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We offer qualified individuals ^d entities a franchise for the right to independently own and operate an 
establishment featuring a variety of bubble tea, fruit smoothies, and fresh fruit and vegetable juices that are 
made in accordance with our proprietary recipes and ingredients, as well as any other items that we 
authorize (each, a ‘Gafe”). Each Cafe is licensed to use our proprietary business operating system (the. 
“System”) and our proprietary marks, including the mark TBAj^ (the “Proprietary Marks”). We also offer 
qualified parties the right to own and operate three (3) or more Gafds within a development area that we 
designate.

The totalliiitial investment necessary to begin operation pf a Cafe ranges from $156^350 to $378,400, which 
includes $48,5.00 to $51,500 you:must pay to franchisor or its affiliates prior to opening;

The total investment necessary to operate three (3) or more Cafrs under Our form of area development: 
agreeihent depends on the number of fi^chises we grant you the right to open. The total myestment 
necessary to enter into a development agreement for the ri^t to develop three (3) Gafds is $181j850 to 
$403,900, which includes (1) a development fee> ampunting to $60,500 payable to us upon execution of 
your development agreement, and (2) the total inVCstmerit to Open and, commence operations of your initial 
Cafl.

This disclosure dbCimient summarizes certain proyisioiis of your fratichise agreement and other informafibn 
iri plain English. Read this disclosure document and all accompanying agreements careftillyi Ybu must 
receive this disclosure document at least 14 calendar-days before you sign a binding agreement with, pr 
make any payment to, the flanchisor or an affihate in connection with the proposed franchise sale. Note, 
however^ that.no governmental agency has verified the information contained in this document.

You may wish to receive your disclosure document in .another format that is more convenient for you, Tp 
discuss the availability of disclosures in different formats, contact Gary Lin, c/o Tbaar Group LLC at 119- 
12 29th Ave:, Flushing, NY 11354, or at telephone number at (877) ,648-2227,

The terms bf your contract will govern your franchise relationship. Do not rely on the disclosure document 
alone! to imderstand your contract, Read your entire cbntract carefully. Show your contract and this 
disclosure dpcument to an ,advisor, like a lawyer or an accountant.

Buying a franchise: is a complex investment. The information in this disclosme document can help you 
make up your mind. More informatibn bn franchising, such: a& '‘A Cprisutner's 6uidp to Buying a 
Franchise,'!'' which can help you understand how to use this disclosure document, is available from the 
Federal Trade Cbmmission. Youcan contact the FTC-at 1^877-FTGHELP or by writing to the FTC at6O0 
Pennsylvania Avenue, NW, >Yashingtbn, D.G' 20580. You can also visit the FTC’s home page at 
www.frc.gbv for additibnal information. Call your state agency or visit ybur public library for other sources 
of information on franchising.
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There may also be law^s on,franchising in your state. Ask your state agencies about them. 

Issue Date: April 29, 2019.
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STATE COVER PAGE

Your state may hatve a franchise law that requires a franchisor to register or file with a state franchise 
administrator before dffering or selling in your state. REGISTRATION OF A FRANCHISE BY A STATE 
DOES NOT MEAN THAT THE STATE RECOMMENDS OR HAS VERIFIED THE INFORMATION 
IN THIS DISCLOSURE DOCUMENT:

Call the state franchise administrator listed in Exhibit A for information about the franchisor or about 
franchising in your state.

many FR^^CHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY' 
AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH 
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR 
franchised business, before you buy, consider WHAT RIGHTS YOU HAVE tO 
RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN 
ORDER TO RENEW.

Please consider the following RISK FACTORS before you buy this franchise:

1. AT OUR OPTION, THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT 
REQUIRE YOU TO RESOLVE ALL DISPUTES WITH US BY MEDIATION ONLY IN NEW 
YORK (AT OUR CORPORATE OFFICES OR OTHER LOCATION WE; DESIGNATE). OUT
OF state Mediation may force you to accept a less favorable
SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU MORE TO MEDIATE WITH US 
IN THE STATE OF NEW YORK THAN IN YOUR OWN STATE. ANY DISPUTES WITH US 
NOT SUBJECT TO MEDIATION MUST BE RESOLVED BY LITIGATION ONLY IN NEW 
YORK. IT MAY GOST YOU MORE TO LITIGATE WITH US IN THE STATE OF NEW YORK 
THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT AND DE^LOPMENT AGREEMENT STATE THAT 
NEVADA LAW GOVERNS THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE. 
SAME protections AND BENEFITS AS^ LOCAL LAW. YOU MaY WANT TO 
COMPARE THESE LAWS.

3. the:franchisor is at an EARLY STAGE OF DEVELOPMENT AND HAS A LIMITED 
OPERATING HISTORY. THIS FRANCHISE IS LIKELY TO BE A RISKIER INVESTMENT 
THAN A.FRANCHISE SYSTEM,IN A SYSTEM \^TH A LONGER OPERATING HISTORY.

4. THE FRANCHISOR’S FINANCIAL CONDITION, AS REFLECTED iN ITS FINANCIAL 
STATEMENTS (SEE ITEM 21), CALLS INTO QUESTION THE FRANCHISOR’S 
FINANCIAL ABILITY TO PROVIDE, SERVICES AND SUPPORT TO YOU.

YOUR SPOUSE MUST SIGN A DOCUMENT THAT MAKES YOUR SPOUSE LIABLE FOR 
ALL financial obligations under THE FRANCHISE AGREEMENT, EVEN IF 
YOUR SPOUSE HAS NO OWNERSHIP INTEREST IN THE FRANCHISE. THIS 
guarantee will place both your and your SPOUSE’S MARITAL AND 
PERSONAL ASSETS (PERHAPS INCLUDING YOUR HOME) AT RISK IF YOUR 
FRANCHISE.FAILS.
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6. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We may use the services of one or more FRANCHISE BROKERS or referral sources to assist us in selling 
our IfanchiseL A franchise brolcCT or refe;rral source is our agent and represents us, not you. We pay this 
pCTson a;fee for selliiig our franchise or referring you to us. You should be sure to do your ojvh investigation 
of the franchise.,

[Effective Dates in the. Registration,States are Listed on the Following Page,]
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STATE EFFECTiyE PAGE

The following states require that the Franchise Disclosure Document he registered dr filed with the state, 
or be exempt from registration; ealifomia, Florida, Hawaii, Kentucky, Indiana, Matyland, Michigan, 
Minnesota, Nebraska, New York, North Dakota, Rhode Island, South Dakota, Texas, Utah, Virginia, 
Washington and Wisconsin.

This Franchise Disclosure Dpcument is registered, on file or exempt from registration in the following 
states haying;franchise registfation and disclosure laws if an effective date is noted below for the state:

State Effective Date |

California PENDING

Florida (exethptidn) PENDING

Hawaii Not Registered

Illinois PENDING

Indiana Not Registered

Kentucky Not Registered

Maryland PENDING

Michigan Not Registered

Minnesota Not Registered

Nebraska Not Registered

New York PENDING

North Dakota Not Registered

Rhode Island Not Registered

South Dakota Not Registered

Texas Effective (one-time registration)

Utah (exemption) Not Registered

Virginia PENDING

Washington Not, Registered

Wisconsin Not Registered
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ITEMl
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

Tp simplify the language of this Disclosure Document, Thaar Group, LLC (the “Franchisor”) is sometimes 
referred to in this Disclosure Document as “we,” “us” or “our.” We; refer to the person interested in buying 
the fenchise as ‘(franchisee,’’ “you” or “your.” If you are a Cprppratibh, partnership, limited liability 
company of btherbusiness entity, the terms “franchisee,’’ “you” and “your” also refer to your Owners.

The Franchisor

We were organized under the laws of Nevada as a limited liability company pn April 3,2017. Qurprincipal 
business address is at 119-12 29th Ave., Flushing, NY 11354, and pur telephPne number is (877) 648-2227. 
We only do business under our corporate name and out proprietary marks, including the mark TBAAR.

We grant qualified partiesia franchise for the right to independently own and operate a Franchised Business 
that is an establiShinent that offers and sells: (i) a Variety of bubble tea, fruit smoothies, and fresh fruit and 
vegetable juices that.are made in accordance with Franchisor’ s proprietary recipes and ingredients; and (ii) 
any other menu items; beverages and/or merchandise that we authorize for sale (Collectively, the “Approved 
Products”); As previously disclosed, each Franchised Business operates using pur System and the 
Proprietary Marks that we designate (now of at any time in the future), including the mark TBAAR.

We first began offering franchises fpr the right tp operate a Franchised Business in the Uiiited States as of 
June 2017. We have not operated any businesses that are similar to the Franchised Business. We do not 
offer or sell franchises in any other line of business and, except as described in this Item, we are not 
otherwise engaged.in any other business activity.

Our agents fpr service pf process are listed in Exhibit A to this Disclosure Document.

The Franchised Business

Your Franchised Business will be a quick casual establishfrient that offers and serves a menu -comprised 
primarily of bubble tea, fruit smoothies, and frush fruit arid vegetable juices, as well as coffee and other 
pfpducts that we authorize as part of the “Approved Products” that can be pffered and sold at your Cafe to 
customers in a clean, healthy and friendly environment. Many of the Approved Products .must be prepared 
in accordance with Our proprietary recipes,, and certain of theSe recipes call for proprietary ingredients that 
we may require you to purchase from a supplief that we designate or approve (each, an ‘Approved 
Supplier”).

Your Franchised Business will be operated utiliririg bur Proprietary, Marks and in accordance with our 
System, the latter of which is comprised of: (a) our valuable know ho\y, information, trade secrets, and 
methods associated with the establishment and operation of a Cafe, including our proprietary recipes 
associated with the Approved Products; (b) confidential Opefations Manual and other proprietary manuals 
we may loan to you (collectiyely, the “Manuals”); (c) proprietary iriitial training pfogfam and ongoing 
training, as well as related instructional materials; (d) certain stand^ds and specifications associated with 
the; establishment and ongoing operation pf yorir Franchised Business, including any plans regarding the 
prototypical design, layout and build-out of a Cafe; (e) methods associated with marketing and sales 
programs, fixture and furniture Selection; stafFmg:guidelines and other research and development connected 
with the establishment and operation of a Cafe;! and (f) established relationships with certain 
vendors/supplier that might be used in connection with the development/operatipn of a Cafe: We may
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modify the System from time to time as we deem appropriate or necessary in our discretion.

Your Franchised Businessmust be operated from a location that we approve (the “Premises”). The Premises 
of a Franchised Business will typicaliy (a) have between approximately 300 and 2,000 square feet of leased 
or ovvned space (with at; least 12 feet of Cafe frontage), and (b) be located in regional shopping centers, 
downto\vn areas or other commercial business areasi You must offer (and only offer) the Approved 
Products that we authorize at the Premises of your Franchised.Business. Once the parties have agreed on 
the Premises associated with your Franchised Business, this will be defined in the data sheet attached as 
Exhibit A to ybur Franchise Agreement (the “Data Sheet”). You will receive certain territorial rights within 
a defined area around your Premises (your “Desighated Territoiy”) for so long as you comply with the 
terms of your Franchise Agreemeiit, as discussed.more fully in Item 12 of this Disclosure Document.

In the event we develop a catering program, we may authorize you to proyide off-Premises catering 
services, provided you: (i) complete any additional training that we establish in connection with the 
prOvisioh of such catering services; (ii) demonstrate that you have a vehicle that (a) bears the Proprietary 
Marks, in the manner we prescribe,, and (b) is otherwise adequately insmed as part of the Franchised 
Business operations and meets any other reasonably-imposed standards for vehicles used in connection 
with such catering services; and (iii) are otherwise in.materiai compliance with the terms of the Franchise 
Agreement at the time you.request the right to provide.Such catering services.

In order to own and operate a Franchised Business, you must enter into our current form of franchise 
agreement that is attached as Eidiibit B to this Disclosure Document (the “Franchise. Agreement”). If the 
franchisee is a business entity (for example, a corporation,:partnership Or limited liability company), then 
all of the individuals that have; any fype of ownership interest in the fiaiichisee entity, as well as their 
spouses (at our discretion), must sign the form of personal guaranty attached as an Exhibit to the Franchise 
Agreement (the “Personal Guaranty”): The individuals that sign the Personal Guaranty agree to be 
personally bound, by, and personally guarantee; the fi;anchisee entity’s obligations under the Franchise 
A^eement. If the franchisee is an individual, then the franchisee’s spouse must also sign the Franchise 
Agreement (or, in the alternative, the PefsOnal Guaranty).

Mulfi-Unit;Offering

We also offer qualified individuals and entities the right to open and operate three (3) or more Franchised 
Businesses within a designated geographical area (the “Development Area”)’uhdef our current form of area 
development agreement that is attached to this Disclosure Document as Exhibit C (the “Development 
Agreement”), which will also outline a schedule or defined period of time in which you niust open and 
commence operating each ,Franchised Business (a “Development Schedule”).

At our option, you will be required to sign a Frahdhise Agreement for your initial Franchised Business at 
the same timeyou sign your Development Agreement, and you will eyehtually heed tO sign our then-current 
form offiranchise agreement for each of the Franchised Businesses you open under the Development 
Schedulej which may differ from the Current Franchise Agreement included with this Disclosure Document.

If we grant yOu the right to develop three (3) or more Franchised Businesses under a Development 
Agreement, you must pay us a development fee that is based on the number of franchises we grant you the 
right to open within your Development Area (the “Development Fee”), and the pajqhent schedule;for this 
fee is described inofe fully in Item 5 of this Disclosure Document.

For purposes of this Disclosure Document, we will refer to the second and each additional Franchised
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Business you must open under your Development Schedule as an “Additional Franchised,Business”. 

Parents. Predecessors and Affiliates

We do not haye any parents dr predecessors as defined under the FTC’s Arnended Rule oh Franchising.

Oiir affiliate, Tbaar Franchising Corporation (“TFC”), is a New York corporation with: a business address 
at 119-119-12 29“'Avenue, Flushing, New York 11354. From 2013 toNovernber 2Q16, TFC offered and 
granted licenses for the right to own and operate an eating establishment that feature the Approved Products 
and operate under the Proprietary Mark TBAAR (eaehi a “Legacy Location”). As of the Issue Date of this 
Disclosure Document there are approximately 10 Legacy Locations open.^d operating pursuant to a valid 
Md existing agreement Willi TFC. Prior to the Issue Date of this Disclosure Doeuiheht, all but one (1) of 
the Legacy Locations determined to continue operating under their respecti ve license agreements with TFC 
despite the fact that TFC offered therh the right to rescind their respective agreements. The Legacy 
Locations are not operated utilizing the proprietary manuals and all components of the System that will be 
licensed in connection with a Franchised Business and, as such, are not considered substantially similar 
businesses to the Franchised Business for piuposes of Items 19 and 20 of this Disclosure Document. We 
have not assumed any of the license agreements governing the Legacy Location operations as of the Issue 
Date of the Disclosure Document, but we may offer these Legacy Locations, the: right to enter into a 
franchise agreement with us for the right to operate a Franchised Business. TFC is not our predecessor 
under applicable law because we did hot acquire these agreements or other assets necessary to administer 
opr fraDnchise system.

Our affiliate,, TBA Tradiiig,, LLC, a New York limited liability company with a principal place of business 
at 11942 29* Avenue, Flushing, New York 11354 (“TBA Trading’’). As of the Issue Date, TBA Trading 
serves as oiir designated supplier for certain iteins you must purchasem coimection with your Franchised 
Business, including in^ediehts and other iterhs necessary to make the Apprpved Products, packaging, and 
certain other items as disclosed more fully in Item 8 of this Disclosure Document.

Market and Competition

Youf Cafd will offer and sell the Approved.Prdducts to the general public, and such sales are not seasonal 
in nature; Thei Cafe will competeprimarily with local quick casual restaurants and other regional, national^ 
and international chainspffering similar menu items; as?a Franchised Business, as:well aS other fast foot and 
sit4own restaurants. The quick casual restaurant industry is mature and highly competitive. Ypur 
competitive advantage in the: marketplace will be based on your adherence to our standards and guidelines, 
as well as your entrepreneurial and managerial abilities and focus on customer ser\nce=

Industry-Specific Regulations

Your Cafe Will be Subject to laws and regulation in your States cOuntyi or municipality regarding the 
operation of a restaurant generally, including but riOt limited to laws and regulations relating to the 
preparation and dispensation of food products such as the Approved Products, as well as occupational 
hazards and health laws, sanitation laws, and consumer protection laws,

You will also be subject to laws or regulations that arenot specific to the restaurant industiy, but applicable 
to businesses in general, including zOniiig laWs, labor laws and the Fair Labor Standards Act, workers’ 
compensationTaws, business licensing laws, tax regulations, and the AmeriOans with Disabilities Act.
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We have not investigated the laws or regulations applicable to your Cafe. You are solely responsible for 
investigating and adhering to all applicable federal, state; and local laws and regulations, and for your cost 
to comply with such laAvsJand regulations, and you should do so,before purchasing a franchise.from us. We 
strongly suggest that you consult with an attorney, consultant,and/or financial advisor regarding such 
regulations prior to purchasing a fi^a:hchise:ffom us. Applicable laws and-regulations are subject to change.

Please be advised that yOu must investigate and comply with all of these; applicable laws and regulations. 
You alone are responsible for complying with all applicable laws and regulations, despite any advice or 
information that wemay give you. Wehaye not researched any of these laws to determine their applicability 
to your Franchised Business.

ITEM 2
BUSINESS EXPERIENCE

CEO - Guoyao (Gary) Lin
Gary Lin has been our CEO since Our inception in April 2017. He has’also served as: (i) CEO of TFC, 
located; in New York-, New York, since December 2011; and (ii) President of Tbaar, Inc,, located m New 
York, New York, since August 2006.

CFO - XiaoLih Li
XiaoLin Li has been our Chief Financial Officer since our inception in April 2017. She has also Served as: 
(i) CFO of our TFC, located in New York, New York since December 2011, md (ii): President of TBA 
Trading Inc,, located in New York, New York, since April 2014,

Operations'Manager - Jianfei (John) Lih
John has been our Operations Manager since our inception in April(2017: He has also* served in operations 
management for TFC, located in New York, New York, since, April2012.

ITEMS
LITIGATION

Juice! Land. Inc, et al. y. Tbaar Franchising Corporation et al. Case Nol 705713/2017 (Supreme Court-of 
the State of New York, County of Queens), On June 6, 2017, TFC and. Gary Lin were served with a 
complaint dated April 28,2017 that was filed by one (1) of TFC’s former licensees that abandoned operation 
of its licensed location in or around October 2016. The action alleges Molatioris of New York General 
Business Law §§ 683, 687, fraud and related clmms against the haihed defendants. Defendants haye since 
filed a timely answer, and expect and intend to continue defending against this action.

Franchisor was not a party to any concluded litigation that must be disclosed in this Item.

