to comply
with all laVvfUl obligations';

4) The failure of the franchisee or proposed transferee to payany sums owing: 
to the franchisor or to cure any default in the franchise agreement existing at the time of the proposed 
transfer.

H, A provision that requires the:*franchisee to resell to the franchiisor items that are 
not uniquely identified with the franchisor. This^subdivision does not prohibit a provision that grants to a 
franchisor a right of first refusal to purchase theiassets of a franchise,:on the same terms and conditions as,a 
bona fide: third party willing and able to purchase those assets, nOr does.thisisubdivision prohibit a provision 
that grants the franchisor thO right to acquire the,assets Of a franchise for the rnarket or appraised value; of 
such assets if the franchisee has breached the lawful provisions of the franchise agreement and has failed 
to cure the breach in the manner provided in subdivision (G).

I. A provision; which per.lriits the; franchisor to directly or irtdireetly convey, assign or 
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless a provision has 
been made for providing the required contractual services.

i

2, |f the frarichisor's mostTecerit fmancjal statemehts are unaudited and show a net w/orth: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, 
improvements, equipment) inventory, training or other items included in the franchise offering are/fulfilled. 
At the option of the; franchisor, a surety bond may be provided in place of escrow.
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3. THE PACT THAT THERE IS, A NOTICE OF THIS OFFERING ON FILE WITH THE ATTORNEY 
GENERAL OOES: NOT CONSTITUTE APPROVAL; RECOMMENDATION OR ENFORCEMENT BY THE ATTORNEY 
GENERAL.

Any questions regarding this notice should be direct to:

State of Michigan '

Cqnsunrier Protection Division
Attention: Franchise
670 G. Mehnen Williams Building
'525 West Ottawa
Lansing, Ml 48933
(517)373-1160

Note: Despite.paragraph F above, we intend to enforce fully the provisions ofthe arbitration section 
Gontained in the Franchise Agreement. We believe,thatlparagraph F is;unconstitQtionaJ and cannbt preclude 
us from enforcing our arbitration section. You acknowledge that we will seek to enforce this section asweN.

MINNESOTA

1, Renewal. Termination. Transfer and Dispute Resolution. The following is added at the 
end of the Item 17 tables for the Franchise Agreernent and the Area Development Agreement:

I
With respect to franchises governed by Minnesota law, we will comply with Minn. Stat.
See. 80C.14, Subds, 3, 4 and 5 which requirer' except: in eertairi specified cases, that you 
be given 90 days'notice of termination (with 60 days to cure) and 180 days' hdtiee for 
npn-renew.al of the Franchise Agreernent and/or Area Pevelopment Agreernent.

Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.4400J mjght prohibit us from requiring 
litigation to be conducted outside Minnesota. Those provisions also provide that no 
condition, stipulations of provision Ih the Franchise Agreement and/br Area Development 
Agreement shall iri any way abrogate or reduce any fights you have under the Minnesota 
Franchises Law, mcluding (if applicable) the right tossubmit matters to the jurisdiction of 
the courtssof Minnesota.,

Any release required as a cohditibh of feneWal or tfarisfer/assignment will not apply to 
the extent prohibited by the Minnesota Franchises law:

Minn. Rule Part 2860.440GJ prohibits a franchisee fforn Waiving rights to a jury trial- 
waiving rights to any procedure, forum or remedies provided by the laws of the 
jurisdietjon; of consenting to liquidated damageSi termination penalties of judgment 
notes., However, we and you Will enforce these provisions in our FranGhise Agreement 
and/or Area Development Agreement to theiextentthe law allows,

U-A
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NEW YORK

1.
Pocument:

The fbUbwing infqrmatibn is added to the eover page of the Franchise Disclosure

INFORMATION COMPARING FRANCHISOR? IS AVAILABLE. CALL THE STATE 
administrators LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES OF 
INFORMATION. REqjSTRATION OF THIS FlUtNCH|SE BY NEW YORK STATE pOES 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 LAVi/, INVESTOR PROTEarON 
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 WfllCH ARE LESS FAVORABLE THAN THOSE SET FORTH iN THIS 
franchise DISCLOSURE DOCUMENT.

I

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

Except as disclosed in Item 3, with regard tb us, our parent, predecessor or affiliate, the 
persons identified in Item 2, or an affiliate, offering franchises under our principal 
trademark:

I

A. There is no pending administrative, criminal, or ciyi| action; alleging: a 
felony; violation of a franchise, antitrust, or securities law; fraud; embezzlement; 
fraudulent Gbnversibn; rnisappropnatibh of property; unfair or deceptive practices; or 
comparable civil br rnisdemeanor allegations or Was; a party to any material ciYil action 
involving the franchise relationship |n the last fiscal yeari

B. No such party has been convicted Of a feibny or pleaded nolo contendere 
to a felony charge 0r> within the 10-year period immfedlately preceding the application 
for registration, has beep-convicted of or pleaded nolo contendere to a rnisderneanor 
charge or been held liable in a civil action alleging: violation of a franchise, antitrust, or 
Securities law; fraud; embezzlement; fraudulent conversion; rriisapprdpriation Of 
property; unfair Or deceptive practices; or comparable allegations.

C. No such party is subject to a Icurrently effective injunctive or restrictive 
Order br decree relating tb the franchise, br under any federal, state, or Canadian 
franchise; securities, antitrust, trade regulation, or trade practice law, as a result 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 membership;in such association or,exchange; or is subjectto 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 a (dubile agency or department, including, without limitation, 
actions affecting a franchise as a real estate brbker or sales agent.