Except as provided above, no litigation must be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcy information must be disclosed in this Item.
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ITEMS 
INITIAL FEES

Franchise Ag-eement 

Initial Franchise Fee

You must pay us an initial franchise fee amounting to $35,000 (the “Initial Franchise Fee”), which will be 
deemed fully earned and hot:refrmdable upon payment. You must typically pay the entire initial Franchise 
Fee at the time you sign your Franchise Agreement. If a prospective franchisee: can demonstrate it is close 
tb.iacquiring the Premises from which to Qperate the Franchised Business, we reserve the fight to:aIlow that 
new franchisee to pay (i) a non-refrmdable deposit amounting to $10,000 iipph signing the Franchisei 
Agreement that will be credited toward the Initial Franchise Fee and that is deemed fidly earned upon 
payment, and (ii) the balance; of the Initial Franchise Fee; within five (5) days of the date we approve the 
Preniises for your Franchised Business (which approval we will not rmreasonably withhold, condition or 
delay). If you do hot timely acquire a Premises?as required by your Franchise Agreement, we will have the 
right, to terminate your Franchise Agreement and retain the $10^000 deposit paid, but we will forgive the 
balance of the Initial Franchise Fee owed. Except as set forth in this Item, the Initial Franchise Fee is 
uniformly imposed oil our franchisees.

Initial Training Fee

You must also pay us an initial training fee amounting to $5‘j000 (the “Initial Training Fee”) upon execution 
of your Franchise Agreement, which is partial consideration for the initial training program and on-site 
assistance we provide in connection with your Franchised Business. The Initial Training Fee is deemed 
fully eamed and non-refundable upon payment.

If you are granted, the fight to develop three (3) or more Franchised Busmessespursuant to a Development 
Agreement with us, then: (i) you will only be required to pay us an Initial Training Fee for the first 
Franchised Business you open within your Development Area; and (ii) we have the right, but are under no 
obligation, to proyide training to you in connection with any Additional Franchised Business you open 
within your Development Area.

Initial Inventory arid Equiprrient

Prior to opening, you must purchase certain ingredients and equipment from TBA Trading that are 
necessary for you and your Staff to prepare the Approved Products that will be offered and sold at your 
Franchised Business.

We estimate that you will be required to pay TBA Trading between $8,500 and $11 j500 prior to opening 
for these required mventbry and equipment items, with frie exact amount depending on the size; Ipcatipn 
and anticipated customer demand associated with the initial operations ofyour Cafe,

Development Agreement

Development Fee

If we grant you the right to open three (3) or more Franchised Businesses vmder a Development Agreement, 
you must pay us a development fee that serves SPlely as consideration for the territorial rights we are
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granting to you within your Development Area. The Peyeldpinent Fee is hot consideration for, or otherwise 
tied tpi any: (i) training, site selection or other’ obligation that we have in connection with the individiial 
Franchise Agreements that are signed to fulfill your development obligations;’ of (ii) any subsequent 
Franchised.'Busmess that you have the right to develop rmder your Development Agreement.

The Development Fee is calculated as follows: ,$60^500 if you' have the right to open three (3) Franchised 
Businesses within your Development Area, plus $12,500 for the fourth and each additional Franchised 
Business that you have the right to develop within yotir Development Area.

The Development Feeds/paid to us immediately upon execution Of your Development Agreement, md this 
fee is deemed fully eamed.and is non-refundable (under any circumstances) upon payment,

Reduced Franchise Fee

You will also be required to pay a subsequent fi-anchise fee amounting'to $12,500 in connection with each 
Additional Franchised Business you are required to develop Under your Development Schedule (each, a 
“Reduced Franchise Fee”), which will be due on the earlier of (a) the date you sign a Franchise A^eement 
for that Additional Franchised Business, Or (b) 10 days from toe date a lease is signed for'the location of 
that Additional Franchised Business. The Reduced Franchise Fee is a subsequent amount paid to us as 
consideration for franchise rights granted in connection with the Additional Franchised Business at issue.

Each Reduced Franchise Fee, is deemed fiilly earned upon execution of your Development Agreement and 
is non-refundable upon payment.

Uniformity

Except as otherwise disclosed to this Item, all fees described hereto are calculated and imposed uniformly 
on franchisees.

ITEM 6 
OTHER FEES

TYPE OF 
FEE«>

AMOUNT DUE
DATE

'
REMARKS

Royalty

4% of Gross Sales
Of your Franchised > 

Business (the 
“Royalty Fee”)

Deducted 
monthly via 
EFT on or 
befOrethe

Your Royalty Fee will begin once your 
Franchised Business opens. Please note that 
“EFT” means Electronic Funds Transfer 
program.

See Notes 1,2 and 3.

Local
Advertising
Requirement

L_
Currently, 1% of the 
Gross Sales Of your 
Franchised Business

Must be 
expended 
monthly

Alladverfiring materialsmustbeapproved by us 
prior to use/publication. We may require you to 
provide us with monthly reports' detailing your 
local advertising expenditures.

We reserve the right to increase yOur Local 
Advertising Requireihent to an amOimt equal to 
up to Wo of yOur Franchised Business.
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TYPE OF 
FEE<»

POS System Fee

Training Fee

AMOUNT

Then-current fee 
charged by pur 

Approved Supplier 
for.your point-of- 

sale (“POS”) system.

Currently, our 
approved supplier 

does not charge any 
ongoing license fee 
for use of the POS 
system once the 

POS systeni 
components are 

purchased

Our then-current 
training fee for 

additipnal,,refreshCT 
or remedial training

Currently,
$400/day per trainer^ 

plus expenses

DUE
DATE

As agreed 
to.'with 

Approved 
Supplier

A? iiicurred

REMARKS

You must use the POS System und POS provider 
that we designate in connection with yoiu Cafe. 
Should we designate a different POS System at 
any time, you naust implement the new POS 
System.

In addition to the then-Current license fee 
described in this Ch^, you will be responsible 
for the costs associated with (a) initidly 
acquiring the POS hardware, ;and (T>) maintairiihg 
that POS hardware, as described more fully in 
Item 11 of thisiDiscIosure Document.

We reserve the right to change the POS Systern 
Fee if the POS System requires upgrading.

We may require you and your Designated 
Manager (if any) to attend: (i) up to five (5)':days 
of refresher/additiOnal training in a given year 
(“Additional Training”); and (u) up to five (5), 
days of remedial training that we have the ri^t 
to -require you to attend in complete if you are not 
operating your Cafe in compliance with the 
Franchise Agreement or our Manuals 
(“Remedial Training”).

We will not charge you Our then-CUrrent training 
fee (the “Training Fee”) in corinecfion with any 
Additional Training that we require, but tve 
reserve the right to charge our then-current 
training fee in connection with any (1) 
Additional Training that you request. Or (2) 
Remedial Training. You will be responsible for 
all costs and expenses that you and yOUr trainees 
incur in connection with attending, any 
Additional Training or Remedial Training.

We may also chm'ge you this Training Fee if we 
are required to provide on-sife assistance at your 
Franchised Business at yOiif request, in which 
case you will also be responsible for the costs
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TYPE OF 
FEE<»

AMOUNT DUE
DATE

REMARKS I

and expenses we: incur in connection with 
providing such onrsite assistance.

We will not charge you a Trining Fee in 
connection with day-to-day assistance we
provide to you remotely via the telephone,, e- 
mail, Skype or related ch^el or for any 
Additional Training that we require and that you 
have not requested.

Initial Training 
Fee for 

Additional or 
Repfacement 

Personnel

Our then-currentTees 
which is currently 
$2,000 per person

Prior to 
training 
being 

provided

The Initial Training Fee described in Item 5 
covers the tuition for you and up to two (2); other 
management personnel or other trainees you 
designate. We only reserve the right to ch^ge 
this fee if you wish to send additional trainees or 
need to send replacement personnel to qxu- Initial 
Training Prpgrarn> Please see Item 11 for 
additional information.

Inventory

Vmes based on 
customer demand 
and sales by the 

Franchised Business

As arranged 
with 

provider

You must purchase food items and other 
inyentofy for use in the Franchised Business Or 
for resale to your clients from our Approved 
Supplier, whicfrmay include us; of our affiliate.

Renewal Fee
50% of the then- 

current initial 
franchisesfee

Upon
renewal

You must also satisfy certain conditions 
enumerated in the Ffanchise: A.greemeht in order 
to renew.

Transfer Fee

(both Franchise 
Agreement, and 
Development 
Afreemerit)

FA: $10,000

DA: $10,000 per 
undeveloped Cafd 

you assign

Prior to our 
approval of 
die Transfer

There are other conditions that you and the 
proposed transferee must- meet in order for us to 
approve.any proposed transfer/assignment.

We will not charge you a transfer fee if you are 
an existing franchisee and simply assigning your 
agreetneht from yourself individually to anentity 
that is wholly-owned by you.

Annual 
Convention 

Contribution Fee

Then-current 
contribution fee; 

which is'currentl)! 
$500/person

As incurred

We may schedule and hold an annual 
conference, as we: deem advisable in oifr sole 
discfetiqn, to discuss the current state of the 
SysterPi improvements to the System,, hold 
(h'scussion forums for System franchisees and 
recognize c^in franchisees. In the event we 
schedule a conference, we may require you to 
attend for up to five (5) days'each year.

You will be responsible for the costs and 
expenses you incur in connection with any 
annual coiiference/conventiOn (lodging, travel, 
meals, etc.) and we reserve the right to charge
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TYPE OF 
FEE<‘>

Re^onal
Advertising
CoopCTatiye

Insurance

Taxes on 
Payments to Us

Indemnification

Alternate 
Supplier aiidZor 
Nion-Approved

AMOUNT

An amount 
determined by the 

Cooperative

Will vary according 
to circumstances

Ainount of tax of 
assessment

Amoimt of claim or 
judgWent

Reimbursemeht'of 
theiactual costs we, 
incur in evaluating 
any proposal you

DUE
DATE

As required 
by the 

Cooperative

Upon
demand

When
imposedby

taxing
authority

When
ineurred

As iilcurred

REMARKS

you OUT then-current attendance/registration fee;.

Payable to us if we aSSi^ your Cafd to a 
Regional Advertising Cooperative. Any 
payment for a Regional Advertising Cboperatiye 
will be credited against your monthly Local 
Advertising Requirement. If there is an afGliate- 
owned Cafd in your Cooperative, then our 
affiliate will be able to vote on all matters that || 
you and,the other Cooperative members have the 
right to vote on.

If the number of affiliate-owned Cafds in your 
Cooperative area is such that the affiliate vrill 
have controlling voting power within the 
Cooperative, then die rtunimum amount you 
might be required to pay to the; Cooperative will 
be zero and the maximum monthly contribution 
will be your Local Advertising Requifement: for 
the month at issue.

If you fail to obtain required insurance, wemay 
obtain such insurance at your expense (but are 
not required to do so) and charge you a service 
fee to do so. Otherwise, these.payments are made 
directly to your third-party insurance provider.

Both we and the affiliates we designate must be 
listed as additional insured.
If any taxing authority; wherever located, 
imposes any fiiture tax, levy or assessment on 
any payment you make to us, in addition to all 
payments due to us, you must pay the tax, levy 
or assessment.,

You niust reimburse lis for our attorneys’ fees 
and other costs that we^ incur in connection with 
any third-party claims brought against us that 
arise, Out Of, or are related to, the operation of 
your Franchised Business.

As discussed more fully in Rem 8, you may 
propose a non-approVed itern or non^approved
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TYPE OF 
FEE^*''

AMOUNT DUE
DATE

REMARKS.

Item Testing submit

We also reserve the 
right to charge a 

supplier evaluation 
feeiof$500

supplier that yOu wOuld.like to use in connection 
with your Franchised Business.

If you rnake such a proposal we reserve the right 
to be reimbursed for the actual expenses/costs we 
incur in evaluating your proposal and also 
reserve the right to charge you aii evaluation fee 
of$500.

Audit Fees
Actual cost ofaudit, 
plus a penalty fee of 

$10,000

Upon
billing after 

audit

Payable if audit reveals that you have 
underreported the Gross Sales of your 
Franchised Business by 2% or mpre for any 
designated reporting period.

We also reserve the right to charge you a penalty 
fee of $10,000 in addition to our actual costs.

See Note4,.

Management
Fee

8% of the Gross 
Sales of the 

Franchised Business 
over time-period that 

we operate the 
business on your 
behalf, plus the 

cpsts/expenses we 
iiicur in cormection 

with taking over 
operations

When
incurred

Payable if you are in material default, of your 
Franchise Agreetnent and we choose, to step in 
and operate your Cafd for you. We will not 
charge any Management Fee unless we exercise 
our “step-in” rights under the Franchise 
Agreement.

IntCTgst 1.5% per month Upon’
demand

Payable on all delinquent payments due to us for 
more than thirty (30) days. See Note 5.

Insufficient; 
Funds Md 

Collection Costs

$50 i'nsufficent 
funds fee,, plus 

whatever costs ;and 
fees we incur in our 

collection efforts

As incurred

You must pay all collection charges associated 
with our efforts in collecting, any amounts Owed 
to you or us under the Franchise Agreement 
and/or Development Agreement.

If any payment due under this Agreemeht is, not 
received by us by the scheduled date due, you 
will be in default under the,Franchise Agreernent 
and we will be permitted to process an electronic 
funds payment for one and one-half (1.5) times 
the payment received for the immediately 
preceding calendar month. |
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TYPE OF 
FEE^‘>'

LateFee
(Reports)

Relocation Fee

AMOUNT

$10 per day, startmg- 
the eleventh (ll*) 
day after a report is 

due to us.

$2,000 if you decide: 
to relocate your 

Franchised Business 
within the first year

$10,000 if you 
decide torelocate 
your Franchised 

Business; after the 
first year.

DUE
DATE

As incurred

When you 
submit a 

letter, 
requesting 
relocation

REMARKS

Payable only if you fail to timely provide us with 
any report you are reqtiired to provide under your 
Franchise Ag^ement and fa:il to cure that default 
within ten (lO) days of the report’s due date.

Payable to us to defray our costs associated With 
evaluating and approving/rejecting yOttr 
relocation,proposal

In the event we approve your relocation (which 
must be in writing), you Must find a site we 
approve to relocate to within six (6) months of 
the date: we provide you approval.

Explanatory Notes

Generally. Except as otherwise stated in this Item, all fees listed in this Item 6 Chart are imposed by, and 
payable to, us sand are uniformly imposed on all Of the finhchisees in our System. These fees are payable in 
U.S. dollars; and are non-refirndable unless otherwise stated in this Item, Unless otherwise stated, the fees 
outlined in the Chart aboveiapply to the; Franchise Agreement only (and not,the Development Agreement),

1. Royalty Fee and Other Fees. Your Royalty Fee, as well as any other fees payable to us or our 
affiliates under the Franchise Agreement, may be collected by us via EFT from the bank account 
you are required to designate solely for use: in connection with your Franchised Business (yOur 
“EFT Account”), You must provide us, with the details of your EFT Account prior to opening and 
execute all documents necessary to authorize us to make withdrawals from this account throughout 
the term of your Franchise Agreement, including our then-current EFT Withdrawal Authorization 
form.that is attached as an Exhibit to yOiu Franchise Agreement: You must provide us with advance 
written notice of any change to the information related to your EFT Account.

2. Collection Interval, We currently require our franchisees to,pay us-on or before tenth (10*) day of 
each month based On the Gross Sales of the Franchised Business from the preceding calendar 
month. We reserve the right to change the interval at which we collect your Royalty Fee and any 
other recurring fees payable to us or Our affiliates under the Franchise Agreement upon written 
notice to you,. For example, we may collect these recurring fees on a weekly rather than monthly 
basis. Regardless, you are required to provide us with a monthly Gross Sales report detailing your 
Gross Sales from the preceding calendar month, along with your calculated Royalty Fee and other 
information that we reasonably require (the “Grossi Sales Report”) on or before tenth (1.0*), day of 
each nionth if We are unable to*access that information through the POS System.

3. Definition of Gross Salles. “Gross Sales” means the means the total revenue generated by your 
Cafe, including (i) all revenue generated from the sale and provision Of any and all Approved 
Products: (including gift cards) at, from, or otherwise through, the Franchised Business, (ii) ord^ 
Which Ori^nated at anyplace other than the Premises butdelivery is made»at or front the Premises, 
(iii) catering sales (if and as perinitted by Franchisor), and (iy) the proceeds from any business
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interraption-insurance related to the non-operation of your Frjmchised Business. The terra “Gross 
Sales” does not include (a) tips received by employees of the Franchised Business, fb) any sales 
and.equivalent taxes thaf are collected by you for or on behalf of my governmental taxing authority 
and paid thereto, or (c) the value of any allowance issued: or granted to any client of the. Franchised 
Business that is credited in good faith by you in full dr partial satisfaction of the price of the 
Approved Products>pffered in connection with the Franchised Business.

Right: to Inspect/Audit. We have the right to inspect your books and other financial information 
associated with your Franchisied Business during: the term of the Franchise Agreement as well as 
inspect the Premises for Compliance with our System standards; of food and servicei quaility. If we 
conduct m audit and.it reveals that ypu haye underreported your Gross Sales by two percent (2%) 
or more, than we may require you to pay: (i) the costs we incur in.connection with conducting the 
audit of your Franchised Business (including any fees paiid to auditom and/or attorneys); and (ii) a 
penalty fee of $10,000. If we conduct an inspeCtibn of your Premises and we find that you are in 
default of our System standards, you will be responsibleTor our costs in conducting siich inspection.

interest on Late Payments. Interest begins tOtaccrue on the due date of any payment that has not 
been timely received oris not paid in full.

ITEM 7
ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT 

A. Traditional Gafe - Single Unit

TYPE OF 
EXPENDITURE

AMOUNT METHOD
OF

PAYMENT

WHEN DUE TO WHOM PAYMENT IS 
TO BE MADE

Initial Franchise 
Fee'

$35,000 Lump Sum
Or As 

Arranged

Execution of 
the Franchise 
Agreement i

Us

Initial Training 
Fee'

$5,000 Lump Sum Execution of 
the Franchise 

Agreement

Us

TrainiiigExpenses^ $500 to;$5,000 As Arranged As Incurred Third-Party Vendors

Security Deposit 
Associated with 

Leased

$2,000 to $25,000 As Arranged As Arranged Landlord

Utilities: and 
Deposit^

$.1,000 - $3,000 As Arrariged As Arrariged UtilityCornpanies

Insurance
Pretniums^

;$500 to $1,200 As Arranged As, Arranged Insurance Agency

Business Permits 
and Licenses^

$l,000:to $5,000 As Incurred As Incurred Government Agencies

Rent (3 months)® $6jOOO to $33,000 As Arranged As Arrariged Landlord
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TYPE OF 
EXPENDITDRE

AMOUNT METHOD
OF

PAYMENT

WHEN DUE TO WHOM payment IS 
TO BE MADE

Design and 
Architectural Fe.es’

$3,000 to $5,000 As Arranged As Arranged ThirdrParty Suppliers

Leasehold
Improvements®

$40i000 to 
$150^000

As Aitahged As Arranged Third-Party SuppliersA(ehdors

Signage® SMOO to $8,000 As Arranged As Arranged ' Approved Supplier

Furniture and 
Fixtures'®

$1,000 to $3,000 As Arranged As Arranged Third-Party Suppliers, which 
may include our Approved 

Supplier(s)

Major Equipment" $20;000 to $30,000 As Arranged As Incurred Third-Party Suppliers, which 
may include our Approved 

Supplier(s)
Smallwares $750 to $1,500 As.Aifanged As Incurred Third-Party Suppliers, which 

may include our Approyed 
Supplier(s)

Office Equipment 
and Office Supplies

$500 to $1,500 As Arranged As Incurred Third-Party Supplies, which 
may include our Approved 

Supplier(s)
Initial Inventory 
and Equipment"

$8,500 to $11,500 As Incurred As Agreed Us or our Affiliate

Uniforms $100 to $200 As Incurred As Agreed Our Approved Supplier

Grand Opening 
Advertising"

$5,000 to $10,000 As Arranged As. Arranged Third-Party Suppliers, which 
may includenur Approved 

Supplier

PQS System*^ $2,500 to $3,500 As Arranged As Incurred Approved Supplier

Professional Fees 
(Legal and ' 

Accounting)

$1,000-to $2,000 As Arranged As Inciifred Licensed Professionals

Addiiiqpal Funds 
(3 Months) "

$20,000 to $40,000
As Arranged As Incurred Various

Total" $156,350 to
1 $378,400

Uxolanatorv Notes

1. Initial Efanchise Fee and Initial Training Fee. The details of the Initial Franchise Fee and Initial
Trairiing.Fee are described in Item 5 .
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Training Expenses, We will topically provide;our proprietaiy initid training,progrm (the “Initial 
Training Prograrh”) at our corporate headquarters or at one of our designated training facilities 
located in Nevada, New York or California. The low ^punt of this estimate assumes that: (i) only 
you or your contemplated Designated Manager, as die primary manager of the Franchised^Busihess, 
attends'that Initial Traiiiing Program; and (ii) that person is located in close enough proximity to 
where the Initial Training Program is being conducted to. avoid the costs associated with flights, 
lodging and local transpOrtatioh (other than gas/tolls). The high estimate assumes that more than 
(I) person will be attending the Initial Training Program (most likely 2 or 3), and that such 
individuals will incur costs associated with flight, lodging, meals and other expenses assofciated 
with longer distance travel.

The cost you incur will vary depending upon factors such as distance traveled, mode of 
transportation, travel preferences (such as air travel or ground transportation), nature of 
accommodations; per diem expenses actually incurred, and the number of persons who attend 
training. This estimate does not include any wages or salary for you or your trainee!s) during 
training,

3. Security Deposit Associated with Lease; Utilities and Deposits.

a. Security Deposit- Lease. The low end of this estimate assumes a securiiy deposit that amounts 
to one (1) month’s rent and a monthly rent of around $2,000. The high end of this estimate 
assumes.that your security deposit wUlbe two (2) to fdUr=(4) months’ rent. Theisecurity deposit 
(and rent) for a given Premises can vary greatly based on the location where you are lookirig 
to open yOur Franchised Business. We.strongly recommend that you meet arid discuss this.issue 
with your local real estate agent and/or other businessiadviSors before you purchase a franchise 
from us. Please see Explanatory Note.NOi 6 to. this Chart below for additional iriformation,

b. Utilities and Deposits. This estimate includes (a) the security deposit paid in connection, with 
the utilities necessary to operate the Franchised Business, and (b) the actual cost of those 
utilities over the first three (3) months of operation. These mnounts will vary in each, inarket, 
and may be refundable (as determined by the payee),

4. Insurance Premiums; This is an estimate of insurance premiums for the initial three (3) months 
of business Operatiori. Your costs will vary depending on ypur market, the amount of coverage you 
select, your insurance carrier, and other factors.

Business Permits and Licenses. You are required to obtain all business licenses, permits, 
certificates or approvals before you start business. Local, muriicipal, county, and state regulations 
vary on what licenses and pefmitsiafe;required by you to operate.

Rent. You will need to rent Or acquire a building for yOur Franchised Business, Rerit varies 
considerably from market to market, arid from location to location in each.market. The estimated 
range here assumes that you will be renting the Premises of your Franchised Business and is 
designed to cover the rent for the Premises over the first three (3) months of your lease. The lOw 
end of this estimaterassumes a.morithly refit of aroimd;$2,000, while;the high end estimate assumes 
a rent of around $11 jOOO per month. This range also ta^eS into account the leasing: experience of 
puf COrnpany Location in New York, as well as estiiriates we have received from site selection 
personnel.
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You may be able to obtain,rent: concesMons (in the form of “free rent,” “deferred rent” or “tenant 
concessions”) from your landlord, but the estimate in the Item 7 Chart .above does not assume that 
you will receive these types of concessions from ydur landlord, if you choose to purchase your 
Premises, the costs associated with such a purchase will likely be significantly higher than the 
estimated range set forth in the Ghart above for this item,

Design and Architectural Fees. After you sign your Franchise Agreement, we may provide you 
with orjT current desigii/layout plans for*a prototypical Caf6 to assist you in (a) finding a suitable 
Premises, and (b) preparing your own specific architectural plans for your Franchised Business. 
You must engage a third-party architecttural services provider to prepare the plans cdneemiiig the 
design and layout of your Franchised Business. We have pot designated a third-party architectural 
services supplier that you are required to use, but we reserve the right to do so in the future.

Leasehold Improyemeiits. You will likely need.to construct, improve Or Otherwise “build-out” the 
Premises at which you will operate, your Franchised Business, which will include paying for: (i) 
the necessary materialstassociafed with such build-outand the third-party architects and contractors 
to implement the plafts we have approved for your Franchised Business; and (ii) the sinks and 
countertops associated with the Franchised Business. The lOw-end estimate assumes that your 
Premises will be; smaller in size (arOUnd 300 sq. 0:^) and/or will not require extensive leasehold 
improvement work. The hi^-end estimate assumes your Premises wiirbe On the l^ger side (around 
2,000 sq. ft.) aiid/Or involve higher leasehold improvement costs on a per Square foot basis due to 
the location of the Premises; and relative factors. This estimated range also takes into account the 
experience of our Company Location in building out its location.

You inay be able to negotiate various terms with yoUr landlord, including paying or reimbursing 
you for some of the build out costs for your space through “tenant al lowmce/improvement credits” 
or similar Cpncessioh. With a tenantallowance/improvemenf credit, your landlord may credit some 
Of the costs you incur in building out the Premises towards ypur monthly rent, but the estimated 
range in the Item 7 Chaft above does not assume any such concessions have been provided by the 
landlord of your Premises. You may also, seek to finance some or all of your build-out costs through 
your landlord or other financing sources, A variety of factors: may affect the availability of your 
landlord or other third party to provide; financing,, the monthly overall costs pf .the financings and 
other terms relevant to ypur decision whether to pay or finance the build out costs.

Signage. The cost of exterior and interior signage will vaiy fi-om location to location depending on 
lease requirements, local ordinances and restrictions; Cafe fi-pntage, and related factors. We may 
provide you with a rendering of our prototypical signage used at a Cafe and require you to use the 
same at your Franchised Business. Regardless, the final design must bessubrnifted to us for review 
and approval, which will hot be unreasonably withheld so Ipng as you comply with our standards 
and specifications for these items

Furniture, and Fixtures. You will need to purchase the furniture apd fixtures that meets our 
System standards and specifications for a Franchised Business; including without hmitatipn. 
Seating fPr customers and certain fixtures necessary fPr kitchen operations. You may decide to lease 
certain furniture and fixtures that are required ratoer than purchasing them outrij^t. A variety of 
factors (such as the condition of the national and regional econprtiy, availability of credit, number 
of supphers leasing productsvin your area, the interest rates offered by suppliers, duration of leases 
Offered, security requirements; apd your credit history);may affect the availability of leased items,
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the monthly and overall costs of the leases,, and other terms relevant to yojir decision whether to 
purchase or lease the furniture and/or fixtures. The estimate we provide in the Chart above assumes 
that you wil} purchase the required furniture and fixtures to open and operate your Franchised 
Business. Please hote^ however, that the range listed is an estirnate and your cbsfe will likely vary 
based on the location of your Premises and surrounding market. We may require you to obtain 
certain fiuniture and fixtures frOm us or oUr Approved Supplier(s).

11. Major Equipment You will also need to purchase certain operations equipment that meets pur 
System standards and specifications before you can open or commence operations of your 
Franchised Business. Examples of major equipment include, but-is not limited to^ fructose, sealing, 
and juice machines, ice makers, specialized refijgefators ;and coolers, refrigerated countertop 
display cases, blenders,thot water dispensers, and eoffeermaChines.

This estimate does not include the.cost to purchase the point-bf-sale system (“POS System”).

Similar to the preceding Note regarding “Furniture and Fixtures”,.you may be able to lease certain 
equipment rather than purchase it outright. The same factors that affect your ability to lease those 
fv^ture and fixture items (and the costs associated with such leasing activity) may likewise affect 
your ability to lease certain equipment (and the costs associated.therewith). Our estimate assumes, 
that you Will be purchasihg the necessary equipment to open ,and bperate ybur Franchised Business.

12. Initial Inventojw and EquipmeiitiThis estima:te covers the food,items,,other inventory and certain 
equipment you will heed to purchase from an Approved Supplier (cuitently, om affiliate TBA 
Trading) prior to opening your Franchised Business in order to prepare the menu items and other 
Approved Products once you first open. The ongoing inventoiy purchases you will need to make 
in order to replenish this initial stock of inventory over the first three (3) months you are open is 
estimated and discussed in Explanatory Note 16 to this Chart below.

13. Grand Opening Advertising Requirement. This is the amonnt you cah expect to expend in 
connection with your Grand Opening Advertising Requirement (as described in Item 11 of this 
Disclosure Document). We wiU designate the exact amount you must expend as your requirement 
once you have secured a Premises that we approve. All adyeTtiSingmaterials you use in connection 
with yOur Grand Opening Advertising Requirement (apd otherwise) must be approved by us, and 
we may require that you purchase certain of the materials! associated with your grand opening 
campaign frorn an Approved Supplier.

14. POS System. This estimate includes the estimated costs associated with purchasing our current 
POS Systern as of the Issue Date of this Disclosure Document. We currently have a designated 
POS System that you must use in connection with your Franchised Business; This estimate also 
includes estimated costs: you will, incur in support fees in connection with the hardware/software 
used in coimection with the POS System oyer the first three (3) months of operation.

15. Additional Funds (3 Months). You will need, additional capital to support on-going expenses' 
during the initial three (3) months after yOu open your Franchised Business. The:estimated range 
includes costs that may he associated with items such as payroll, ongoing inventory purchases, 
royalty^ additional advertising,;repairs and maintenance, bank charges, miscellaneous supplies and 
equipment, state tax, and other miscellaneous itemSj that may not be covered by sales revenues. 
Theestimated range does not include any salary or draw for the owner of the Franchised Business, 
nor does it melude any costs associated with debt services.
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All figures in the Item 7 Chart above are estimates and we cannot guarantee that you will not have 
additional expenses in the first (3) months you are opCTatingyour Franchised Business, The actual 
additional expenses you incur during the start-up period may depend on factors such as how much 
you follbv/ our methods and procedures, your management skills^ your experience-and business 
acumen, location of your franchise, local economic conditions and market for your product, 
prevailing wage rate, competition, and sales level reachediduring this initial period.,

16. Total. The figures in this table are only estimates., In calculating these estimates, we relied on (a) 
the experience of our Company Location that is operated in a substantially similar manner to the 
Franchised Business being offered in this Disclosure Document, and (b)estimates we have received 
from certain third-party vendors, We do not have any experience franchising or operating Cafds 
directly. We do not offer direct or indirect financing to you for any items. The availability Of 
financing through third-party lenders, if any, will depend On factors such .as the lending policies of 
such financial institutions, the collaferal yOu may have, your creditworthiness, and the general 
availability of financing.

Unless Otherwise noted abovei expenditures are nomrefundable unless Otherwise provided by the third- 
party payee for the expenditure(s) at issue.

B. Deveiooment Aereemenf — 3 Pack

YOm ESTIMATED INITIAL INVESTMENT*

Type of 
Expenditure

Amount Method
of

Payment
When Due

To Whom Payment
Is to be Made

Development Fee^ $60,500 Lmnp
Sum

Upon execution 
of Development 

Agreement

Franchisor

Initial Investment 
to Open Initial 

' Franchised
Business^

$121,350 to 
$343,400 See Chart A of this Item 1.

TOTAL $181,850-to
$403,900

This, is the total estimated initial investment to enter into a 
Developrnent Agreement for theright to own a total of three (3) 
Franchised Businesses, as well as the costs to open and 
Commence operating: your initial Franchised Business for the 
first three (3) months (as described more fully in Chart A of this 
Item 7),

Explanatory Notes

2.

General Note. All fees and payments are non-refundable, unless otherwise stated or permitted by 
the payee. This Chart details the estimated initial investment associated with executing, a 
Developnient Agreement for the right to own and operate three (3) Franchised Businesses, as well 
as the ihifial investment to open your first Franchised Business under your Development Schedule-

Development Fee. The Development Fee is described in,grCMef detail in Item 5; of this Disclosure 
Document, and the figure in the Chart above is the Development Fee you willbe required to pay to
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US upon execution of your Development A^eement for the fight to develop: a total of three (3:) 
Franchised Businesses. It does not include the.Reduced Franchise Fee that will be duein connection 
with the second and third Franchised Business because those amounts are hot owed to us until the 
earlier of (a) the date you sign a Franchise Agreement for that Additional Franchised Business, or 
(b) to days from the date you sign a lease for that Additional Franchised Business.

3. Initial In vestment to Openlnitial Franchised Business. This figure represents the total estimated
initial investment required to open the initial Franchised Business you agreed to open and operate 
under the Development Agreement. You will be required to enter into Our’thenrcufrent form of 
franchise agreement for the initial Franchised Business you open under your Development 
Agreement, most likely once you have found a Premises fOr the business that we approve; The 
range includes all the items outlined m Chart 7.A. of this Item, except for the Initial Franchise Fee: 
(because yOU are not required to pay any Initial Franchise Fee for those Franchised Businesses you 
open under the Development Ajgreement). This range does not include any of the costs you will 
incur in opening any Adtiitiohal Franchised Business that you are granted the right to open and 
operate under your Development Agreement because you Avill not.likely incur these fees in the first 
three (3)months you are operatihg your initiaLFfanchised Business.

ITEM 8
RESTRICTIONS ON SOURCES QF PRODUCTS AND SERVICES

You must Operate all aspects of your Franchised Business in strict conformance with the.methods, standards 
and specifications of our System. Our methods, standards, and specifications will bescommunicated to you 
in writing through our confidential Manuals and other proprietary guidelines and writings tha:t we prepare 
for your use in connection with the Franchised Business and System. We may change our System standards 
and specifications from time to time, as! we^ deeni appropriate or necessary in our sole discretion, and you 
will be solely responsible for costs associated with Complying with any modifications to the System.

Approved Products

You may only market, offer, sell and provide the Approved Products, as well as any services we authorize, 
from or thrOu^ your Franchised Business in a manner that meets oUr System standards and specifications. 
We will provide you with a list of our then-eurrent Approved Products, along with their Corresponding 
proprietary recipes and standards and specifications for storage/preparatiOn/presentation, as part of the 
Manuals or pthenyise in writing.priOr to the opening of your Franchised Business. We may update or modify 
this list in writing at any time.

If you wish to-offer any productior service in your Franchised Business other than Our Approved Products, 
or use any item in connection with your Franchised Business that does not ineet our System standards and 
specifications, then you must.obtain ouf prior written,approval as described more folly in this Item.

Approved Suppliers

We have the right to require you to piffchase any items or services necessary to operate your Franchised 
Business from a supplier that we,approve or derignate (each, an “Approved Supplier”), which may include 
us or our affiliate(s). We will provide you with a liri of our Approved Suppliers in writing as part of the 
Manuals or Otherwise in writing, and we may update or modify this list as we deem appropriate.

©■2019TbaarGroupCLG
201,9 Franchise Diklosure Docuinem



We currently require you to use.our Approved Supplier for the following; (i) our proprietary tea blends and 
other inventpry/ingredients and other food'items necessary to prepare the Approved Products; (ii) branded 
paper and plastic products and uniforms; (iii) certain furniture, fixtures and equipment that must be 
purchased and used in connection with your Franchised Business; (iv);the POS system andirelated software; 
and (v) signage.

As of the Issue Date, weiare not an Approved Supplier for any of ftiese items, but TBA Trading is currently 
the only Approved Suppher for certain of the items described in subparts (i)-(iii) of the pafa:graph above.

We reserve the right to require you to purchase'or lease any other item or services necessary to establish or 
operate your Franchised Business ,at any time in the future from an Approved Supplier, which;may be us or 
our affiliate; This may include proprietary products developed for use in yOur Franchised Business, 
including private-label products that bear our Proprietary Marks.

If you wish to purchase a product or service that we require you to purchase from an Approved Supplier 
from an alternate source, then you must obtain our prior vmtten approval as outlined more frllyin this Item. 
We may provide our standards and specifications for our Approved Producfe directly to oiir Approved 
Suppliers, and may provide these standards and specifications to ah altertiative.supplier you propose if; (i) 
we apprOve the supplier in writing as outlined more fully in this Item; and (ii) the alternative supplier agrees 
to sign our prescribed form of hon-disclOsure agreement with respect to any confidential information we 
disclose.

Except as previously provided in this Itern, as ofthe Issue Date of this Disclosure Document;; (i) neither we 
nor any of pur affiliates is ah Approved Supplier for any items you are required to purchase in connection 
with your Franchised Business; and (ii) none; of our Officers own an interest in any of our Approved 
Suppliers.

Required Pihchases and Right to Derive Revenue

The products or services we require yoji to purchase* or lease from an Approved Supplier, or purchase or 
lease ih accordance with our standards and specifications, are: referred to collectively as your “Required 
Purchases;” We estimate that your Required Purchases will account for approximately 75% to 95% of your 
total costs incurred in establishing your Franchised Business, and approxirnately 35% to 7,5% of your 
ongoing cpstsstp operate the Franchised Business after the'initial start-up phase. Please beadyised that these 
percentages do hot include your lease payments yOu make in cohnection with your Premises.