3. The follovying 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 managerhent responsibility relating to 
the sale or operation of franchises offered by this disclpsure docurnenf have, during the 
lOyear period immediately preceding thedate of the Franchise Disclosure Document: (a) 
filedi as debtor (or had filed against it) a petition 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 (cj'was a principal 
officer of a company or a general partner in a partnership that either filed as a debtor (or 
had filed against it) a petitionto start an action under the U.S. Bankruptcy Code or any 
foreign bankruptcy laws or that Obtained a discharge of its debts under the U.S. 
Bankruptcy Code or any foreign bankruptcy laws during Or \withln 1 year after that Officer 
or general partner of ours held this position inithe company or partnership.

I * ‘ ,

4. The "Summary" sections of Item 17(c) of the Franchise Agreement table entitled 
Reduireirients for franchisee to renew or extend and Iterh 17(m) of the Franchise Agreement table and 
the Area; Development Agreement table, entitled Gonditions for, franchisor approval of transfer: are 
amended by adding the foljowirig:

However, to the extent required by applicable law; all rights you enjoy and any causes of 
action arising in yOuffavOr from the provisions of Article 33 of the General Business Law 
of the State of New York and the regulatiOris [issued thereunder shall remain in force; it 
being the intent of this proviso that the npn-vyaiver provisions Of General Business Law 
Sections 687.4 and 687.5.be satisfied.

5. The following is added to the end ofthe "Summary" sections of Item ;i7(j);ofthe Franchise
Agreement table and the Area Development Agreement table, entitled Assignment of contract by 
franchisor: |

However, to the extent required by applicable law, nO assignment will be made except to 
anassigneeyvho, in our good faith jildgmeht, is wiHing and able tOiassume purObligations 
under the Franchise Agreement,and/or Area, Development Agreement.

J
6. The following language is added to the end of the "Summary" sections of Item :17(v) of 

the Franchise Agreement table and the Area Development Agreemerittable> entitled Choice of foruiti:
I

; however, the choice of forum shall not be considered a waiver of any right; conferred 
upon you by the provisions of Article 33 ofthe General Business Law of the State of New 
York. I
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NORTH DAKOTA i

1. The following is added to the end of the "SUhimatiy" seetions of Item 17(c) of the Franchise
Agreerheht table, entitled Requirements for franchisee to renew or extend, and Item 17(ni) of the 
Franchise Agreement table and the Area Developmentitable, entitled Conditibns for franchisor approval 
of transfer: ,

However, any release required as a condition of reheVValfand/br assignment/trahsfer will 
hot apply to the extent: prohibited by the North Dakota Franchise Investment Law.

2. Thefoljowing is added tP the end of the "Summary" sections of Item 17(r) of the Franchise 
Agreement table and the.Area DevelopmenfeAgreement table, entitled Non-competition covenants after 
the franchise is terminated or expires:

Covenants; not to compete such; as those nientioned above are generally considered 
unenforceable in the state of Nqrth 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 Item 17(u) of 
the Franchise, Agreement table ahd the Area Developmeht Agreement table, entitled Dispute resolution 
by arbitration or mediation:

To the extent required by the North Dakota Franchise Investment Law (unless such 
requirement is preempted by the Federal Arbitration Act), arbitration will be at a site to 

.. which we and you mutually agree. |

4., The "Summary" section of Item 17(v) of the Franchise Agreement table, entitled Choice 
offorum. is,deleted and replaced with the following:

Litigatidh in court of geheral jurisdiction closest to our principal place of business,;except 
that, subject to your arbitration obligatipri and to the extent required by the North Dakota 
Franchise Investrnent Law, you may bring an action in North Dakota.

5. The followinglanguage is added to the end of the;"Summary" sectionofltem 17(v) ofthe 
Area Development Agreement table, entitled Choiceiof forum:

, except that, subject to your arbitration pbligation and to the exteiit required bv the 
Nprth 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 \w|th the following: ,

Except as otherwise required by North Dakota la\w, the laws of the state of where the 
Store is located will apply.

I

7. The following language is added to the end of the "SUriimary" sectiPh ofTterri 17(w) of 
the Area Development Agreemerit table, entitled Choice of law:

. and except as otherwise required by North Dakota law,
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RHODE ISLAND
1

1. The follpvwing language is added to the; end of the "Summary" sections of Item 17(v), 
entitled Choice of forum, and Item 17j(w), entitled Choice of law of the Franchise Agreehient table arid 
the Area Development Agreemerit table: ^

Section 19r28.1-:14 of the Rhode Island Franchise Investment Act provides that "A 
provision in a franchise agreement or area development agreement restricting 
jurisdiction.or venue to a forum outside this state of fequifingthe.applicatloh of the laws 
of another state is void \yith respect to a claifn| Otherwise enforceable under this Act."

SOUTH Dakota .

The Franchise Agreement includes a covenant nOt to coitipete after termmatlon of the 
franchise. Covenants not to corripete upon termination or expiration Of the Franchise Agreement are 
generally unenforceable iri the State of South Dakotal except in Certain instances provided by law. The 
FfariehiSe Agreement provides for arbitration in a state other than South Dakota. Under South Dakota 
lavy, arbifration must be conducted at a mutually agreed upon site in accordance with §11 of the 
Commercial Arbitration Rules of the Arrieficah,Arbitration Associatiori.

i
The Ffariehise Agreement designates the law of a state other than South Dakota as the 

governingjaw, exceptthat the arbitration clause is toibe construed under the Federal’Arbitratibn Act and 
trademark issues are to be construed under the Lanharri ACt. Franchise registration, employment, 
covenants not to cbfripete, and other matters of Ibcai concern Will be governed by the laws' of the State 
Of South Dakota, but contractual arid all other rnatters will be subject to application, construction, 
eriforcemenf, and interpretation under the governing law specified by the Franchise Agreement.