We reserve thp right to derive revenue from any of the purchases (iteins or Services), that our System 
franchisees are required to make in connection with the Franchised Business:

For the calendar year ending December 31, 2018, we derived $59,842.13 or 4%. of oUr total revenue 
of $ 1,496,053.17‘ fi'dm our franchisees’ required purchases arid leases.. During the same period, our 
affiliate TBA Trading derived $430,297.36 frdiri pur franchisees’ required purchases and leases.

Non-Approved Pfoduct/Sfervice and Alternate Supplier APDrOval

We may, but are not obligated to,,grant yoiif request to; (i) offer atiy products or setyices in connection with 
your Franchised Business that are not Approved Products; or (ii) purchase any item or service we require 
you to purchase from.:an Approved Supplier from an alternative supplier.
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If you wish; to undert^e either of these actions, you must request and obtain our approval in writihg'befofe;
(i) using or offering the non-approved product or service in connectibn with.ybuf Franchised Business; or
(ii) purchasing from a non-approved supplieTi You must pay our then-current supplier, or nomapproyed 
product evaluation fee when submitting your request. Ifyou make such a proposal, we: reserve hie right to 
charge you ithe greater of (a) the costs/expenses we incur in evaluatjhg/testing your proposal, and (b) $500 
per proposal. Weimay ask you to submit samples or information so that we can make an ,informed decision 
on whe^er the goods, equipment, supplies or supplier meet our specifications and quality standards. In 
evaluating a supplier that you propose to us, we consider not only the quality of the particular product at 
issue, but also the supplier’s production and delivery capability, overall business reputation and financial 
condition. Wemay provide any alternate supplier you propose with a copy of our then-CurrCnt specifibations 
for any produCt(s) you wish the supplier to supply, provided the supplier enters into a confidentiality and 
non-disclosure agreement in the form we specify. We may also inspect a proposed supplier’s facilities and 
test its products, and request that you reimburse our actual costs associated with the testing/inspectibn.

We will notify you in writing within thirty (30) days after we receive all necessary information and/br 
complete our inspection Or testing to advise ybu if we approve or disapprove the proposed item and/or 
supplier. Theoriteria we use ihiapproving or rejecting new suppliers is:proprietary, but we may (but are not 
required to) make it ava!ilable to you upon request. Each supplier that we approve of must comply with our 
usual and.customary requirements regaa^ding insurance, indemnification,and non-disclosure. If we approve 
any supplier^ we will npt guarantee your performance of any supply contract with that supplier under any 
circumstances. We rriay re-inspect and/or revoke our approval of a supplier or item at.any time and for any 
reason to protect the best interests arid goodv'ill of our System and Proprietary Marks. The revocatibn bf a 
previbusly-approved product or alteftiative supplier is, effective immediately when ybu receive written 
nbfice fiorn us of revocatibn and, following receipt of pur notice, you may not place any new orders for the 
revoked product, or with the revoked supplier.

Purchasing Cbopeiutives and Right to Receive Compensation

We may, when appropriate, negotiate purchase arrangementSj including price terms, with designated and 
Approved Suppliers on behalf of the System. We may establish strategic alhances of preferred vendor 
programs with suppliers that are willing to supply some products, equipment, or services to someror all of 
the TBAAR Cafes in our System., If We do establish those types of alliances or programs, we may: (i), limit 
the nurriber of approved .suppliers with whom you may deal; (ii) designate sources that ybu must use for 
some or all products^ equipment and services; and (iii) refuse tb approve proposals from franchisees to add 
new suppliers if we believe that approval would not be in the best interests of the System,

We and/br our affiliates, may receive payments or other compensation from Approved Suppliers or any 
other suppliers on account of these suppU'ers’ dealings with usj yoq, or other Franchised Businesses in the 
System, such as rebates, commissions or other forms of compensation, We may use any amounts that we 
receive from suppliers for any purpose that y/e deem appropriate. We and/or our affiliates may negotiate 
supply contracts with our suppliers under which we are able to purchase products, equipment supplies; 
services and other items at ,a price that will benefit us<:and pur franchisees.

We do not currently have any purchasing of distributing cooperatives, but we reserve the right to create 
such cboperativeS in the ftitufe.
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Franchisee Compliance

When determining whether to grant hew or additiohail franchises, we consider mmy factors^ including yom 
cornpliance with die requirements described in this Item 8. You dp not receive any further behefit as a result 
Of your compliance with these requirements.

Advertising

All advertising and promotional materials and bthef items we designate must bear the Eroprietary Marks in 
the form, color, locatibn ^d manner'we prescribe. In addition, all your advertising and promotion in any 
medium must be conducted ih.a dignified manner and must conform to the standards and.requirements we 
prescribe in the Manuals or otherwise. Vpu must obtain our approval before you use any advertising and 
promotional materials or plans in connection with your Franchised Business if we have not preipared or 
approved them during the twelve (12) months prior to the date of your proposed use.

Approved Location and Lease

You must Obtain our approval of the Premises for your Franchised Business before you acquire the site; 
You must also obtain our approval of any contract of sale or lease for the. Premises before you execute the 
contract pr leaser and we may condition our approval of any such.Ieaseon you and yOur landlord’s execution 
of Our prescribed form of Collateral Assignment of Lease and lease addendum. You must also ensure that 
you/comply with all of our System standards and specificafions related to theibuild-out, remodeling and/or 
construction of your Franchised Business at the Premises. In .the future, we may provide yOu with a template 
fprtn of letter of intent or proposed lease to use in connection with your lease negotiations.

Insurance

You must purchase and maintain the types and founts Of insurance that wesdesignate in pur Manuals or 
otherwise in writing, all of which we may modify from time to time as we deeth appropriate in our 
reasonable discretion. Currently, the minimum insurance requirements aire as follows: (i) worker’s 
cOmpehsation insurance with a ntinimum limit of $1,000^000; (ii) comprehensive general liability 
insurance, professional liability insurance^ and employment practices liability insurances with a minimum 
liability coverage Of $1,000^000 per occurrence and $2,000,000 in aggregate; (iii) automobile liability 
insurance for any vehicles owned or hired (if applicable) With a combined single limit pf $1,000;000; (iv) 
“all risk” property insurance coverage on all assets equal to the full replacernent cost; and (V) adequate 
business interfuptioh insurance to cover at least ninety (90) days Of suspended operations.

We do not have an Approved Supplier for ihsufance, but you m^lst furnish us'withcertificates Of insurance 
(or, at our request, copies of all insurance policies), evidencing the existence and contiriuation of the 
insurance coverage required by the Franchise Agreement.,AlIpoHcies must contain a,waiver of subrogation 
in our favor, and must name us and any additional parties we designate as additional insureds (except with 
regards to workers’ compensation insurance). All policies must be undertyritten by compahies having an 
A.M. Best rating of AWlII or higher. You must maintain these insurance levels, as described more fully in 
this paragraph, throughout the tenn pf ypur Franchise Agreement,

Computer Hardware and Software

You must purchase any and all computer hardware, software and peripherals in:accordance yyith our System 
standards and specifications. We may require you to pm-chase any of these items from one of bur Approved
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Suppliers. Gimrently, you must purchase our designated PGS System that will use the software we 
desi^ate.

ITEM 9
FRANCinSEE’S OBOGATIOiSfS

This table lists your prihcipal obligadbiis under the franchise agreement. It will help you find more 
detailed information about your obligations: in the franchise agreement and in other items> of this 
disciosureidocument.

Obligation Sectibh in Frauchise 
Agreement

Section in 
Development 
Agreement

Disclosure Document 
Item

a. Site selection and 
acquisition/lease

Sections 2, ,5 and 6 Section 1 and Exhibit 
A of the 

Development 
Agreernent

Item 11

b. Pre-opening
purchases/leases,

Sections 5 and 6 Nothing Additional 
(see Franchise 

Agreements signed)

Items 7, 8, ll

Q- Site development and 
other pre-opening 

requirements

Sections 2, 5 and.6 Sections 1,5 and 
Exhibit A of the 

Development 
Agreement

Items 6,7,11

d. Initial and ongoing 
training

Sections.5 and 6 Nothing Additional 
(see.Franchise 

Agreements.Signed).

Item 1.1

e. Opening Sections 5 and 6 Nodiing Additional 
(See: Franchise 

^ Agreements jsigned)

Item 11

fv Fees Sections 3,4, 9 and 13(E) Section 2 Items 5, 6, 7,11
g- Compliance with 

standards and 
policies/Confidential 
Operations Manual

Sections 5 and.6 Nothing Additional 
(see Franchise 

Agreements signed)

Items 6,11

h. Trademarks and 
proprietary 
infonhatipn

Section 7 Nothing, Additional 
(see Franchise: 

Agreements Signed) ,

Items 13,14

i. Restrictions on 
produets/services 

offered

Sections 5 and 6 Nothing: Additional 
(see Franchise 

Agreements signed)

Items, 8, fi, 16

j- Warranty and 
customer service 

requirements

Section 6 Nothing Additional 
(See Franchise 

Agreements signed)

Not Apphcable

k. Territorial 
development and 

sales quotas

Not Applicable Section 1 and Exhibit 
A.ofthe 

Development 
Agreement

Item 12
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Obligation Section inFrancbise 
Agreement

Section in 
Development 
Agreement

Disclosure Document 
Item

1. Ongoing
product/service

purchases

Sections 5 and.6 Nothiiig Additional 
(see Frarichise 

Agreements signed),

Items 8, 16

m.. Maintenance^ 
appearance and 

remodeling 
requirmehfs

Sectionb, Nothing Additibhal 
(see Franchise 

Agreements signed)

Items 8,11

:n. Insurance Sections; 6 and! 1 Nothing Additional 
(see Franchise 

Agreements signed)

Items 11,

0. Advertising Sections 4, 5, 6 and 9 Nothing Additional 
(see Franchise 

Agreements signed)

Items 6, 11

P- Indemnification Seetioii 11 Nothing Additional 
(see Franchise 

Agreements signed)

Item 9

q- Owner’s participation/ 
manageinerit/staffing:

Section 6 Nothing Additional 
(see Franchise 

Agreements.signed).

Item 15

r. Records and reports Sections 4, 6 and 10 Nothing Additional 
(see Franchise 

Agreementsssigned)

Items 6, 9, 21

s- Inspections and audits Section 5 and 10 Nothing Additional 
(see Franchise 

Agreenients signed)

Items 6,11, 21

t;. Transfer Section 13 Section 8 Item 17
u. Renewal Section 3 Nothing Additional 

(see Franchise: 
Agreements signed)

Item 17

V. Postrtermination
obligations

Sections 14(B) and 16 Nothing Additional 
(see Franchise 

Agreements signed)

Item 17

w. Nonrcompetition
covenants

Section 14 Nothing Additional 
(see Franchise 

Agreements signed)

Item 17

X. Dispute resolution Sections T9 and 21 Sections T1 through 
19

Item 17

y. Personal Guaranty Section 13 and Exhibit:B Section 3 Items 1,15

ITEM 10 
FINANCING

We do hot offer direct or indirect financing, nor do we guarantee your obligations.
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ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS and TRAINING 

Except as listed belojv, we are not required to provide you with any assistance.

A. Pre-Operiine Obligations

1. If you have entered into a Development Agreement for the right to operate three (3) or 
more Franchised Businesses, we will designate your Development Area where you will have the right to 
secure a Premises (which we must approve) for each of your Franchised Businesses. (Development 
Agreement, Section 3);

2. We Will provide site sdection guidelines and assistance (as described more fully below in 
this Item 11), as we deem appropriate in our discretion, in connection With selecting the Premises for each 
of your Franchised Business(es). We will also connect you with our Approved Supplier, if any, for site 
selection assistance. We will also review, and subsequently approve/reject, any proposed lease or purchase 
agreement for each location that you propose as a Premises for; any Franchised Buriness. (Franchise 
Agreement, Sections 2(B) and 5(E));,

3. We will provide you with access to, or otherwise loan you, one copy of our confidential 
and proprietary Manuals. You must operate ypur Franchised Business, in accordance'with die Manuals and 
all applicableiaws and regulations. The Manuals may be amended or modified by us to reflect changes in 
the System, You must keep the Manuals confidential and current, and you may .iiot copy any part of the 
M^uals. You are required to keep a,copy of the Manuals at ypur Premises, and,if there is a dispute relating, 
to' the contents of the Manuals, then the.master Copy (which we mairitain at our corporate headquarters) will 
control. We reserve |he -right to disclose updaites to the Manuals in writing in any manner^, including 
electronic means such as e-mailj Pur webrite and any intranet pr extranet that we establish in connection 
with the System. The table of contents for our Operations Manual as Pf the Issue Date of this Disclosure 
Document is attached to this Disclosure Document as Exhibit F and is a total of approximately 170 pages 
(Franchise Agreement, Section 5(D));

4. We will provide you with a list of oiiT Approved Products, Required Items and Approved 
Suppliers (to the extent we have desi^ated them), either as part of the Manuals Pr Ptherwise in writing. 
(Franchise Agreement, Section 5(D));

5. We will review and approve your signage, the proposed layout anddesignmf your Prernises 
(which must be prepared' by our Approved Supplier unless we agree pfflerWise in writing), as well the 
equipment, furniture and fixtures used in connection With yom Franchised Business, as we deem 
appropriate; and advisable in our discretion. (Franchise Agreement, Section 6(F)); and

6. We wUl provide you and other management personnel you designate with our proprietary 
initial training program (the “Initial Training Program’’) regarding pur System methods and techiiiques 
related to the establishment and operation of a TBAAR fraflchise. (Franchise Agreement, Sections 5(A) 
and 6(N)).
B. Site Selection

Ypumust assume all costs, liabihties, expenses,and responsibility for; (i) locating, obtaining and developing 
a Premises for your Franchised Busmess; and (ii) constructing, equipping, remodeling and/of building out
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the Premises for use as a Franchised Business, all in accordance with our System standards and 
speciScations. We may provide you widi our ciOTent written site selection guidelines, to the extent such 
guidelmes are in place, Md.;any other site selection counseling and assist^ce we: believe is advisable^ Our 
guidelines for site selection may require that you conduct, at your expense, an evaluation of the 
demographics of the market area for the location. We may then use these factors in determining the 
suitability ,of your proposed site fOr the Premises of your Franchised Business.

In deciding whether to approve a site, we may also eOnsider, among other things; (i) demographic 
characteristics, traffic patterns, allowed design md building, parking, visibility, allowed signage, and the 
predominant character of the neighborhood surrounding the proposed site; :(ii) competition from other 
businesses selling similar products and services within the area and the proximity of the site to these 
businesses, as well as the nature of all other businesses in proximity to the site; (iii) zoning restrictions, soil 
and environmental is^es, and other commercial characteristics; and (iy) the siM, appearance, and other 
physical characteristics of the proposed site.

We must also have the opportunity to review and approve/reject any lease or purchase agreement for a 
proposed Premises before you enter into such an agreement. We may cpnditibh our approval on a number 
of conditions, including; (i) an agreement by you and the landlord of the Premises to enter into our 
prescribed form of Gqllateral Assignment of Lease and our then-current fpnn of lease addendum (if any); 
and (ii) receiving a \mtten representation from the: landlord of the Premises that you will have the right to 
operate the Franchised Business throughout the term of your Franchise Agreement. (Franchise A:greement, 
Sections 5(F) and 6(A)). Under the Gollateipl Assignment of Lease, we will have the option, but not the 
obligation, to assuitie or renew the Lease for all or part of the remaining term of tire Lease only if; (i) your 
Franchise Agreeinent or Lease is terminated, or subject to termination, for cause; or (ii) either ypUr 
Franchise Agreement or Lease expires (and you do not renew in accordance with the respective terms of 
thosengreements).

We will use reasonable efforts, to approve or reject any proposed location (andcorresponding lease/purchase 
agreement) within thirty (30) days of the dateyou provide us with all reqpested materials. If we determine 
that an on-site evaluatiPn is necessary, then you must; (i) subinit to us in the form we specify a description 
of the site prior to our representative cpHdUcting its omsite evaluation, including evidence that the site 
satisfies our site selectipn guidelines and any other information and materials that we may reasonably 
require, including a letter of intent or other evidence that confirms your favorable prospects. for obtaining 
the site; and (ii) reimbimse us for the expenses incurred in Connection with such an evaluation, If we do not 
provide our specific approyal of a proposed location within this 30-day period, the proposed location will 
be; deemed rejected, Ouur approval only means that the site meets our niinimum requirements for a 
Fianchised Business. (Franchise Agreement, Section 5(F)),

Youmust :securea Premises that we approve within six (6) months Pf executing your Franchise Agreement 
for that'Franchised Business or we may terminate that Franchise Agreement. (Franchise Agreement, Section
6(A)).,

G. Timeito Open

Single-Unit Cafe

Except as provided in this Item, you must open and commence operations of your Franchised Business 
within twelve (12) months of the date you execute your Franchise Agreement,, We estimate that it will take 
between three (3) and twelve (12) months to open your Franchised Business from the time you execute
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your Franchise Agreement. Your total timeframe may be shorterpir longer depending on the time necessaty 
to obtain an acceptable Premises, to pbtain financing, to obtain the permits?and licenses for the construction 
and operation of the Franchised Business, to complete construction or remodeling as it may be affected by 
weather conditions, shortages, delivery schedules and other similar factors^ to complete the interior and 
exterior of the Eranchised Business, including decorating, purchasing and installing fixtures, equipment and 
signs, and to complete preparation for operating the Franchised Business, including purchasing any 
inventop^ of supplies needed prior to opening. If you dp not Open or operate your Franchised Business 
within the time period described above, then we may tefmiinate your Franchise Agreement upon written 
notice;(Franchise Agreenient, Section 6(D)).

Development Agreement

If you have entered into a Development Agreement to open and operate multiple Franchised,Businesses, 
your Development Agreement will include a Development Schedule containing a.deadline by which yOu 
must have each of ypuf Franchised Businesses open and operating. Your Development Schedule may 
depend on the number of Franchised Businesses you are granted the right to open and; operate. 
(Development Agreement, Section 4(B) and 4(C)).

If you fail to openjany Franchised Business within the appropriate tinie peripd outlined in the Development 
Agreement, we may terminate your Development Agreement. You will not have any further development 
rights within the Development Area upon termination of yOur Development Agreement, except to continue 
operating the Franchised Business(es) that were nlready open and operating as of the termination date;, We 
must approve of the Preinises you choose for each Franchised Busirtess you are required to open under the 
Development Agreement.

Typically, your Development Schedule will require you to open and Conimence operating three (3) 
FfancKised Businesses within two (2) to three (3) years of signing your Development Agreement.

D. Post-Opening Obligations

1. We may conduct,and require you.and your Designated,Manager to attend; (i) up to five (5)
days Of Additional Training each calendar year; and (ii) up to five (5) days of Remedial Training each 
calendar year. You will be required to attend any Additional Training and Remedial Training we require, 
but you will only be required to pay our then-Current Training Fee (currently^ $400/day per trainer) in 
connection with RemedialTraining;and any Additional Training that you request we provide. You will also 
be solely responsible for all expenses incurred in attending Additional Training. (Franchise Agreement, 
Section 5(D));

'2., We may provide you with continuing consultation and advice, as we deem necessary in 
duf sole discretion, regarding the management and opera:tiGn of the Franchised Business. We may provide 
this assistance by tel^hone, facsimile, of intranet communication, as we deem advisable arid subject to the 
availability of ouf personnel. (Franchise Agreement, Section 5(itf));

3. We will approve or deny ariy.advertising/marketing materials you wish to use.in connection 
with your Franchised Business as described more fully below in this;ltem 11 under the heading “Advertising 
and Marketing.,” (Franchise Agreement, Section 5(1));

4. We will approve or disapprove your requests to: (i) purchase and/or offer non-approved 
products Of Services in Connection with the Franchised Business; and (ii) make Required Purchases from
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suppliere other than our theft-cufrerit Approved Suppliers, (Franchise: Agreement,,Section 6(K));

5. We may schedule and hold an annual conference, as we deem advisable in our sole 
discretion, to discuss the current state of the System, improvements to the System, .hold discussion forums 
for System franchisees and recognize; certain franchiisees. In the event we schedule a conference, we may 
require you to attend for up to five f5) days each year. You will be responsible for the costs and expenses 
you incur in connection with any anhuahconference/convention (lodging, trayel,.meals, etc.) and we reserve 
the right to charge you om then-current attendiance/registratipn fee: (Franchise, Agreement, Section 5(Q));

6, We will display the coiitact information of your Franchised Business on the website that 
we or our designee maintains to advertise and promote the TBAAR brand, ouf Proprietary Marks and other 
Cafe locations, provided you are in cornpliairce with the terms of your Franchise Agreement. Please see 
below in this Item 11 under the heading “Advertising and Marketing” for further information. (Franchise 
Agreement, Section 5(J));

We may conduct, as, we deem;advisable:in our sole discretion, inspectipnsiof the pfemises 
and audits of the Franchised Business and your operations: generally to ensure compliance with our System 
standards and specifications as weU as to consult m the development and growth of your Franchised 
Business., We may also prepare written reports outlining, any recommended or required changes or 
improvements in the operations of the Franchised Business, as we deem appropriate in our sole discretion, 
and detail any deficiencies that become evident as a result of ,my inspection or audit. If any inspection 
reveals any deficiencies', yPu will be respPnsible for our costs in conducting such inspection. (Franchise 
Apeemetit, Section 5(L));

8. We may supplement, revise or otherwise modify the Mtouals^ as we deem liecessary or 
prudent in our sple>discretibn, which may, among other things, provide hew operations, concepts and ideas. 
We may provide you with these updates through variPiis mediums, including mail, e-mail and our System- 
wide intranet. (Franchise Agreenienti Sectibh 2(G));

9. We may establish and maintain mystery shops programs and/or similar qualify 
assurance/evaluation programs as we deem appropriate in our discretion. (Franchise Agreement, Section 
5(M))f and

10. We/may: (i) fesearch.new recipes; ingredients, equipment, products, Seryices and methods 
of doing business and provide you with information we have developed as a result of this research, as we 
deem appropriate in our sole discretion; and (ii) create and develop additional products and services to be 
offe-ed or provided as Approved Products (ineludirig catering services); at or fi^pm a TBAAR Cafe, 
including proprietaiy products and services sold under the marks we designate; (Franchise Agreement, 
Section 2(G) and 5(K)).

E. Adv.eitisine

All advertising;and promotion materials that you use in- connection with yOur Franchised Business must be 
approved by us and conform to the standards, and requirements that weispecify. We may make available to 
you from time to time, at your expense, certain promotionalmaterials, including newspaper mats, coupons, 
merchandising materials, point-of-purchase materials, special prOihQtipns, and simitar advertising and 
promotional ihaiterials. You must also participate in certam promotions and advertising programs that we 
establish as an integral part of our System, prQ^dded these activities do not contravene regulations ahd’laws 
of appropriate governmental authorities. (Franchise Agreement, Section 9(B)).
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If you wish to use any advertising: or promotional materials other than those that we have previously 
approved or designated witiiin the: preceding twelve (12) months, then you must submit the materials you 
wish to use to us for our prior written approval at least thirty (30) days prior to publication. We will vise 
commercially reasonable efforts to notify you of Ouf approyal Or disapproval of your proposed materials 
within thirty (30) days of the date we receive the materials from you. If you do not receive Our written 
approval! during that time period, however, the- proposed materials are deemed disapproved arid you may 
not use such materials. Once approved, you may use the proposed tnaterials unless we: (i) prescribe a 
different time period for use; or (ii) require yOti' to-discOntinue using the previously approved materials in 
writing. We may require yOu to discOritinue the use of any advertising or=marketing material, including, 
materials we previously approved, at any time. (Eranchise Agreement, Section 9(B)). Except as otherwise 
provided in ffiis Item, we are not required to sperid any ariiourit on advertising near your Frarichised 
Business.

Grand Opening Advertising. You are required to expend between $5,GOO and $10;000 to promote and 
advertise the grand opening Of your Franchised Business (the “Grand-Opening Advertisirig Requirement”), 
\yhieh must typically be expended over the period of time conuneocing one (1) month before yoiir 
Ffanchised Business opens and ending two (2) months from that opening date. (Franchise Agreemetit, 
Sectioni9(C)). We will designate the exact requirement for your Franchised Business once you have secured 
an approved Premises from which to operate.

Local Advertising: Recognizing the importance of promoting your Franchised Business within your 
surrounding ate% you naust expend a,minimum of one percent (1%) of the Gross Sales, of your Franchised 
Business each calendar month (based on the Gross Sales of the Franchised Business during the preceding 
calendar month) on local advertising and marketing (the “Local Advertising Requirement”). We reserve 
the right to increase your Local Advertising Requirement to an amount equal to up to two percent (2%) of 
the Gross Sales of your Franchised Business. You must use only those materials that we have previously 
approved or designated, and we may require that you provide us with reports and other evidence of your 
local advertising expenditure each month. (Franchise Agreement, Sectiou9(D)).

Advertising Council. Currently,, we have-riot establishediari advertising council (the “Advertising COuncir), 
but we reserve the right to do sO in the future. If we establish an Advertising Council, it will serve in an 
advisory capacity to us with respect to certain advertising expenditures. At our discretion, the. Advertising 
Councii may be comprised of our management representatives^ employees, you and/or other franchisees in 
the System. We will have the right to modify or dissolve: an Advertising Council (if created) at ariy time. 
(Franchise,Agreement, Section 9(F)).

Regional Advertising Cooperatives ("Cooperatives ") . We reserve the right to establish regional advertising: 
cooperatives that are comprised of a geographical market;area that contain two (2) of more Cafes (whether 
a Franchised Business or affiliate-owned) (each a “Cooperative”). If we assign your Franchised Business 
to a Cooperative we establish, you must woffc with the other C^d owners in your Cooperative and us to 
develop and implement regional advertising campaigns designed to benefit all the Cafes within the 
geographical boundaries of the Cooperativei Wehave not established any Cooperatives as of the Issue Date 
of Ms Disclosure Document, and have not contemplated how much a Franchised Business might be 
required to.contribute to such a Cooperative. We will have theiright to establish, modify, merge and dissolve 
Cooperatives as we deem appropriate. Any amounts you expend on Cooperatives will be credited towards 
your Local Advertising Requirement. (Franchise Agreement, Section 9(fl)).
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Online Directories, As another means of advertising, you must ensure fliat the Frtochised Business is listed 
in appropriate Ihterriet-based telephoneidirectories that we designate. You must ensure that your Franchised 
Business has. a dedicated telephone line that is not used for any other purpose. (Franchise Agreemehtj 
Section 9(G)):

F. Computer System

We have the right to specify or require that you use; certain brands, types, makes, and/or models of computer 
hardware and softwareiin coimectipn with the Franchised Business, including without Hmitatipn: (i) a laptop 
or other computerthatmeetsour System specifications andis capable of running accountihg software such 
as QuickBooksi (ii) printers and other peripheral hardware/deviees; (in) equipmentmecessary to maintain 
a physical, electronic or other security system for the Franchised Business that we designate; ^d (iy); a POS 
System we designate (collectively, the “Computer System”). We may also require you to use designated 
software in connection with the Computer System ^d Franchised Business (the “Required Software”). 
(Franchise Agreement, Sections 4(C) and 6(j))i

As of the Issue Date, our required POS System package includes the following hardware: a 
tOuchscreen/tenrimal, a cash register and a themial printer (each, a “POS Hardware Kit”), The cost for each 
POS Hardware Kit is between $2,500 and $3i500„and we estimate that you will typically need on (1) POS 
Hardware Kits at yoiif Premises.

You will be required to purchase or lease the PQS Hardware Kit from our Approved Supplier,iahd yOu will 
also be required to license the POS software to complete the POS System at your Cafe from this supplier. 
Our Approved Supplier does not currently charge a license fee associated with the POS software; but this' 
rhay change in the future.

We do not require you to maintain any typeiof support or maintenance contract in connection with the POS 
System, other than the POS .software license, but we understand that our Approved Supplier is available to 
provide support assistance over the phone as part of the current license fee,

In addition to the POS System, you must have a basic corhputer/laptop to use exclusively in connectioh 
with your Computer System that must have: (i) the ability to.access high-speed Internet; (ii) Windows XP, 
Vista or newer Windows operating System software instiled, along with a Microsoft Office software suite 
containing Word and Excel; and (iii) the ability to run the accbuntiiig/bookkeeping,software: we designate 
(if any). The principal functions of the Computer System will be for bookkeeping; creating invoices, 
preparing materials, and for other general use in connection with the Franchised Business. We do not 
currently have any minimum requirements, reg^ding the RAM storage tha;t your computer/laptop must 
have, so long as the hardware you are Using can perform the tasks outlined in this Item and the Manuals. 
You will also need a basic printer to Use in connection with your back office computer/laptop. The 
computer/laptpp you use in eoimection wi th the Franchised Business may not be used for any other business 
purpose. We may modify our Sysfein standards and specifications for our Computer System, and may 
otherwise require you to use any Required Software we designate. (Franchise Agreement, Sections 4(C), 
5(J) and 6(J)).

if you already have computer hardware and/or software that meets our then-current standards for your back 
of office computer, then you may use these items in connection with your Franchised Business provided 
you obtain our approval. Otherwise, we estimate the costs to obtain a new computer/laptop and priiiter for 
“back.office” functions at your Cafe to be between $750 and $1,500.
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You must keep the entire Computer Systerh described above under this heading* (including the POS System) 
in good maintenance and repau- and install such additions, changes, modifications, substitutions, and/or 
repiacements to the Computer System or Required Software as we direct fi-om time to time in writing; We 
estimate that you"will spend approximately $G to $1 ;000 annually on maintenance and support contracts for 
your Computer System, which includes thcjcosts associated with upgrades.

You must have-the components necessary to: ensure that the entire Prernises of the Franchised Business has 
access to: the Intamet via Wi-Ei coimection and that guests may accesSryoOr Wi-Fii network. We may require 
that: (i) you comply with pur standards and specifications for Internet access and speed- and (ii) the 
Computer Systetn be progranuned to automatically transmit.data and reports about the operation of the 
Fr^chised Business to us. We will also have the right to, at any time without notice, electronically and 
ihdependeiitiy coimect with your Computer System to monitor or retrieve data on the Computer System (or 
for any oth* purpose we deem necessary). There are no contractual limitations On our right to access die 
information and data on,any* component of your Computer{Sys^t^-

You are also requiredito participate in any System-wide area computer network, intranet systemj or extranet 
systern that We implement, and may be required to use such networks Or system to, among other things: (i) 
submit your reports due under the ErMdhiSe Agreement tO its onlinei (ii) view and print portions of the 
Manuals; (iii) download approved local advertising materials; (iv) communicate with us and other System 
fii-anchisees; and (y) coiriplete certain components of any ongOmg training we designate. (Franchise 
A^eement, Section 5(J:)).

G. Website: and Intemet Use

Except as approved in advance in writing by uSj you must not establish or maintain a separate website, 
splash page; profile or other presence on the Intemet, or otherwise advertise on the Intemet Or any other 
public computer network in connection with the Franchised Business, including any profile on Facebook, 
MySpace; Linkedlh, Instagram, Pinterest, Twitter, YouTube^ Snapchat or any other social media and/or 
networking site. Any such Internet website or presence is considered “advertising” and rnust be approved 
by us prior' to usej as described in this Item. If we do permit you tO establish one or more of the above 
presences oh the intemet, you must: (i) establish and operaite your World Wide Web or Internet site in 
accordance with System standards arid any other policies we designate in the Manuals dr otherwise in 
writing fi-pm time to time; arid (ii):utilize any templates that we provide to you to create and/or modily such 
site(s). (Franchise Agreement, Section 9(G)),

We have the right to establish and maintain a website, that may, without limitation, promote the Proprietary 
Marks atid/or the System (the “Website”), including the contact;ihfOrmation of your Franchised Business. 
We agree to establish an interior page on Our Corporate website to display the Premises and contact 
information associated Wth the Fr^chised Business for so long as (i) the Franchised BUriness is open and 
actively Operating, and (ii) the Franchise Agreement governing that Franchised Business is not subject to 
termination. We have sole control over all aspects of the Website, including without limitation its design, 
content, functionality, links to other websites, legal notices, and policies and terms of usage. We also have 
the right to discontinue operation of the Website at anytime without notice to you. We have the right to 
modify our policies regarding yoUr use of social media and Intemet websites in connection with your 
Franchised Business as we* deem necessary or appropriate in the best interest of the System. We (or our 
affiliate), are the sole registrant of the Intemet domain name wwwttbaar.com. as well as any other Internet 
domain names that we or our affiliates, register in the future. You must not register any Intemet dorhain 
name that contains words used iri Or similar to any brand name owned by us Of our affiliates or any 
abbreviation, acrOnyn, phonetic variation or visual variation of those words.
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H. Provision of Services by Certain Third Parties

At OUT'option, cert#i third parties may act as onr representative iii fulfilling certain of our obligations fo 
you. Such obligations include; but are hot limited to; site evaluation, training, supervision, ad\dce and 
guidance with respect tp pperations\ marketing, business procedures.and compliance with any requirement 
of the System, Further; certain tturd parties may be: responsible for monitoring and cooperating in the 
enforcement of your obligations under the Franchise Ag"eement.

I. Initial Traimng PrOgram.and Other Training.

We will provide you and other management personnel you designate with Our proprietary initial training 
program (the “Iriitial Trairiihg Program”) regarding our System methods and techniques related to. the 
establishmeht and'operation ofa TBAAR fi-anchise. (Franchise Agreement, Sections 5(A) and 6(N))..

a. Typically, Our Initial Training Program iscomprised o/: (i) two (2) weeks Of classroom and 
“liahds on” training that'takes place at one of our traiiiing facilities (which may include our 
headquarters) in New York; and (ii) afOund one (1.) week of on-site assistance around the 
grand opening Of your Franchised business (the “On-Site Assistance”).

b. We will provide this traimng to you and two (2) other management personnel tuition-free, 
bUtypu are solely responsibie fOr ail costs and expenses you (and all other attendees) incur 
in Connection with attending the Initial Training Program at one of our training facilities in 
New York, California, or Nevada (including travel, lodging, meals and employee wages).

c. YOu must complete our Initial Training ProgrEun to our satisfaction at least thirty (30) days 
prior to opening your Franchised.Business. If yOu .are a partnership, corporation Or limited 
liability company, at least one of the trainees must be your general partner, principal 
shareholder, or mariagingmember as appropriate, If you haye appointed a manager to run 
the day-to-day operations of the Franchised Business' (the “Designated Manager”), then 
this Designated Manager must also attend the Initial Training Program. (Franchise 
Agreement, Sections 5(A) and 6(N)).

d. Below please find a Training Program chart providing the details of Our Initial Training 
Program.

TRAINING PROGRAM

Subject Hours of 
Classroom 
Traming

Hours of Gn-the- 
Job Training

Location

Introduction and Welcome 1 '0 Qur designated training location in 
Nevada, NY or CA.

Human Resources 1 0 Our designated training location in 
Nevada; NY or CA.

The Menu 1 0 Our designated training location in 
NY, CA.br Nevada
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Subject Hoursbf
Classroom
Training

Hours.of'On-the- 
Job Training

Location

Introduction to Profit and
Loss 1 0

Our designated training location in 
Nevada, NY or CA.

Budgeting, Monitdrihg 
Performance and taking 
Action

I 0

Our designated training location in 
'Nevada, NY or CA.

Gustomers and Customer 
Service 1 0

Our designated training location in 
Nevada, NY OrCA.

Marketing and Advertising 1 0
Our designated training locatibn in 
Nevada, NY or CA.

Fobd Safety and Sanitation; 
Gleaning and Maintenance 1 1

Our designated training location in 
Nevada,,NY or CA.

POS System 0 1 Our designated training location in 
Nevada, NY OrCA-

Equipment Training; 
Smaliware Review 0 1

Our designated training location in 
Nevada, NY or CA.

Cashier training 0 16
Our designated training location in 
Nevada, NY orCA

Tea Bar Training 0 24 Our designated training location in, 
Nevada, NY of CA.

Jitice Bar Training 0 24
Our designated training location in 
Nevada, NY or CA.

Smoothie Training Q 24 >Our designated training location in 
Nevada, NY Or CA.

Kitchen Training (tapioca 
preparation, teas preparation, 
grass jelly and pudding 
preparation, and finits 
preparation)

0 24

'Our designated training location in 
Nevada, NY OrCA.

Clean Down and Sanitation 0 16 Our designated training location in 
Nevada, NY or CA.