Under South Dakota law, any provision in a Franchise Agreement which designatesijufisdiefion 
or venue of requires the ffanchisee to agree to jurisdiction of 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; terrriinatibn provisibris coveririg bfCach of theiFranchise Agreertient, 
failure to meet perfbrmarice arid quality standafds, and failure to make fee payments Contained in the 
Disclosure Document arid Franchise Agfeement 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 cbnditibh, 
stipulation or provisibn purporting to waive compliance with any prbvisibri of this Chapter of any rule or 
order underit is void.

Any acknowledgment, provision,, disclaimer or integratibn clause or a provision having a 
similar effect in a Franchise Agreement does not negate or act to remove from judicial review any 
statement, misrepresentation or action that;would violate the Sbuth Dakota ffariehise law ora fule of 
order undeCthe SbUth Dakbta franchise law.
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VIRGINIA
I

The following: language is added to the end of the "Summary" seefion of Item 17(h) of the 
Franchise Agreement Table and the Area Pevelopment Tablei entitled "Cause" defined - non^curable 
defaults:

In recognition of the restrictions contained in Section 13.1-564 of the Virginia. Retail 
Franchising Act, the Franchise Diselbsufe Dbcumeht of PRAISE lAG FRANCHISOR, LLG, for 
use in the GommOn<wealth of'Virginia shall be amended as fbllows:

Pursuant to Sectibn 13.1-564 of the Virginia Retail Franchising Act, it is unlawfu! for a 
franchisor to cancel a franchise without: reasonable cause. If any grounds for default pr 
termination stated in the Franchise Agreement or Area Development: Agreement does 
not constitute "reasonable cause," as that term may be defined Irt the Virginia Retail 
Franchising Act or the laws of Virginia, that provision; may hot be enforceable.
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THE FQLLOWING pages IN THIS EXHIBIT ARE
state-specific riders to the

FRANCHISE.AjGREEMENT
AND

area development agreement
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RIDER TO THE PRAISE lAG FRANGHISdR, LLC 
franchise AGREEMENT 

FOR USE IN ILLINOIS

This Rider is made and entered into by and between PRAISE lAG FRANCHISOR, LLC^ a California 
limited liability company ("FRANCHISOR"), with its principal office at’ 14071 Stage ,Rd, Santa Fe Springs,
California 90670, and _^- - .___________________________ ^
("FRANCHISEE") whose prineipal 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 forms part of the Franchise Agreement. This Rider is 
being,signed because (a) FRANCHISEE is a resident of Jllinois and/Or (b) FRANC_HiSEE w|iroperate the IT'S 
A GRIND STORE in Illinois and the offer or sale of the franchise for the IT'S A GRIND STORE that 
FRANCHISEE wiN operate under the Franchise Agreement was made in the State of Illinois.^

2. WAIVER OF punitive: DAMAGES AND JURY TRIAL. The following language is added to 
the end pf the sentence of Sections 16.3(i) and 16.4 of the Franchise Agreement:

; provided,.however, this waiver'shall riot apply tothe extent prOhIbitediby Section 705/41 
of the Illinois Franchise Diselosure Act of 1987 or IJlinois Regulations at Section 200.609.

3, limitation of claims. The following language is added to the end of Section T6.5 of 
the Franchise Agreement:

However, this Section shall hot act as ;a condition, stipulatibn or provision purporting to 
bind any person acquiring any franchise to waive complianGe vyith any provision of the 
Illinois Franchise Disclosure Actof 1987 at Section 705/27.

4. CONSENT TO JURISDICTION. The following language is added to the end of Section 16,2 
ofthe Franchise Agreement:

However, any provision inthis^Agreenientthat designates jurisdiction or venue irj a forum 
Outside ofthe State of Illinois is'Vpid under Section 4 and Se^iPn 4l of the current Illinois; 
Franchise Disclosure Act, provided: that this,,Agreement may provide for arbitration in a 
fpruni outside the State of Illinois.

:5. ACKNOWLEDGMENTS. The following:is added to the end 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 w/aive 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 WHEREOF, the parties hereto have executed this Rider oh the;date stated below.

FRANGHTSOR:

praise; iag franchisor, llc
a California iimited liability company

By:.
Signature

FRANCHISEE(S) (INDIVIDUAL):

Name

Signature

Name

Name iSignature

Title:

bate;

FRANCHISEE (Corp., LLC or Partnership)

Name

a/an „ corporation

a/an partnership

a/an limited liabilitv companv

By:

Signature

Name,and Title
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RIDER TO THE PRAISE lAG FRANCHISOR, LLC 
AREA DEVELOPMENT AGREEMENT 

FOR USE IN ILLINOIS

THIS RIDER made this._day of. _______ !______________ , by and between PRAISE lAG
FRANCHISOR,, LLC,.a California limited liability Gompany ("FRANCHISOR"), with its principal office at 14071
Stage Rd, Santa Fe Springs, California 90670, and__________________________
("DEVELOPER") whose prindipai address is^ 

FRANCHISOR andi DEVELOPER are parties to that certain Area
^20,that has been signed

1. BACKGROUND.
Development Agreement dated___________
concurrently with the signing of this Rider. This Rider is annexed to and forms part of the Area 
Developmerit Agreertierit. This Rider is being signed because (a) DEVELOPER is a resident of |llihois.and/br 
(b) developer’s Designated Territory is located in lllinois and the offer'Or sale activity relatingto the.Area 
Development Agreement occurred in the State of IllihpiSi

2. ENFORCEMENT. The following; language is added to the end of Section XVl)|(b) of the 
Area Development Agreement::

However, any provision in this Agreement that.designates jurisdiction or venuelin a forum 
outside of the State-of Illinois is void under Section 4 and Section 41 of the current Illinois 
Franchise Disclosure Act) provided that this Agreement may provide for arbitration in a 
forum o.utside the State of Illinois.