M^keting and Pre-G)pening 
Promotion 3 0

Our designated training location in 
Nevada, NY or CA.,

Q&A 2 0
Our designated training location in 
Nevada, NY orCA

totals 13 131

e. We do hot currently have a set training schedule, but our Initial training Program will be 
made available on em as-needed basis subject to the availability of our personnel.
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Instructional materials, including components'of the Manuals, will be provided to you, and 
used as necessary as you proceed through the Initial Training Program, The Initial Training 
Program is subject to change without notice to reflect updates in the materials, methods 
and Manuals, as well changes in personnel. The subjects taught and the time periods 
allocated for each subject may vary baSed on the experience of the people being trained. 
We may, as we deem appropriate in our sole discretion, provide CCTtain pdrtioiis of your 
Initial training Program via the Internet or webinar.

f Our training managers may utilize other employees to assist them with all aspects of 
tfaining. Failure to complete the Initial Training Program to our satisfaction withih the 
applicable time period may result in termihatibn of the Franchise Agreement. (Franchise 
Agreement, Section 5(A))i

g. Our Initial Training Program instruction will be supervised and provided by individuals 
that have been with our company since our inception and that have at least two (2) years 
of experience with the. TBAARbrand. MQSt of our instructors will have at least three (3) 
years of experience in the industry generally. We reserve the right to appoint and substitute 
other individuals to assist in providing training, but all of our training personnel will have 
at least one (1) year of experience in the subject matters that they teacL We will loan, you 
one (1) copy of our proprietary instructional materials prior to or upon your attendance at 
om Initial Training Program, which may include our Manuds and certain other 
instructional materials that we develop. You, or another person:that successfully completes 
our initial Training Program, will be required to train all other personnel that worlt at your 
Franchised Business. (Franchise Agreement, Section 6(N) and;6,(0)).

h. If you, your Designated MEuiager (if applicable) of other trainee you designate fails to 
complete the Initial Training Program to our satisfaction, that person may fe-attend or you 
may send a replacement to our next available Initial Training Program session, provided 
there is availability. We may charge: our thenrcuifent training tuition rate for these 
individuals to re-attend foe Initial Training Program as well. In any event, you are solely 
responsible for all expenSes.incurred related to your your employee’s attendance at our 
initial Tra:ining Program, including transportation to and from foe training site, lodging, 
meals,and employee wages. (Franchise.Agreement, Section 5(A)iand 6(N)).

i. Your Franchised Business must always be operated by you or a Designated Manager that 
has successfully completed onr Initial Training Program. If you hire a replacement 
Designated Manager or other individual that will be, responsible for foe day-to-day 
management Of yOuf Franchised Business, then youmusf notify us and we reserve foe right 
to: (i) require that individual to attend and complete foe initial Training Program prior to 
undertaking, any managemerit responsibility at your Franchised Business; and (ii) charge 
you our then-current Initial Training Fee to provide such training to that individual if that 
indiyidual attends at a different time than when we provide foe Initial Training Program to 
you. (Franchise Agreement, Section 6(N)),

j. We will typically provide the On-Site Assistance around foe time period beginning three 
(3) to five (5) days before you open your Franchised Business, but foe provision of this 
assistance by us will be subject to foe;Schedules and availability of bur training;personnel. 
We will also have foe righftb provide a shorter or longer duration of On-Site. Assistance if 
we determine that you and your management personnel have prior experiencedn restaurant,
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operations or otherwise have a good grasp of the System and Eranehised Business 
operations.

ITEM 12 
TERRITORY

Premises and,Relocation

You may only operate your Franchised Business from the Premises we approve, Once we agree on the 
Premises, we will designate it on the Data Sheet attached to yoxir Franchise Agreement.

You may not relocate your Franchised Business without our written consent, which we will riot 
unreasoriably withhold provided: (i) the new location is located within your Designated Territory and meets 
our theri-currerit criteria for a Premises; and (ii) you pay our theri-current; relocation fee (if any), Wheri 
considering a request fpr -reloCatidn; we may taketinto account the desirability of the proposed new location, 
its-distance from other and future-planned franchised locations, the traffic patterns, security, cost, and the 
demographics of the- area, as well as any other related factors we deem appropriate. We will not 
unreasonably withhold or approval Of your relocation,request, provided the locationmeets our site selection 
criteria.

Franchise Agreement: Designated Territory

Once you have secured the Premises of your Franchised Business, We Will define the Designated Territory 
oil the Data Sheet attached to your Franchise Agreement; Your Designated Territory will, typically be a one 
(1) mileiradius around your Premises, rinless your Franchised Business is located in a majormetropolitan 
downtown area or similarly-situated or densely populated area, If yOUr Franchised Business, is located in 
such aft area,:then your Designated Territory may be limited to the geographic area comprised of anywhere 
from a radius of one (1) block to one (1) mile aiourid your Premises, as we deem appropriate in Our 
discretion. The size of yOur Designated Territory will vary from other System franchisees based on the 
location rmd demographics surrounding your Premises.

The boundaries of your Designated Territory may be described in terms of zip codes, streets, landmarks 
(both natuKtl and man-made) or county lines, or otherwise deliriea:ted on a map attached to the Data Sheet.

During the term of your Franchise Agreement, we Will not open or operate, or license a third party the right 
to open or operate, any other Cafe utilizing: the Proprietary Marks and System within your Designated 
TeiTitofy. Your Designated Territory carmot be modified except by mutual written agreement signed by 
both parties.

Limitations oh Soliciting and Other Activities Outside of Your Desi pnated Territory: Revenue Sharinp

There ^e no territorial restrictions from accepting business from customers that reside/work or are 
otherwise based outside- of your Designated Territory if these customers contact you and/or visit your 
Franchised Business. You may soliCitprospectivecustomers outside of your Designated Territory, provided
(a) these prospective customCTS dbrnot reside withm the territory granted to another firanchisee or Cafe, and
(b) you obtain our prior written consent. You may not use alternative channels, of distribution, such as the 
Internet, catalog sales„telem^keting Or other direct marketing, to make any sales inside or Outside of your 
Designated Territory.

©,2019Tbaar!GfoupLLC 
201?:Franchise Disclpsure;DocQment

40



Please note that if a customer purchases a gift card or gift certifica:fe from a giyen TBAAR Cafe and 
subsequently redeems such gift card or membership at a different TBAAR location, then the two (2) 
locations at.issue will need to handle this situation as we require in our Manuals or othenyise in writing.

Development Agreement: Development Area

If you m-e granted the fight to Open three (3:) or more Franchised Businesses: unda-’our form of Development 
Agreement^ then we will provide you with a Development Area upon execution of this agreement. The size 
of your Development Area will substantially vary from other System developers based on; (i) the number 
of Franchised Businesses we<grant you the fight to open and operate; and (ii) the location and demographics 
of the general area where we mutually agree you will be opening these locations. The boundaries of your 
Development Area may be described in tCTms of zip codes, streets,, landmarks (both natural arid man-made) 
or copnty lines, or Othemise delineated on a map attached to the Data Sheet.

Each Franchised Business you timely open and Commence operating under our fhenrcurrent form of 
franchise agreement will be operated: (i) from a distinct Pfemises located Within the Development Area;, 
and (ii) within its own Designated Territory that we will define once the Premisesi for that Franchised 
Business has been approved.

We will not own of Operate, or license a third party the right to Own or operate^ a Cafe utilizing the 
Pfoprietaiy Marks and System within the Development Area until the earlier of: (i) the! date we define the 
Designated Territory of the final Franchised Business you were granted the right to operate under the 
Development Agreeihent; Or (ii) the expiration or termination of the Development Agreement for aiiy 
reason.

Upon the occurfence Of any one of the events, described in the preceding pafagraph, your territorial rights 
within the Developrrient Area will be tenhinated, except that each Franchised Business that you have 
Opened and,are continuously operating as Of the date of such occurrence will continue to enjoy the territorial 
rights within their respectiye Designated Tefritories that were granted under the franchise agreement(s) you 
entered'into for those Franchised Business(es).

You must comply with your developmerit obligations under the Development Agreement, including yOur 
Development Schedules in order to maintain your rights within the Development Area. If you do not comply 
with your Development Schedule, we may terminate your Development Agreement and any further 
development rights you have under that agreement. Otherwise, we will not modify the size Of yOur 
Development Area except by mutual written agreement signedhy both p^esi

Reserved Rights

We, and our parent/affiliates reserve the exclusive tight tO conduct the following activities under the 
Franchise Agreement and/or Development Agreement (as applicable): (i) establish and Opiates and license 
any third party the fight to establish and operate, other Gafts and Franchised Businesses using the 
PfOprietafy Marks and System .at any location outside of your Designated Territory(ies) and, if apphcable. 
Development Area; (ii) market, offer and sell products and services that are similar to the products and 
services offered by the Franchised Business under a different trademark or trademarks at any location, 
within Of outside the Designated Territoiy(ies) and Development Area; (iii) use the,Proprietary Marks and 
System, and other such marks we designate, tO distribute our Approved Products in any altemative channel 
of distribution, within of Outside tiie Designated Territoryfies) and Development Area (including the 
Internet, grocery stores and wholesale stores, convenience stores and/or gas stations, catalog sales, tolUfree
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numbers,, \yholesale stores^ etc.); (iv) acquire, merge with, or otberwise .affiliate wife, and after that otyn 
and operate, and franchise or license ofeers to own,and operate^ any business of any kind,;includihg, without 
limitation, any business feat offers products or services the same as or similar to fee Approved Products 
(but under different marks), within or outside your Designated Territory(ies) autid,, if applicable. 
Development Area; (v) use the Proprietary Marks arid System, and hcense^ others to use fee Proprietary 
Marks and System, to engage in any other activities not expressly prohibited in your Franchise Agreement 
and, if applicable, your Development Agreement;, and (yi) own and operate Cafbs in “Non-Tiraditipnal 
Sites” including, but not limited to, shopping centers, amusementjparks, military bases, college campuses^ 
mobile! food trucks, hospitals^ airports, sports arenas and, stadia, train stations, travel plazas, toll roads and 
casinos, both vvithin or outside your Designated Territoiy(ies) and, if applicable;. Development Area.

Neither fee Franchise Agreement nor DevelOpinerit Agreement grants you any right to engage in any of the 
activities outlined in the preceding paragraph, or to share ip any of fee proceeds received by us, our affiliate, 
our parent, our other affiliates or any third party from these activities, unless we otherwise agree in writing: 
Fuiffier, we have no obligation to provide you any compensation for soliciting or accepting orders (via 
alternate channels of distribution) within your Designated Territoiy, We have the exclusive right to 
negotiate and enter into agreements or approve forms of agreements; to operate Cafes at Non-TraditiOnal 
Sites; either directly or through our parent, ofe affiliates, licensees, or designees, and you'will not be ehtitled 
to any compensation as a result of bur operation of Cafes at Non-Traditional SiteS:

You will hot receive an, exclusive territory. You may face coinpetition from other franchises, from Outlets; 
feat we own, or from ofeer channels of distribution or competitive brands that we control. The Designated 
Territory you are .granted under the Franchise Agreement is not “exclusiye” because we have the right to 
open and operate Cafes at Non-Traditional Sites within your Designated Territory. You may face 
competition from other franchisees, from outlets feat we; own, or from other channels of distribution or 
competitive brands feaf we control.

Additional Disclosures

Neither fee Franchise Agreement nor fee Development Agreement provides you wife any right or option 
to open and operate additional Franchised Businesses (other than as specifically provided for in your 
Development Agreement if you are; granted multi-imit development rights): Regardless, each Franchised 
Business you are granted fee; right to open and operate must be governed by its own specific form of 
Franchise Agreement.

We have nOtestablished other franchises or.company-owned outlets,or another distribution channel offering 
Or .selling similar products or Services under a different trademark. Neither We nor our affiliate have 
established, or presently intend to establish, other franchised or company-Owned businesses that sell our 
Approved Products under a different trade name or trademau-k, but we;reserve the right to do so in fee future 
wifeoutyour consent.

ITEM 13 
TRADEMARKS

Wesgrant you a limited, nOn-exClusive license to us&certain Proprietary Marks we designate in connection 
wife the Operation Of your Franchised Business ordy at your Premises, provided you use these Proprietary 
M®ks as .outlined in your Francliise Agreement and Our Manuals. You do not obtain aiiy additional rights 
to use any of bur Proprietary Marks under any Development Agreement ybu execute.
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Qjir affiliate is'tiie owner of the following Proprietary Marks on the Prihcipal Register of the United-States' 
Patent and Trademark Office (“USPTO”):

Mark Refflstration Number Registration Date
TBAAR (and design) 4,880,025 Januaiy 5,2016
TBAAR 4,818.025 September 22,2015
TBAAR (and design) 4,8%,978 December 29,2015
TBAAR 4,817,970 September 22,2015
TBAAR 4,817.661 September 22,2015
TBAAR (and design) 4,576,291 July 29,-2014

We expect and intend to work with our affiliate to fileiall affidavits and other doctaments: with the USPTO 
to maintain the federal registration(s) described above. As pf the Issue Date, we are not aware of any 
agreement that substantially impacts your right to use the Proprietary Marks in connection with your 
Franchised Business.

You must,strictly comply with our stmidards, specificatibns,,rules,;requirements„ and instructions regarding 
the use of the;Proprietary Marks. The goodwill associated with our ProprietaiY Marks will remain our 
exclusive property, and you Will receive no tangible benefit fiom our goodwill, except fi'om the operation 
or possible sale Of the Franchised Business during the term Of the Fianchise Agreement. Aiiy increase in 
the goodwill associated with our Proprietary Marks during the term of the Franchise Agreement Will benefit 
us. A1 rights to use our Proprietary Marks will automatically revert to us without cost and without the 
execution or delivery of any documents, upon the expiration pr termination of your Franchise Agreement;

As of the Issue Date of this Disclosure Document, there is no litigation pending ariring out of our 
Proprietary Marks, and we are not aware of any superior rights in, or infringing uses of, our Proprietary 
Marks that could materially affect your right to use these marks. Presently, there are not any effective 
material determinations pf the USPTQ, the Trademark Trial and Appeal Board, the tradeinark administrator 
of My state, province, territory,, or region, or any cpurt adverse to Our rights, in the'Proprietary Marks, nor 
are there any pending infringement, opposition Of cancellation proceedings, or any tnaterial litigation, 
involving the: Proprietary MmIcs;, Lastly, besides the license agreeffiertt described above, there are no 
agreements in effect that significantly limit our right to use. Or license the use of, the Proprietary Marks that 
are material to the fi-anchise.

You may not use all or any portion of our Proprietary Marla as part of your company name and, without 
qur'prior Written consent, as part of your tradename'ior “d/b/a-’. You may not modify the Proprietary Marks 
with words, designs or symbols, except those that we license to you. You may not use our Proprietary 
Marks in connection with the sale of an unauthorized product pr service Pr in a manner not authorized-in 
writing by us., During the term of the Franchise Agreement and continuing after the expiration or 
termination of the Franchise Agreement,neither you nor any of your managers will, directly Of iiidireetly, 
contest, challenge or assist in the contesting or challenging of, opr right, title, ownership, or interest in our 
Proprietary Marks', trade secrets, methods, procedures, and advertising techniques that are part of our 
franchise System, or contest our sole-right to register. Use, or license others to use, our Proprietary Marks, 
trade secrets, methods, procedures, advertising techniques, and any other mark or name that incorporates 
the word TBAAR or any similar Woixi/phrase.

You must immediately notify us, in writing, if you become aware of any unauthorized Use of our Proprietary 
Marks or other proprietary information, and you must permit us to participate in any litigation involving 
you and our Proprietary Marks. We will take the action we think appropriate. We will indemnify, defend
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and hold ;yoy harmless in connection with any third-party claims that are brougjit against you that arise 
solely out of yOur authorized use of any Proprietary Marks in the manner we prescribe, provided yOu 
immediately notify us Of the proceeding (within three (3); calendar days) and ,you Have complied' with our 
directions with regard to the proceeding. We have the right to control the defense and settlement of any 
proceeding; We will not: reimburse you for your expenses and legal fees for separate, independent legal 
counsel, unless we approve of your Use of sUch counsel in writing prior to you engaging counsel. We will 
not reimburse you for disputes where we challenge your use of our ,Proprietary Marks.

Youmust modify or discontinue’Using;any of the Proprietary Marks, and.add new names, designs, IbgOs or 
commercia,! symbols to the Proprietary Marks as we instruct. We may, at our sole discretion, impose 
changes whenever We believe the change is advisable; We do not have to coinpensate you for any costs 
you incur to make the changes we require. You will receive written notice of any change,, and will begiven 
a reasonable time to conform to our directions (includingxhanging signage, marketing ^splays, trade dress 
and other adyertisinglj at your sole expense.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any registered patents or pending patent applications that are material to the franchise. We 
do, however , claim Common law copyright and trade, secret protection for several aspects of the franchise 
System including our proprietary recipes arid other confidentiarinformatibn. Manuals, training materials, 
advertising, and business materials;

There are-no current determinations, proceedings or litigation involving any of our copyrighted materials; 
Should you become aware that any unauthorized third party is using, any of our copyri^ted materials, we 
request that;you notify us of such unauthorized use. We^may revise bur System and any of bur copyrighted 
miaterials in our discretion, and may require that ybu cease using any outdated copyrighted material: You 
will be responsibleTor printing any revised of new advertising, marketing of other business materials.

During thejterin of the Franchise,Agreement and/brDeveiopment Agreement, you will receive infbrmation 
which we consider trade secrets and confidential information. You may Hot, during the terra of the 
Franchise AgreemenfrDevelopment Agreement or any time.after that, communicate, divulge, or use for the 
benefit of any other person, partnership, association, coiporation, or limited liability company any Of these 
trade secrets, copyrighted materials, methods and other techniques and know-how concerning: the Opefation 
of the Franchised Business (the “Gonfidential Information”), You may divulge such Confidential 
Information only to your employees who must have access to it in order to perform their employment 
GbligatiOns.

You must require your Designated Manager and any personnel having access to any of our Confidential 
Informatibn to sign our then-current fonn of Confidentiality and Non-Competition Agreement that is 
attached to the Franchise Agreement as Exhibit E, where these individuals agree that tiiey willmaintain the 
confidentiality of information they receive in connection with tiiefr employment and restrict : their right to 
work for a Competitbf while they are employed by you. This confidentiality agreement, which will be in a 
form that we prescribe, will identify us as a third-party beneficiary to the agreement and will give us 
independent enforcernentri^ts.

The Franchise Agreement and Development Agreement provide that if you, your employees. Or principals 
develop any inventions, discoveries, and imprbvements, whether or not patentable Qf copyrightable, that 
are conceived or made by Franchisee or its employees or agents that are in any way related to the

©20J9TbaarGroupLLC
2019, Franchise Disclosure Document



establishinenf or operation of the Franchised Business (cpllectiyely, the “Improvements”), you must 
disclose those Improvements to us and all such hnproyements will automatically and without further action 
bciowned by jus without compensation to you (inciudingiall intellectual:property rights therein). Whenever 
requested to do so by us; you wilt execute; any and all applications^ assignments, of other instruments that 
Franchisor may deem necessary tp apply for ^d obtaih intellectual property protection or to otherwise 
protect Franchisor’s interest therein. These obligations shalLcontinue beyond tire tennination or expiration 
of this Agreernent. If a court should determine that Franchisor cannot :automatically own certain of the 
Improvements that may be developed, then Fi^phisee hereby agrees to grant Franchisor a perpetual, 
royalty-free Worldwide license to use and sublicense others to use such Improvements.

We may revise any of our copyrighted materials at our discretiorij and may require that you cease using 
any outdated item of portion of the Manuals.