3. LIMITATION'OF CLAIMS. The following language is added to the end of Section ;XVIII(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 compliance with any provision of the 
Illinois Franchise Disclosure Adrof 1987 at Section 705/27,

4. JURY TRIAL. The following language is added tothe end Of the second sentence in Section 
XVM|(f) of the Area Development Agreement:

> provided, however, this Waiver shall not apply to the.extent prohibited by Section 705/41 
of the Illinois Franchise Disclosure Act of 1987 pr Illinois Regulations at Section 200.609.

I
i

5. ACKNOWLEDGMENTS'. The following is added to the end of Section XXII of the Area 
Development Agreement:

HoweVeri nothing contained in this Section ishall 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 \A/ITNESS!WHERE0F, the jDarties, hereto have duly executedi sealed and delivered this Rider in 
duplicate on the day and year first above written.

PRAISE lAG FRANCHISOR, LLC
a California limited liability company

Title:

DATED;.

DEVEllQPER

(IF DEVELOPER IS A CORPORATION, LIMITED
Liability gompany> or partnership):

[Name] 

By:___

Title:

DATED:

(IF DEVELOPER IS AN INDIVIDUAL AND NOT A 
LEGAL ENTITY):

[Signature]

[Print Name];

[Signature]

[Print Name] 

DATED:____

lAG.FDD 2019 Exhibit N.- State;Adderida
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RIDER TO THE PRAISE lAG FRANCHISOR> LLC 
FRANCHISE AGREEMEI^T 
FOR USE IN MINNESOTA

This Rider is hiade and entered into by and between PRAISE lAG FRANCHISOR, LLC, a California 
limited liability company ("FRANCHISOR"), vyith its prindpaj offiee at 14071 Stage Rd, Santa Fe, Springs;
California 90670, and , ______________________________ ~ ,
("FRANCHISEE") whose principal address is

i. background.
Agreemient dated,__________

FRANCHiSOR and FRANCHISEE are: parties to that certain Franchise 
, 20. that has been signed concurrehtly vvith the

signing of this Rider. This Rider is^ annexed to and forms 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 franchiseTorthe IT'S A,GRIND STORElthat FRANCHISEE will operate;under theFranchise 
Agreement was made in the State of Minnesota.

2. RELEASES. The following language is added to the end of Section 3.2C, the end Of Sectlpn 
14.3J; the end of Section 14.3P; and at the end of Section 14:4A of the Franchise.Agreement:

However, any release required as a condition jaf renewal and/or assignment/transfer vVill 
not apply to 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 FranChiseAgreement:

]

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 oftermination (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(1) 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 Agreement:

However, Minnesota law provides that no acfion may be eommenced under Minn. Stat:
Sec. 80C.17 more than three (3) years after the cause of action accrues.

6. consent to JURlSPrCTION. The fbllbvvihg language is added to the end of Section 16.2 
of the franehiseAgreement:

However, Minn. Stat. Sec. 80C.21 and Minn: Rule 2860.4400J 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, 
fOfum or remedies that the iaws of the jurisdiction provide.
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IN WITNESS WHEREOF, the parties hereto have executed this Rider on the date stated below. 

FRANCHISOR: FRANCHISEE(S) (INDIVIDUAL):

PRAISE I AG FRANCHISOR^ LLC
a California limited liability company

Signature

Name

Title:

Pate:

Name

Signature

Name

Signature

franchisee (Corp.^ LLC or Partnership)

Name

a/an corporation

a/an partnership

a/an limited liabilitv companv

Bv:

Signature

Name and Title
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RIDER TO THE PRAISE lAG FRANCHISOR, LLC 
AREA DEVELOPMENT AGREEMENT 

FOR USE IN MINNESOTA

THIS RIDER made this _day of. __________^____________ , by and between PRAISE: jAG
FRANGHISORi LLC, a Califdrnia limited liability company ("FRANCHISOR"), with itsiprincipal offiteaf 14071 
Stage Rd, Santai Fe $pfings, California 90670, and .

("DEVELOPER") wlhose ptincipal, address is._,____________________________

1. BACKGROUND. 
Development Agreement dated

FRANCHISOR and DEVELOPER, are parties fd that certain Area 
•, 20^^^that has been signed

concurrently with the sijgning 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 Territory is 
located in Minnesota and/or (b) the offer or sale activify relating td the Area Development; Agreement 
occurred in the State of Minnesota.

2. Default AND termination. The following language is added to thetend of Section VIII 
of the Area Development Agreement:

However, with respect to franchises .governed by Minnesota law, FRANCHISOR will 
comply With Minn. Stat. Sec. 800.14^ Subds. 3, 4 and 5 which require, except in certain 
specified cases, that a franchisee be given 90 days' notice dftermination (with 60 days to 
cure).and 180 days' ndtice df non-reneyval of this Agreement.

3. RELEASES. The following language is added to the end of Section IX(e) of the Area 
Development Agreement:

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 XVHKb) of the
Area; Development Agreement: '

However, Minn. Stat. Sec. 80C.21 and Minn, Rule 2860.4400J prohibit FRANCHISOR, 
except in certain specified cases, from requiring litigation td be conducted outside 
Minnesdta. '

5. INJUNCTIVE RELIEF. Section XVIII(d) of the Area Development Agreement is 
deleted in its entirety and replaced with the folloyi/ing:

(d) Nothing in this Agreement bars FRANCHISOR'S right to obtain spedfic- 
performance dfthe prdvisions of this Agreement and injunctive relief against threatened 
conduct that will cause FRANCHISOR,, the Names and Marks and/or 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 
Obligatibn tdarbitrate the underiying,claim if required by Section XIX). DEVELOPER agrees
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that FRANCHISOR may seek such injunctive relief in;addjtibn to such further or other relief 
as may be available at law or in equity. DEVELOPER agrees that’FRANGHISOR will not be 
required to post a bond to obtain injunctive relief and that DEVELOPER'S only remedy if 
ah injunctibn is ehtetied against DEVELOPER, will be the dissolution of that injunction, if 
warranted, upon due hearing (all claims fbr damages by injunctibn being expressly waived 
hereby). i

6. LIMITATION OF CLAIMS. The following language is added to the end of Section XVI|l(e) 
bf the: Area Development Agreement:

.However, IVlinnesqta law prbvides that rib actibh may be Gornrrienced undbr Minn. Stat.
See, 80C.17 ritpre than three (3) years after th> cause of action accrues.

7. WAIVER OF PUNITIVE DAMAGES AND JURY TRIAL If required by the Minnesota 
Franchises Law> Section XVIII(f) of the Area Development Agreement is deleted.

IN WlTNESS WHEREOF, the, parties hereto have duiy executed, sealed and delivered this Rider in 
duplicate oil the day and year first above written.

PRAISE I AG FRANCHISOR, LLC
a California limited liability company

DEVELOPER

(IF DEVELOPER IS A CORPORATION, LIMITED 
LlABILitV 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 ENTITV):

[Signature]

[Print Name]

[Signature]

[Print: Name] 

DATED:

N-19
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RiDER TO THE PRAISE l)^G FRANCHISOR, LLC 
franchise AGREEMENT 
FOR USE IN New YORK

This Rider is made and entered into by and between PRAISE lAG FRANCHISOR, UG, a California 
limited liability eompany ("FRANCHISOR"), With its principal office at 14071 Stage Rd, Santa Fe Springs, 
California 90670, and

"FRANCHISEE") whose principal address is

1. BACKGROUND.
Agreement: dated.__________

FRANCHISOR! and FRANCHISEE! are parties to that certain Franchise 
■ 20 that has been signed concurrently with the

signing of this Rider. This Rider is annexed, to and forms part of the Franchise Agreement. This Rider is 
being signed because (a) FRANCHISEE is a resident of New York and wjll operate the IT’S A GRIND,STORE 
in Nelw York and/or (b) the offer or sale of the franchise for the IT'S A GRIND STORE that FRANCHISEE will 
operate under the Franchise Agreement was made in the State of New York.

2. RELEASES. The following language is added to fhe end of Section 3.2C, the end of Section 
14.3J,the end, of Section 14.3P, and at the end of Section 14.4A of the Franchise Agreement:

However, to the extent required by applicable law, all rights FRANCHISEE enjoys and any 
causes of action arising in FRANCHISEE'S favor from the proYisions of Article 33 of the 
General Business Law of the State of New York and the. regulations issued thereunder 
shall remain in force; it is being the intent of the proviso that the non-waiyer provisions 
of General Business Law 687 and 687.5 be satisfied.

3. TERMINATION BY FRANCHISEE. The following language is added to the end of Section 
15.1 of the Franchise Agreements

FRANCHISEE also may. terrninate this,Agreement on any grounds available by law under 
the provisions of Article 33 of the GenerarBusiness Law of the State of New York.

4. CONSENT TO:JURISDICTION. The following language is added to the endiof Section 16.2 
of the Franchise Agreement;

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 New York,

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto ha^e executed this Rider on the date stated below.

FRANCHISpR:

PRAISE IAG franchisor, LLC
a California limited liability company

Signature

FRANGHlSEE(S) (INDIVIDUAL):

Name

Signature

-Name

Name Signature

Title:

Date:

FRANCHISEE (Corp„ LLC or Partnership)

Name

a/an corooratibn

a/an bartnershio

a/an limited liabilitv comoanv

Bv:
Signature

i ■ i
Name and Title
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RIDER TO JHE PRAISE lAG FRANeHISOR> LlC 
AREA development AGREEMENT 

FOR.USE IN NEW YORK

THIS RIDER made this _dav of. by and between PRAISE lAG
FRANCHISOR, LLC, a California limited liability compan^r'FRANCHlSQR"), with its principal office at 14Q71
Stage Rd, Santa Fe Springs, California 90670, and ___ _________

("DEVELOPER") whose principal address is

i. BACKGROUND. 
Deyelbpirlent Agreement dated.

FRANCHISOR and DEVELOPER are parties to that certain Area 
_____________________ __,20___ that has been signed

concurrently \vith the signing: pf this Rider, This Rider 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 TerritorV i^ located in New York ahd/br (b) the; offer or sale activity relating to 
the Area Development Agreement occtlfred In the State pf New York.

2. DEFAULT AND TERMINATION. The foilovying language is added to the end of Section VIM 
of the Area Development Agreement:

developer also may terminate this Agfeementbn any grburids available by laW under 
the provisions of Article 33 of the General Business Law pf the State of New york.

' 3. RELEASES. The following; language is added to the end of SeetlbP 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 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 is being the intent of the proviso that the non-waiver provisions 
ofGenerai Business,Law'687 and 687.5 be satisfied,

4. ENFORCEMENT. The following language is added to the end Of Section :xVIH(,b) of the 
Area Development Agreement:

This Seetibn shall not be. considered a waiver pf any right conferred upon DEVELOPER by 
Article 33 of t he General Business Law of the State pf New York.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this Rider in 
duplicate on the day and year first above Written.