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

BUSINESS

While we recommend that you personally participate and manage the day-to-day operations of your Cafe, 
you rnay hire a Designated Manager to manage' daily operations with our approval. Both you and your 
Designated Manager will be required tp complete the Initial Training Program to our satisfaction (prior to 
undertaking any management responsibilities). We will not unreasonably withhold our approval of any 
Designated Manager you pfoposei provided the Designated Manager has attended and successfully 
conipleted our Initial Training Program to our satisfaction.

We do notfequire your Designated Manager to own any interest in the Franchised Business or Franchisee 
(if Franchisee is a business entity), but any and all Designated Manager(s) must sign our prescribed form 
of Confidentiality and Non-Competition Agreenient attached as exhibit E to the Franchise Agreement, If 
and when a Designated Manager leaves his or her employment at your Franchised Business, you must 
recruit a new Designated Manager within thirty (30) days and submit the replacement’s qualifications tons, 
for our review and approval (which may be conditioned on completion of all Management Criteria) before 
substituting a new Designated Manager at any of your locations (unless you resume taking over the; day-to- 
day operations of the Franchised Business on a full-time basis), Your employees and their spouses will be: 
bound by the confidentiality-and non-compete covenants pf the Franchise Agreement and must execute: the 
Confidentiality'and RestrictiveCpveriant Agreenient attached as Exhibit E to the Franchise Agreement.

YourCafe must, at all times, be managed and staffed With atleast one (1): individual who has successfully 
completed our Initial Training Program., In the event that you operate more than one Cafe, you must have 
a properly trained Designated Manager at each Cafe you own and operate,

If you are a business entity of any kind, then all pf your owners and, at our option, their respective spouses, 
must sign the. fprm pf Personal Guaranty attached to the Franchise Agreement as Exhibit B . If you are^ 
individual and your-spouse does not execute the form pf Franchise Agreement directly, then your spouse 
will be required to execute this form of Personal Guaranty attached to the Franchise Agreement as Exhibit 
B.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 

You may only offCT the Approved Products that we expressly approve through your Caf6, and may only
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offer these products and services at the Premises and in the manner prescribed in your Franchise Agreement 
and our Manuals. You may not use nor sell any products, materialsi ingredients, Applies, paper goods, 
uniforms, fixtures, furnishings, signs, or equipment which do not meet our standards and specifications, 
unless approved in writing. We may supplement, revise and/or modify our Approved Products as We deem 
appropriate fi-om time to time, as well as our System standards and specifications associated with the 
provision of these;products/services. These changes will be outlined in our Manuals or otherwise in writing, 
and there^are no conriactualTimitations on our right to make these types of changes.

You must offer and sell all private label food and beverage items: which we may now or in the future designate 
for sale by Sj^tern fiarichisees, including prepackaged or frozen food and beverage items and related 
merchandise. You agree that failure to offer and'sell only Approved Productsand Services throu^ the Gafb 
is grounds for default under the Franchise Agreement.

You will prepare and present all menu items in accordance with our standards and specifications, using the 
ing'edients: and preparation techniques we prescribe. We have the right to require you to offer md sell 
additional goods or services as We may derigpate. There are no limits, on ourri^t to do so. You will at all 
times maintain sufficient levelsnof inventoiy to adequately satisfy consumer demand.

ITwei discontinue any Approved Product of Service offered by the Cafe, then you must cease offering or 
selling such produchservice within a reasonable time, unless such product/service represents a health or 
safety haz^ri(in whichcase you must immediately comply'upon receipt of notice firom us).

You may not use the Premises of your Cafe for any other business purpose other than the operation of your 
Business. In the event we authorize you to provideiany catering;,services fi-om your GafC, you will need to: 
(i) obtain any additional traming we designate in cohhectibii with such catering services;, and (ii) provide 
such catering?services in accordance With our System standards and 'specifications.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHH*

This table lists ceFtaih important provisions of the franchise and related agfeements. You should 
read these provirions in the agreements attached to this disclosure document

A. Franchise Agreement

Provision Section in 
Franchise 
Agreement

Summafy

a. Term of the Franchise Section 3 The initial term is for ten (10) years commencing on the 
date we execute your Franchise Agreement.,

b. Renewal, or extension of the 
term

Section 3 You have the right To be considered for two (2) additional 
(and successive) ten (10) year renewal teims.

c. Requirrinents for franchisee 
to renew or extend

Section 3 In order to renew (Which means renewing your fi^anchise 
relationship with us), you must: not have any imcUfed 
material defaults under your Franchise Agreement 
(including any monetary defaults) or any other agreement 
between you and us or the landlord of the Premises; not
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Provision Section in 
Franchise 
Agreement

Summary

havexeceived more than three (3). separate, written notices 
of material default from Ffmchisor with respect to this 
Agreemeiit in the twelve (12)-month period preceding the 
renewal request date or renewal date; be in good financial 
standing; have continued right of possession to the; 
PretniSes; complete required renovation and 
modernization of your Franchised Business; pay us dm 
then-current Renewal Fee; execute: our then-current form 
of franchise agreement (which may contain materially 
different terms and conditions than your original franchise 
agreement); complete: our then-current refresher training 
course (typically three (3) days); pay out then-current 
renewal fee, and execute: a general release in our favor (as 
well as related parties),

d. Termination by franchisee Not Applicable Not i^pplicable
e. Termination by franchisor 

without cause
Not Applicable Not Applicable

f. Terminatioh by franchisor 
with “cause”

Section 15 We may terminate your Franchise Agreement with cause 
as described in (g)-(h) of this Item 17 Chart.

g- “Cause” defined - curable 
defaults

Section 15(B) You must cure^l monetary defaults under your Franchise 
Agreement within ten (10) days of being provided with 
notice by us, as well as the following defaults: failure, to 
purchase any Required Item; failure to purchase from our 
Approved Suppliers; any purchase of a non^approved item 
or offering ,of a product/service at the Franchised Business 
that we have not authorized; failureto pay us, our affiliates, 
or our Approved Suppliers any amount .due, and failure to 
Obtain.any necessary peimit/certificafe/approval to operate 
the Franchised Business.

If yOu receive notice that you haveifailed to provide us with 
access to your POS system or the live video feed from your 
security system, ybu must cure such a default within 3 
■days.

Section 15(C) Except as provided above and those defaults listed in (h) 
of this Item 17 Chart, you must cure all other defaults mid 
violations of any provision of your Franchise Agreement 
or any other agreement with us or our affiliates within 
thirty (30) days of being provided with notice of your 
default(s).

h. “Cause” defined - defaults 
which cannot be cured

Section 15(A) Your Franchise Agreement may be terminated 
automatically and without notiPe from us if: you become 
ihsolVefrt: or make a general assignment for the benefit of 
creditors; a bankruptcy petition is filed by or against ybU 
and not dismissed within thirty (30) days; a bill in equity
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Iv

Provisibh

Franchisee’s obligations on 
termination/non-renewal

Section in 
Franchise 
Agreement

Section 15(B)

Section 16

Summary

or appointment of receivership is filed in connection with 
you or the Ffanchised Busihess- a receiver or custodian.of 
your assets of property is appointed; a final judgment in 
the aifiount of S1,0,000 or more is entered against'ypu and 
not satisfied within sixty (60) days (or longer period if we 
consent);; or you attempt to make an invalid transfer in 
violation of Section 13 of your Franchise Agreement.

Your Franchise Agreement may be terminated by us. upon 
written notice ^and no opportunity to cure if;; you conunit 
and fraud or misrepresentation in connection with your 
Franchised Business; you or other required attendees fail 
to timely complete our Initial Training Program; you 
receiive three (3) or more notices'to cure the same or similar 
defaults under Section 15(C) Of yOur Franchise Agreement 
in any- twelve (12) month period (whether or not 
subsequently cured); you violate any in-term restrictive 
covenants; you niisuse the Propfietary Marks, Proprietary 
Information or other confidential information provided to 
you; you misuse any proprietary software that mij^t be 
developed; you fail to cure aiiy default under any other 
agreement you have with our affiliates or any Approved 
Supplier within the appropriate cure period; you default 
rmder your lease for foe Premises and fail to timely cure; 
you fail to open and commence operations within the 
required time period; you abandon your Franchised 
Business;you are convicted of a felony or any other crime 
of moral turpitude or offense that will adversely affect the 
System; you take any property of the Franchised Business 
for personal use; there are insufificient funds in your EFT 
Account on three (3) or more occasions in;any twelve (12)- 
month period; or if you commit repeated violations of any 
applicable law.
Upon termination or early expiration of the Franchise 
Agreement, your obligations include: immediately
discontinuing the use of foe Proprietary Marks and trade 
dress; ceasing doingbusiness in a form pr manner that may 
give: the general public foe impression that you are 
operating a Franchised Business; return of the Manuals of 
any other Proprietary Information to us; providing us with 
all Customer information, lists and applicable contracts; 
cancel or, at Our Option, assigning us all 
telephone/facsimile numbers and domain names (if 
pemiitted) used in connection wifo the Frfoichised 
Business (as. well as all related listings) to us or our 
designee; compliance with all post-term restrictive
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Provision Section in 
Franchise 
Agreement

Summary

covenants; at our ^tten Option, assigning; the leasei for the 
Prernises to us; paying us all outstanding amounts; 
compliance with our option to purchase the busihess,.if we : 
so choose; and providing ys with written confirmation of 
compliance with these obligations within thirty (30) days.

j- Assignment of contract by 
:franchisor

Section 13 No restrictions: on our right to assign.

k. “Tr^fef” by franchisee - 
defined

Sections 13(A) 
and 13(C)

j Includes any transfer of Franchise Agreement, assetsofthe 
Franchised Business, or ownership change in you.

1. Franchisor approval of 
transfer by franchisee

Section 13(A) We must approve all transfers, but we will not 
unreasonably withhold our approval if you meet our 
conditions.

m Conditipnsfor franchisor 
approval oftransfer

Section 13(E) We have the: right to impose the following conditions on 
any transfer by you; all of your obligations; under the 
Franchise Agreement must have been satisfied; you must 
cure all existing defaults; the new franchisee must meet our 
then-current qualifications and criteria for a neW 
franchisee; transferee must assume: all of your obligations 
under the Franchise Agreement; transferee must complete 
our training program; transferee must execute our then- 
current form of franchise agreement; transferee must pay 
our Transfer Fee and successfully complete our Initial 
Training Program (md pay the applicable training fee);, 
and you must execute a general,release in our favor (as well 
as, related parties)

Section 13(F) You will not be required to pay any transfer fee in the 
event: (i) you wish to transfer your rights under the 
Franchise Agreement to a newly-established legal business 
entity that is wholly owned by you and established solely 
for putpbses of operating the Franchised Business under 
that Franchise Agreement; or (ii) you are required to 
encumber certain assets of the Franchised Business (or 
subordinate Franchisor’s security interest with respect to 
the Franchised Business) in order to receive SBA or other 
traditional bank financing, provided, we otherwisejapprove 
of the tfansfer.
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Provision Section in 
ErancMse 
Agreement

Summary

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

Section 13(D) Except in certain circumstances (death/disability or 
transfer from indi\ddual franchisee to business entity), you 
must provide us with a period of thirty (30) days to match 
any third-party bona fide offer to purchase any interest in 
the Franchise Agreement or Franchised Business. If we do 
not exercise this right, then you will have sixty (60) days 
to effectuate the transfer to the third party that ma^e the 
offer on those exact terms - if the transfer does not occur 
Or the proposed terms of theuffer change in any way, then 
we will have another thirty (30) days’to exercise Our right 
of first refusal.

0. Franchisor’s option to 
purchase franchisee’s 
business

16(G) We have the right, but not the obligation, to purchase all or 
any portion of the assets of yoOf Franchised Business upon 
expifation/termiiiatioh of your Franchise Agreement at 
book value;

p. Death or disability of 
franchisee

Section 13(B) You will have-a period of ninety (90) days fo find a suitable 
legal representative that we approve to continue the 
operation of your FraUehiSed Business, provided that 
person completes our Initial Training Program and pays 
the appropriate tuition fee;

During this ninety (90)-day period,, we may step in and 
operate the; Franchised Business on your’behalf and pay 
ourselves a reasonable amount tO reimburse our costs 
associated with this operation on your behalf. We are not 
under any obligation to step in and operate your business 
during this period.

q- Non-competitibn covenants 
during the term of the 
franchise

Section 1.4(A) Neither yOu, your principals, guarantors, owners or 
Designated Managers, nor any immediate family member 
of you, your prinicipals, guarantors, owners or Designated 
Managers, may: (i) own, qperate,tor otherwise be inyolved 
with, any Competing Business (as defined in the Franchise 
Agreement); or (ii) divert. Or attempt to divert, any 
prospective customer to a Competing Business.

‘ r. Non- competifipn coyenanfs 
after the franchise is 
terminated or expires

Section
14(B)(1)

For a period of two (2) years after the 
termination/expiration/trahsfer of your, Franchise 
Agreement, neither you, your principals, guarantors, 
owners. Designated Managers, nOr any immediate family 
member of you, yOur principals, guarantors, owners. 
Designated Managers, may ojvn, operate or otherwise be 
inyolved with any business that i? involved in the licensing 
or fiunchismg of Competing Businesses at any location 
within the United States where we can demonstrate we 
have offered this franchise offering.
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Provision Section in 
Franchise 
Agreement

Summary

Section
14(B)(2)

For a period of two (2) years after the 
temiiriation/expiratioii/transfer of your Franchise 
Agreement, neither you,, your principals; guarantors, 
owners, Designated Managers, nor any immediate fmiily 
member of you, your principals, guarantors, owners, 
Designated Managers, may own, operate or otherwise be 
involved with and Competing Business within a twenty 
(20) mile radius of; (i) the perimeter of your Designated 
Territory; or (ii) any other Cafe location that exists of is 
under development as of the date your Franchise 
Agreement is tenhinated, expires or is transfeired.

During this two (2) year period, these parties are also 
prohibited fi-om'- (i) soliciting buriness fi'om customers of 
your former Franchised Business;, or (ii) contacting any of 
our suppliers/vendors for ai competitive business purpose.

s. Modification of the; 
agreement

Section l!8'(D) YOur Franchise Agreement may not be modified, except 
by a writing signed-by both parties. With that said, we may 
modify the System and Manuals as we deem appropriate 
in our discfetioh from time to time.

t. Integration/merger clause Sections 1-8 and 
22'

Only the tenns of the Franchise Agreement and this 
Disclosure Document are binding, (subject to state law). 
Any representations or promises- outside of the Disclosure 
Document ^d Franchise Agreement may not be 
enforceable. Nothing in the Franchise Agreement or any 
related agreement is intended to disclaim the 
representationsimade in.this Disclosure Document.

U. Dispute resolution by 
arbitration or mediation

Section 21(B) You must first submit all disputes and controversies arising 
imder the Franchise Agreement to our management and 
make every effort to resolve the dispute internally.

Section 21(C)
At our option, all claims or disputes arising out of the 
Franchise Agreement must be submitted to non-binding 
mediation, which will take place in New York or at one of 
oiir training locations or corporate offices. You must notify 
us of any potential disputes and we will provide you with 
notice as to Whether we wish to mediate the matter or not; 
If the matter is mediated, the parties will split the 
mediator’s fees and bear all of their other respective costs 
of the mediation.

V. Choice of forum Sections 2l(D) 
and 21(E)

Subject to Sections 2T(C) and 21(D) of the Franchise 
Agreement, all claims and causes of action arising out of 
the Franchise Agreement must be initiatedjand litigated to 
conclusion (\mless settled) in the state or, if appropriate, 
the United States District Court for the Southern District 
of New York (subject to state law).
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Provision Section in 
Franchise 
Agreement

Summary

w. Choice of la w Section 21(A) The Franchise Agreement is governed by the laws of the; 
state ofNeVada, without;reference to this state’s conflict of 
laws principles (subject to state law).

B. Development,Agreement

Provision

Section in 
Development 
Agreement Summaiy'

a. Term of franchise

6.1

The Development Agreement will comrnence on the date it 
is fully executed and end on the earlier of (a) the last,day of 
the calendar month that the final Franchised Business is 
required tobe opened,and operating,under the.Development 
Schedule or (b) the day that the final Franchised Business is 
opened.

bi Renewal or extmsion of the 
term Not Applicable Not Applicable.

c. Requirements for you to renew 
or extend Not.Applicable Not Applicable.

d. Terrriination by you
Not Applicable Not Applicable.

e. Termination by us without 
cause

Not Applicable
Not Applicable; Termination of the Development 
Agreement will not: affect your rights imder any existing 
Franchise Agreement.

f Termination by US; with cause
6.2:

We may terminate your Development Agreement with 
cause. Termination of the Development Agreement will not 
affect your rights under any existing Franchise Agreement.

g-. Cause defined - default which 
can be; cured Not Apphcable

Not Applicable. Termination of the: Development 
Agreement will not affect your rights under any existing 
Franchise Agreement.

h. Cause defined ^ default which 
cannot be cured

6:2

Your Development Agreement can be terminated by us if 
(i)'you cease to actively engage in development activities in 
ithe Development Area or otherwise abandon your 
development: business for three (3) consecutive months, or 
any shorter period that indicates an intent by you to 
discontinue development of the Frahchised Businesses 
within the Development Area; (ii) you become insolvent or 
are adjudicated banlarupt, or if any action is taken by 
Franchiseej or by others against you, under any insolvency, 
bankruptcy or reorganization act, of if you make an 
assignment for the benefit or creditors or a receiver is 
appointed by you; (iii) you fail to meet yom development 
obligations under the Development Schedule for any single
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Provision

Section in 
Development 
Agreement Summary

Development Period^ and fail to cure such default within 
thirty (30) days of receiving notice thereof; or (iv) any 
Franchise Agreement that is' entered into in order to fulfill 
your development obliga:tions under the Development 
Agreement is terminated or subject to termination by us, 
pursuant to the terms of that Franchise Agreement. 
Conversely, termination of the Development Agreement 
will not; affect your rights under any existing Franchise 
Agreement.

'i. Your obligations on
termination/
non-renewal

Not Applicable Not Applicable.

j- Assignment of contract by us
8

We have the right to as^sign our rights under the 
Development Agreement.

k. “Transfer” by you - defuntion

8 Any transfer in you (if you are; an entity) Or- your 
rights/obligations under the Development Agreement.

1. Our approval of transfer by 
franchisee 8

You may not transfer any rights or obligations tinder the 
Development Agreement without our prior written consent.

m. Conditions for our approval of 
transfer Not Applicable Not Applicable.,

n. Our right of first refusal to 
acquire your business Not Applicable Not Applicable.

0. Our option to purchase your 
business Not.Applicable Not Applicable.

P- Your death or disability
Not Applicable Not Applicable.