PRAISE lAG FRANCHISOR, LLC
a California limited liability company

By:_

Title:,

DATED;

DEVELOPER

(IF DEVELOPER IS A CORPORATION, LIMITED 
LIABILITY COMPANY, OR.PARTNERSHIP):

[Name] 

By:___

Title:

DATED:

(IRDEVELOPER IS AN INDIVIDUAL AND NOT A 
LEGAL ENTITY):

[Signature;]

[Print Namdi

[Signature]

[Print Name] 

DATED:____

lAGTDD 2019 Exhibit N - State Addenda
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RIDER TO THE PRAISE IAlG FRANCHISOR, LLC 
FRANCHISE AGREENiIENT 

FOR USE IN NQHTH DAKOTA

This Rider is made and entered into by and between PRAISE lAG FRANCHISOR, LLC, a California 
limited liability company ("FRANCHISOR"), with its principal office at 14071 Stage Rd, Santa Fe Springs,
California 9Q670, and _^: 
"FRANCHISEE") whose principal address is,

1. BACKGROUND. 
Agreerheht dated __________

FRANCHISOR and FRANCHISEE are parties to that certain Franchise 
, 20_______________ that has/faeen 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 North Dakota ^ the IT'S A GRIND STORE that 
FRANCHISEE will operate under the Franchise Agreement will be Ideated or operated in North Dakota; 
and/or (b) any of the offering: of sales activity relating to the Franchise, Agreement occurred in North 
Dakota;

2. RELEASES. The following language^is added to the end of Section 3,2C, the end of Section 
14.3J, the end of Section 14.3P, and at the end of Section 14.4A of the Franchise Agreement:

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

3. COVENANT NOT TO COMPETE. The following language is added to the endl of Section 
13.4 of the Franchise Agreement:

Covenants not to compete such as those mentidned above are generally considered 
unenforceable in the State of North Dakota; however,, FRANCHISOR wiN enforce the 
covenahtsrtd the maxifnurti extent the law allows.,

4. arbitration. Section 16.1 of the Franchise Agreement is deleted in its entirety and 
replaced with the fplibwing;

A. ARBITRATION

EXCEPT FOR CONTROVERSIES, DISPUTES, OR CLAIMS RELATED TO OR BASED ON 
IMPROPER USE OF THE NAMES AND MARKS OR CONFIDENTIAL iNFORMATION, ALL 
CONTROVERSIES, DISPUTES OR CLAIMS ARISING BETV«EEN FRANCHISOR, ITS AFFILIATES, 
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 AMERiGAN 
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 FIFTVi (50) MILES OF FRANCHISOR’S PRINCIPAL 
PLACE OF BUSINESS AND SHALL BE CONDUCTED |N 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 JURISDOIQN, THE PARTIES 
further agree: THAC IN CONNECTION WITH ANY SUCH ARBITRATION PROCEEDING, 
EACH shall submit OR FILE ANY CLAIM WHICH WOULD CONSTITUTE A COMPULSORY 
COUNTERCLAIM (AS DEFINED BY RULE 13 OF THE FEDERAL RULES OF CIVIL PROCEDURE) 
WITHIN THE SAME PROCEEDING AS THE CLAIM TO WHICH IT RELATES. ANY 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 ORTERMINAtlON 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 AND THAT NO SUCH ARBITRATION PROCEEDING MAY BE CONSOPDATED WITH 
any Other arbitration proceeding, nor Shall.any other person be joined as a
PARTY TO SUCH ARBITRATION PROCEEDING. |

5. WAIVER OF PUNITIVE DAMAGES ANDJURY TRIAL To the extent required by the North 
Dakota Franchise Investment Law, Sections 16.3(|) and 16.4 of the :Franchise Agreemerit 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 Dakota lavu applies with respect to claims arising 
under the North Dakota Franchise; Investment Law.

7. CONSENT TO JURlSDiCTiON. The following language is added to the end of Section 16.2 
of the Franchise Agreement:

Notwithstanding the foregoing, to the extent required by the North Dakota Fraiichise 
investment Law and subjeetto FRANCHISEE'S arbitration obligations, FRANCHISEE! may 
bririg: an action in North Dakota for claims; afising 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 followings
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16,7 Choice Of Laws. Except to the extent governed by the United States Trademark Act 
of 1946 (lanham Act, 15 U.S.C. §§ 1051 et ^.) and except that a|H issues relating to 
arbitrability or the enforcement or interpretation of the agreement to arbitrate set forth 
in Section 16. A shall! be governed by the Federal Arbitration.Act (9 U.S.C §§ IMsefl-) and 
the federal common law/ relating to apbitratibn, this Agreement, and except as required 
by North Dakota law> the FRANCHISE and all other matters concerning FRANGHISEE'and 
FRANCHISOR (and its affiliates) shall be goverrted by the internal laws of theistate where 
the STORE is Ideated, (without reference to the choice 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: FR/^NCHI5EE(S) (INDIVIDUAL):

PRAISE lAG FRANCHISOR, LtC
a Galiforhia limited iiabiUty company ____________ •___________

By:
Signature

Narne

■Signature

Narne

Name

Title:

Date-

Signature

franchisee (Corp., LtCor Partnership)

Name

a/ah coroOration

a/an oartnership

a/an limited liability company

By:
Signature

Name and Title
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RIDER TO THE .PRAISE lAG FRANCHISOR, LLC 
AREA development AGREEMENT 

FOR USE IN NORTH DAKOTA

THIS RIDER made this ^day of. -_________ - by and between PRAISE lAG
FRANCHISOR, LLC, a California limited liability company ("FRANCHISOR"), with its principal officeat 14071 
Stage Rd, Santa Fe Springs; California 90670, and

("DEVELOPERf') whose principal.addfess Is ^

1. BACKGROUND. 
Development Agreement dated.

FRANCHISOR and DEVELOPER are 
_________________,20

parties to that certain Area 
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 is a resident of North Dakota 
and) DEVELOPER'S; Designated Territory is Ibcated in North Dakota; and/or (b)' any of the offering or sales 
activity relating to the Area Deveippment Agreement peeurred in: North Dakota.

2. RELEASES. The following language is added to the end of Section IX(c) of the Area 
Development Agreement:

However,,any release required as a eonditibn of assignment/tfansfervyill notsapply to the 
extent prohibited by the North Dakota Franchise Investment Law.

3. COVENANTS. 
Development Agreement:

The following language is added to the end of Section X(b) of the Area

Covenants not to compete such as thbse mentipned above are generally Gonsldefed 
unenforceable in the; State of North Dakota; however, FRANCHISOR will enforce the 
covenants tb the maximum extent the law allows.

4. GOVERNING LAW. Section XVin(a) of the, Area Developnient Agreement is deleted in its 
entirety and replaced with the following:

(a) ALL MATTERS RELATING TO ARBITRATION WILL. BE GOVERNED BV THE 
UNITED STATES FEDERAL ARBITRATION ACT (9 U.S.C. §§ 1 ET SEP.). EXCEPT TO THE
extentgoverned:bythe:federal,arbit,rationAct,theonited;stateS:tRademari<
ACT OF 1946 (LANHAM Aa, 15 U.S/C. SEaiONS lOSl EISEOi), OROTHER UNITED STATES 
FEDERAL LAW, AND EXCEPT AS OTHERWISE REQUIRED BY NORTH DAKOTA LAW, THIS 
AGREEMENT, THE FRANCHISE, AND ALL CLAIMS ARISING FROM THE RELATIONSHIP 
BETV/EEN FRANCHISOR AND DEVELOPER,WlLLBE GOVERNED BY THE LAWSOFTHE STATE 
IN which a majority of the designated territory is locatep, 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 jURlSDICTIONAL REQUIREMENTS ARE MET INDEPENDENTLY 
wiiHOOT reference to this paragraph.
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5. CONSENT TO JURISDICTION. The following language is added to the end of Section 
XViri(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.FRANCHlSE I.NVESTMENT LAW.

6. LIMITATION OF CLAIMS. The following lariguage Is added to the end of SeGtion XV|l|(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 XVIII(f) of the Franchise Agreement; is deleted.

ISignatures on Following Pagd]
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IN WITNESS WHEREOF' the parties hereto have duly executed, sealed and delivered!this Rider in 
duplicate on the day and year fifst abpve written. ‘

PRAISE lAG FRANCHISOR, LLC
a California limited liability company

By:._________ _______________ _

DEVELOPER

(If developer is. a CORPORATION, LIMITED 
LIABILITY COMPANY, OR.PARTNERSHIP):

Title:

DATED:

lAG FDD 2019 Exhibjt;N - .State Addenda

[Name] 

Byi;___

title:

DATED:

(It DEVELOPER IS AN INDIVIDUAL AND NOT A 
LEGAL ENTITY):

[Signature]

[Print Name]

[Signature]

[Print Name] 

DATED:____
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RIDER TO THE PRAISE lAG FRANCHISOR, LLC 
franchise AGREEMENT 

FOR USE IN RHODE ISLAND

This: Rider is made and entered into by and between PRAISE! lAG FRANCHISOR, LLC,. a California 
limited liability company ("FRANCHISOR"), with its principal office at 14071 Stage Rd, Santa Fe Springs, 
Galifornia 90670, and,^
"FRANCHISEE") whose principal address is, 

1: BACKGROUND. FRANCHISOR and FRANCHISEE are parties to that certain Franfchise
Agreement dated , 20;that has been signed concurrently with the 
signjiig of this Ftider, This Rider js annexed to and forms part of the Franchise Agreement. This Rider is 
being signed because (a) FRANCHISEE is a resident pf Rhode' Island MS the IT'S A, GRIND STORE that 
FRANCHISEE will operate under the Franchise Agreement will be located in Rhode Island; and/or (b) any 
of the offering or sales actiylty relating to the Franchise Agreement occurred in Rhode Island.

2. CONSENT TO JURISDICTION/CHOICE OF LAWS. The following language is! added to the 
end of Sertions 16.2,ahd 16.7 of the Franchise Agreement:

Section 19-28.1-14 of the Rhode Island Frahchise Investment Act provides, that "A 
provision in a.franchise agreementjrestricting jurisdiction orvenue 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."

jN Witness WHEREOF; the parties hereto have executed this Rider on the date stated below.

FRANCHISOR: FRANCHISEE(S) (INDIVIDUAL):

PRAISE lAG FRANCHISOR, LLC
a California limited liability company ____ _______

By:
Signature

Name

Title:

Date:

Name

Signature

Name

Signature

[Signatures Continue on Foiigwing Page]
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FRANCHISEE (Gorp.i tlC or Partnership)

Name

a/an corodration

a/an partnership

a/an limited liability company

By:
Signature

Name and Title
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RIDER TO THE PRAISE lAjG FRANCHISOR, LLC 
AREA development AGREEMENT 

FOR USE IN RHODE ISLAND

THIS RIDER made this _day of. ______________________ , by and between PRAISE lA'G
FRANCHISOR, LLC, a California limited liability cdnipanYf'FRANCHISOR,"), with its principal,office at 14071
Stage Rd, Santa Fe Springs, California 90670, and '^______________________________________

(''DEVELOPER") whose principal address is 

1. BACKGROUND. 
Development Agreement dated.

FRANCHISOR and DEVELOPER are parties to that certain Area 
______ ________ j,20___________that has been signed

concurrently with the signing, of this Rider. This Rider is annexed to and fdrrns part of the Area 
Development Agreement. This Rider is being signed because (a) DEVELOPER is a resident of Rhode Island 
and DEVELOPER'S Designated Territory is located in Rhode lsiarid;i and/or (b) any of the offering or sales 
aefivity relating to the Area Development Agreement occurred in Rhode Island.

' !

2. GOVERNING LAW/CONSENT TO JURISDICTION. The following language is added to the 
end Of Sections XVIir(a) and XVIll(b) of the;Area Development Agreement:

Section 19-28.1-14 Of the Rhode Island Franchise Ihvestrnent Act provides that "A 
provision in an area development agreement restricting jurisdictiOD or venue to a forum, 
outside this state or requiring the application of the laws of another state is void with 
respect to a clairh otherwise enforceablfe under this Act."

IN WITNESSAAIIHEREOF, the parties hereto have;duly executed, sealed and delivered this Rider in 
duplicate on the day and year first above written. I

[Signatures on Following Page]

I
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PRAISE lAG FRANCHISOR, LLC
a: California limited liability eompany

By:___________________^_______

Title:

DATED:

DEVELOPER

(IF DEVELOPER IS A CORPORATION, LIMITED 
LIABILITY COMPANY,OR PARTNERSHIP):

[Name] 

By:;___

Title:

DATED:.

(IF DEVELOPERJS AN INDIVIDUAL AND NOT A 
LEGAL ENTITY):

[Signature]

[Print Name]

[Signature]

[Print Narrie] 

DATED:

TAG FDD 2019 ExhibitIN r State Addenda
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NEW YORK representations PAGE

THE franchisor REPRESENTS THATTHIS FRANCHISE DISCLOSURE DOCUMENT DOES NOT KNOWINGLY 
OMIT ANY MATERIAL FACT OR CONTAIN ANY UNTRUE STATEMENT OF A.MATERIAL FAa.
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RECEIPT
(OUR COPY)

This diselosure doGument summarizes eertaih provisions of the franchise agreement and other information 
in plain language. Read this disclosure document and alljagreements carefully.

If we offeryou a franchise, we must provide this disclosure document to you 14 calendar days before you 
sign a binding agreement with, dr make a payment to, the ffahchisor or an affiliate in connection with the 
proposed franchise; sale. Nevy York and; Rhode island require that we give you this disclosure doGumeht 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. Iowa requires that 
we give you this disclosure document at the earlier of the first personal meeting or,14 days before the 
execUtibh of the franchise dr other agreement or the paymerit df any cdnsideration that relates, to the 
franchise relationship. Michigan requires that vye give ydu this disclosure ddCUmerit at least 10 business days 
before the execution of any binding franchise or other agreement or the payment of any eonsideratidn, 
whichever occurs first. ^

If we do not deliver this disclosure document: on time dr if it contains a false or misleading statement, or a 
material omission, a violatidri of federal law ahd state law may have dccurred and shduld be reported to the 
Federal Trade Gommissidn, \A/ashihgtdn> D.C. 20580 ahdjthe apprdpriate state agency'identified dn Exhibit A;

The franChisdr is Praise lAG Franchisor, LLC, at 14071 Stage Road^ Santa Fd Springs 90670 and Tel:, (949)752- 
5282.

Issuance Date: November 13, 2019 (the'effective datesjof this disclosure document in states with franchise 
registratidn laws are listed; in theiState Effective Dates page).

The franchisffseller(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 Frahchise Seller: ____

PrihclpalBusiness Address: 

Telephone Number:_____

Praise lAG Franchisor, LLC authorizes the respective state agencies identified on Exhibit A to receive service 
df process forit in the particular state.

I have received a franchise disclosure document dated November 13, 2019 that included the following 
Exhibits:

A. List of State Agencies/Agents for Service of Process
B. Franchise Agreement
C. Kiosk Addendum
D. territory Addendum for Street Location
E. Area Development Agreernent
F. Collateral Assignment of Lease
G. Non-Traditional Authorized Location Addendum
H. General Release

lAGTDD 2019
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I. List of Current Franchisees
J. franchisees Who Have Left System
K. Financial Statements
L. Guarantee of Performance
M. . Operating Manual Table of Contents
N. State Addenda to Franchise djscjosure Pocurpent
O. Receipts

Date Signature Printed Name

PLEASE SIGN THIS COPY OF THE RECEIPT, DATE:Y0UR SIGNATURE, AND RETURN IT TO: 
Praise lAG Franchisor, LLC, 14071 Stage Road, Sartta Fe Springs; California 90670.

lAG FDD 2019
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RECEIPT
(youRCdPY)

This; diselosure dpeument summarizes certain proyisjons of the franchise agreemerit and other iinforniation 
in plain language. Read this disclosure document and alliagreements 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 payrtient to; the franchisor Or an affiliate in connection with the 
proposed franchise sale.. New Vofk 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 
agreernent or the payment of any consideration that relates to the franchise relationship. Iowa 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 | payment of any consideration that relates to the 
franchise relationship; Michigan requiresthat'we give you this disclosure document at least 10 busilness 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 federal law and state law may have occurred and should be repOrted to the 
Federal Trade Commission, Washington, D.G. 20580 and the,appropriate state agency identified on Exhibit A.

1
Thetfranchispr is Praise lAG Franchisor, LLC, ’at 14071 Stage Road,;Saitta Fe Springs 90670 and Te|: (949) 752- 
5282.

Issuance Date: November 13, 2019 (the effective dates jof this disclosure document in states with franchise 
registration laws are listed in the State Effective Dates p!age);

The franchise sel|e.r(s) offeripg the franchise ace: Laina .Sullivan at lAOTl Stage Rpad, Santa Fe Springs 90670 
and'Tel: (949) 752-5282. Please fill in the namesof any other franchise.seller(s) you are dealing with:

Name ofTranchise Seller: ^

Principal Business Address- 

Telephone Number:

Praise IAG Franchisor, Ue authorizes the respective state 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:

A. List of State: Ageneies/Agents for Service of Process 
iB. TranchiseAgreement ;
C. Kiosk Addendum
D. Territory Addendum for Street Location
E. Area Development Agreement,
F. Gollateral Assignment of Lease
G. Npn-Trad|tiona| Authprized Lpcat|on Addendum
H. General Release;
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I. List of Current: Franchisees
J. Franchisees Who Have Left System
K. Financial Statemehts ;
L. GuaranteeofPerfofmance
lyi. Operating WlanuarTable of Contents
N. State Addenda to Franchise Disclosure Document
O. Receipts:

Date; Signature Printed Name

KEEP THIS COPY FOR YOUR RECORDS.
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