.q- Non-competition covenaints 
during the term of the franchise Not Applicable

Nothing additional. Please see non-competition coven^ts 
set forth in your Franchise Agreemerit(s) entered into under 
the Development Agreement.

r. Nomcoinpetition covenants 
after the flranchise is terminated 
or expires

Not Applicable
Nothing, additional. Please see non-competition covenants 
set forth in your Franchise Agreement(s) entered into under 
the Development Agreement.

s. Modification of the Franchise 
Agreement 11 Any modification of the Development Agreement must be 

in writing and signed by both parties.
t. Integration/ merger clauses

27
Only the terms of the Development Agreement are binding 
(subject to statelaw).,Any representations or promises made 
outside of the disclosure; document and the Development 
Agreement .may not be enforceable,
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u.

V;

Provision
Dispute resolution by 
mediation

Choice Of forum

Choice Of law

Sectionin
Development
Agreement

9

Sumniary
At our option, all claims or disputes between you and us 
must be submitted first to mediation to take place at; one or 
our training locations or corporate offices in New York in 
accordance with the American Arbitration Association’s 
Commercial Mediation Rules tihenin effect and if mediation 
is not; successfiil, then by litigation.
Subject to Sections 13 and 14 Of the Development 
Agreement, all claims must be brought before a state court 
of general jurisdiction or, if appropriatei the United States 
District Court for the Southern District Of New York 
(subject to state law).
The Development Agreement is governed by the laws of the 
State of Nevada (subject to State law).,______________

ITEM 18
PUBLIC FIGURES

We do not use any public figures to promote our fi'anchise, but wefesefve the right to use one in the future^,

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATION

The FTC’ s Franchise Rule permitsa franchisor to provide information about the actual or potential financial 
performance of its franchised and/or ftanchisOr-:Owned outlets, if tiiere is any reasonable basis for the 
information, and if the information is included in the disclosure docuntenf. Financial information that differs 
from that included in Item 19 may only be given if (1) a franchisor provides the actual records of an existing 
outlet you are conSideiingfiuying; or (2) a franchisor supplements,the information provided in this Item 19, 
for example, by providing mformation about possible performance at a particular location or under 
particular circumstances.

In the Chart below, we disclose the total sales historically generated by each of the seven (7) Cafes that 
were: (i) owned and operated throughout the entire 2018 calendar year (the “Measurement Period”) by an 
(a) affiliate or principal Of Franchisor, or (b) an entity under common control with Franchisor (each, a 
“COnipahy-Owned Location”); and (u) open and operating as of the Issue Date of this Disclosure 
Document. The included Company-Owned Locations,are,operated in a substantially similar manner as the 
Franchised Business offered in this, Disclosure Documrait, No franchisee^owned locations were open for 
the.entire Measurement Period. At our request, the total sales information in the chart below was provided 
by the affiliate or principal that owns and. operates the applicablelocation.
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COMPANY OWN3ED LOCATIONS TOTAL SALES 2018

Company Location
Location No. 1
Location No. 2
Location NQ: 3
Location.No, 4
Location No. 5
Location.No. 6
Location.No. 7
Company-Owned Location Average

2018 Total Sales
$315,759.10
$216,110.74:
$451,344.72
$90,559.58
$219,932.00
$592,448.00
$330,859.46
$316,721.94

For each Company-Owned Location, the term “Total Sales” means the total revenue generated by that 
location over the Measurement Period, includihg: ,(i) all revenue; generated from the s£Je and provision of 
any and all Approved Products at, from, or otherwise through, that location, and (ii) revenue from orders 
that originated at any place other than the location, but delivery is made at or from that location.
The median Total Sales for the seven (7) Company-Owned Locations is $315,799.10.

When reviewing this Item 19 and evaluating our franchise offering generally, it is very important to note 
the following characteristics of the Company-Ovvned Locations (as: cOihpared to a new Franchised 
Business):

a. The Cornpany-Owned Locations db not have written franchise or other license agreements 
with Franchisor, but the Company-Owned Locations do utilize the Proprietary Marks and 
System in a manner similar to how you will be required to use=such intellectual property in the 
operation of a new Franchised Business;

b. While- CompanyiOwned Locations do not have any Royalty Fee or advertising-related 
requirements that it must comply with on a monthly or' other recurring basis, the Company- 
Owned Locations do engage in advertising within their territories.

c. , The COnipany-Owned Locations were; not required to pay us Or any other party an Initial
Franchise Fee or the other initial, fees described in Item 5 of this Disclosure Document. At the 
same time,, the Company-Owmed Locations did. not incur various other pre-opening expenses 
that you might incur in conriection with the development of a new Franchised Business because 
the Disclosed Studios were open and operating prior to the beginning of the Measurement 
Period;

Written substantiation of the data used m preparing this information will be made available upon reasonable 
request..
Someoutlets have sold this amount. Your individual results may difTer, There is no assurance that 
you yrill seU as much.
Except as provided in this Item, we do not make any additional financial performance representations. We 
also do not authorize our employees Or representatives to make .any such representations either Orally or in 
writing. If you are purchasing ari existing outlet, however, we may provide you \vith the actual records of 
thatoutlet. If you receive:ahy other financial performance'information or projections of your future income,, 
you should.report it to our managementdy contacting Our corporate offices at Tbaar Group LLCat 119-12
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29th Ave., Flushing, NY 11354^ or the telephone number (347) 350-3522, the Federal Trade Gbnunission, 
and the appropriate state regulatory agencies.

ITEM 20
Outlets and Franchisee Information

Table No. 1
Systemrwide Outlet Summary 

For Years 2016 to 2018

Outlet Type Year Outlets .at the Start 
of the Year

Outlets at the 
End of the Year

Net Change

Franchised 2016 0 0 0

2017 0 0 0

2018 0 9 9

Company-
Owned

2016 7 12, +5

.2017 12 11 -1

.2018 li 7 -4

Total Outlets 2016 7 12 +5

2017 12 11 -1

2018 11 16 +5

Table No. 2
Transfers Of Outlets from Franchisees to New Owners 

(other than the Franchisor)
For Years 2016 to 2018

State Year Number of Transfers

Total
2016 0
2017 0

2018 0
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Table Nb.;3
Status ot.Franchised Outlets 

For years 2016 to 2018

State Year Outlets 
at Start 
of Year

Outlets
Opened

Tennir
nations

Non-
Renewals

Reacquired
by

Franchisor

Ceased
Operations

Other
Reasons

Outlets«at 
End of 

the Year

20 i 6 0 0 0 0 0 0 0
California 2017 0 0 0 0 0 0 0

2018 0 1 0 0. 0 0 1
2016 0 0 0 0 0 0 0

Colorado 2017 0 0 ' 0 0 0 0 0

2018 0 2 0 0 0 0 2

2016 0 0 0 0 0 0 0
Florida 2017 0 O: 0 0 0 0 0

2018 0 1 0 0 0 0 1
2016 0 0 0 0 0 0 0'

Georgia 2017 0 0 0 0 0 0 0

2018 0 1 0 0 0 0 1

2016 0 0 0: 0 0 0 0
Massachusetts 2017 0 0 0 0 0 0 0

201,8 0 1, 0 0 0 0 1

2016 0 0 0 0 0 0 0
New York 2017 0 0 0 0 0 0 0

2018 0 3 0 0 0 0 3
2016 0 0 0 0 0 0 0

Total
2017 0 0 0 0 0 0 0
2018 0 9 0 0 0 0 9
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Table No. 4
Status of Company-Owned Outlets 

For years 2016 to 2018

State Year
Outlets at 

Start uf 
Year

Outlets
Opened

Outlets
Reacquired

from
Franchisee

Outlets
Closed

Outlets 
Sold to 

Franchisee

Outletsat 
End of 

the Year

California

2016 0 1 1 ^ 0 0 1

2017 1 0 0 0 0 1

2018 1 0 0 0 ! 0 1

Nevada

2016 0 2 0 0 0 2

2017 2 0 0 0 0 2

2018 2 0 0 2 0 0

New York

2016 7 2 ' 0 0 0 9

, 2017 9 0 0 1 0 8

2018 8 0 0. 2 0 6

Total

2016 7 5 0 0. 0 12

2017 12 0 0 1 0 11

2018 11 0 0 4. 0 '7

Table No. 5
Projected Openings as of Issue Date

State
Franchise Agreemeht 
Signed But Outlet Not 

Open

Projected New 
Franchised Outlets In 
The Next Fiscal Year

Projected New 
Company-Owned 

Outlets in the 
Current Fiscal 

Year
Peimsylyania 1 1 0
New York 3 5 0
Florida 1 3 0
Total 5 9 0

A list of the names of all fraiichi’Sees and the addresses and telephone numbers of their respective businesses 
are provided in,Exhibit H to this Franchise Disclosure Document. We have never terminated,, canceled, not 
renewed, or otherwise volimtarily or involuntarily ceased to do business with any franchis^ aS of the issue 
date of this Franchise Disclosure Docifinent^ nor has any fianchisee not comrnunicated with us within the 
tern week period immediately preceding the issue date. There is presently no trademark specific franchisee
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organiza^tipn ^sociated with tlie System. If you buy this franchise, your contact information may be 
disclosed to other bnyers when yon leave the franchise system. No franchisees have signed 
confidentiality clauses with us;in the past three (3) years.

ITEM 21
FINANCIAL STATEMENTS

Exhibit D of this Franchise Disclosure; Documraf contains our audited financial statements for our fiscal 
years ended December 31, 2018 and December 3)1, 2017. We have not been franchising for three (3) ot 
more years, and therefore cannot provide all financial statements that would hayei otherwise been required 
in this Item. Our fiscal year end is December 31 of each year.

ITEM;22
CONTRACTS

The following agreements are attached as Exhibits to this Franchise Disclosure, Document:

Franchise Agreement, (and Exhibits)
Area Development Agreement (and Exhibits) 
State Specific Addenda 
Sample Termination andRelease

Exhibits 
Exhibit C 
Exhibits 
Exhibit G

ITEM 23 
RECEIPTS

Exhibit J of this Franchise Disclosure Document contains a detachable document, in duplicatei 
acfchowledging receipt of this Franchise Disclosure Docuthent by a prospective franchisee. You should 
sign both copies: of the Receipt, You should retain one signed copy for your records and return the other 
signed copy to::Franchise Adihinistrator at Tbaar Group LLC at 119-12 29th Ave., Flushing, NY 11354^ or 
the felephohe number (347) 350-3522
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EXHIBIT A
TO THE TBAAR group LLC 

FRANCHISE DISCLOSURE DOCUMENT

LIST OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS
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LIST OF STATE ADMINISTRATORS

Galifbmia Department of Business Oversight 
TOLL FREE 1.(866) 275-2677

LA Office
320 West 4th Street, Suite'750 
Los Angles, CA 90013-2344 
(213)576-7500

Sacrammto Office 
1515 iC,Street, Suite 200 
Sacramento, CA 95814-4Q52,
(866) 275-2677

San Diego Office 
1350 Front Street, Room 2034 
San Diego, CA 92101-3697 
(619)525-4233

San Francisco Office 
One Sansome St., #600 
San Francisco, CA 94104 
(415)972.8559

Florida Department of Agricultural 
and Consumer Services 
Division of Consumer Services 
Mayo Building, Second Floor 
Tallahassee, Florida 32399-0800 
(904) 922-2770

Commissioner of Securities: of the State of Hawaii 
Department of Commerce and Consumer Affairs 
Business Registration Division 
335 Merchant Street, Room 203 
Honolulu, HI 96813 
(808) 586-2722

Kentucky Office of the Attorney General 
Consumer Protection Di vision 
P:0. Box 2000 
Frankford, KY 40602 
(502) 573-2200

hlaryland Office of the, Attorney General
Securities Division
200 St. Paul Place
Baltimore, MD 2:1202
(410) 576-6360

Michigan Department of the Attorney General 
Consumer Protection Division 
Attn: Franchise Section 
525 W. Ottawa Street 
G. Mennen Williams Building, I®* Floor 
Lansing,, MI 48933 
(517)373-7117

Minnesota,Department'of Commerce:
85 7* Place East, Suite.280 
St. Paul, MN 55101-2198 
(651) 296-6328

Nebraska Department of Banking and Finance
1200 North Street,, Suite 311
P.O. Box 95006
Lincoln, NE 68509-5006
(402) 471-3445

NYS Department of Law 
Investor Protection Bureau 
28 Liberty Street, 2T' Floor 
New York, NY 10005 
212-416-8236

Ulinois Attorney General 
50P South Second Street 
Springfield, IL 62706 
(217) 7824465

Indiana Secretary of State 
Securities Diyisioh
302 West Washington Street, Room Erl 1 
Indianapolis, IN 46204 
(317)232.6681

North D^ota Securities Department 
State Capital, 5* Floor 
600 East Boulevard Avenue 
Bismarck, ND 58505-0510 
(701) 328-2910
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Oregon Department of Consumer 
and Business Services 
Division of Finance and Corporate 
Securities labor and Industries 
350 Winter Street, NE, Room 410 
Salem, OR 97310-3881 
(503)378-4140

Directory Department of Business Regulations 
Rhpde Island Division of Securities 
233 Richmond Street, Suite 232 
Providence, Rl 02903-4232

South. Dakota.Depaftment: of LaBbr and Regulation 
445 East Capitol Avenue 
Pierre, SD 57501-2017 
(605)773-5953

Statutory Document Section 
Texas Secretary of State 
P.O. Box 12887 
Austin, XX 78711 
(512) 475.-1769

State of Utah
Division of Consumer Protection 
P.O. Box 45804
Salt Lake City, Utah 84145-0804 
(801)530-6601

State Corporation Commission
Division of Securities and Retail Franchising
1300 East Main Street, 9*^ Floor
Richmond, VA 23219
(804)371-9051

State of Washington
Director,. Department of Financial Institutions
Securities Division
150 Israel. Road, SW
Ol^pia, WA 98501
(360)902-8760

Wisconsin Commissioner of Securities 
345 W’Washihgton Ave., 4* Floor 
Madison, WI 53703 
(608)266-8550
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AGENTS FOR SERVICE OF PROCESS

Attn: Gary Lin 
Tbaar Group LLC 
119-12 29th Ave. 
Flushing, NY 11354

California Coininissibner of the Department of 
Business Oversight 
320 West Street, Suite 750 
Los Angeles, CA 9O0l 3-2344

Commissioner of the Departrnent of Business 
Oversight
One Sansome St., #600
San Francisco, California 94,104

Commissioner of the Department of Business 
Oversight
1515 K Sfreet., Suite 200 
Sacramentb, CA 95814

Commissioner of Securities of the State of 
Hawaii
Department of Commercesand Consumer Affairs 
Business Registration Division 
335: Merchant Street, Room 203 
Honolulu, HI 96813

Dlihois Attorney Geheral 
500 South Second Street 
Springfield, IL 62706

Indiana Sdcretaiy of State 
Securities Division
302 West Washington Street, Rboim E-U1 
Indianapolis, IN 46204

Maiyland Securities Cortimissibner 
Office of Attbrney General 
Securities Division 
200 St. Paul Place 
Baltirnpre, MD 21202-2020

Michigan Department of Attorney General 
Consumer Protection Division 
Antitrust arid Franchise Unit 
P.O. Box 30O54, 6546 Mercantile Way 
Lansing, MI 48909

Minnesota Department of Commerce
857'«PlaceEast,Suife:280
St. Paul, MN 55101-2198

New York Department of State 
Attention; UCC 
One Commerce Plaza,
99 Washington.Avenue, 6th Floor 
Albany, NY 12231 
(5i:8) 473-2492

North Dakota Securities Commissioner 
State Capitol - 5- Floor 
600 E. Boulevard Avenue 
Bismarck', ND 58505

Director,.Department;Of Business Regulation 
Division of Securities 
Suite 232
233 Richmond Street 
Providence, RI02903-4232

Department, of Labor and Regulation 
DivisiOniof Securities 
445 East Capitol Avenue 
Pierre, SD 57501-3185

Clerk of the State Corporation,ComraiSsiOn 
Tyler Building, P' Floor 
1300 East Main Street 
Richmond, Y A 23219

Director, DeparCment of Fihancial.Institutions 
Securities Division 
150 Israel Road, Southwest 
Olympia, WA 98501

Wisconsin Commissioner of Securities 
345 West Washington.Avenue, 4* Floor 
Madikon, WI53703:
(608)261-9555
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EXHIBIT B
TO THE TBAAR GROUP LLC 

FRANCHISE DISeLOSURE DOCUMENT

FRANCHISE AGREEMENT
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TBAAR GROUP LLC 

FRANCHISE AGREEMENT
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TBAAR GROUP LLC 
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) is made and entered into on this__ ^day of
, 20______ (“Effective Date,”) by and between: (i) Tbaar Group LLC, a Nevada limits liability

company with its principal place of business 119-12 29tH Ave.,, Flushing, NY 11354 (the “Franchisor”); 
and ,(ii) „ , a (resident of) (corporation organized in) (limited
liability company organized in)  with a business address at

(the “Franchisee”).

RECITATIONS

A. Franchisor and its affiliate/principals, as a result of the experiditufe of time, skill, effort,, 
and money, have developed and own a unique system (the “System”) related to the establishment, 
development, opening, and operation of an establishment (each, a “CafO”) featuring a variety of bubble tea, 
fruit smoothies, and fresh fruit and vegetable juices that are made in accordance with Franchisor’s 
propiietary recipes and ingredients,, as well as apy other items that Franchisor authorizes (Collectively, the 
“Approved Products”).

B; Fremchisorls System is comprised^ of various proprietary and, in^some cases, distinguishing 
elements, including without limitation; (a) Frarichisor’s valuable know how, information, trade secrets, and 
methods associated with the establishment and Operation of a Cafe, including proprietary recipes associated 
with the Approved Products; (b) confidential Operations Manual and other proprietary manuals; (c) 
proprietary initial training program and ongoing training, as well as related instructional materials; (d) 
certain standards and specifications associated with the establishment and ongoing operation of a Cafe, 
including any plans regarding the prototypical design, layout and build-out Of a Cafe; (e) methods 
associated with marketing and sales programs, fixture and.furniture selection, staffing guidelines and other 
research and development connected with the establishment and operation of a Cafe; and (f) established 
relationships with certain vendors/Supplief that might be used in connection With the develOpment/Operation 
of a, Cafe, The parties agree and acknowledge that Franchisor may change^ improve, further develop, or 
otherwise modify the System firom time to time as it deemsfappropriate in its discretion. Franehisee.hereby 
acknowiedges^and agrees that: (i) while the System and Franchisor’s related materials contain information 
that, in isolated form, Could be construed as being in the public domaihj they also contain significant 
proprietary ^d confidential information which makes the System unique as a whole; and (ji) the combined 
methods, information,, proceduresi and theories that make up the total System of are coiitained in the 
relevant manuals that are proprietary and confidential.

C. The: System and Cafes are identified by the mark TBAAR, us Well as certain Other trade 
names,,trademarks, servicemarks and trade dress, all of which Franchisor may modify; update, supplement, 
discontinue Or substitute in the future fcGllectively, the “Proprietary Marks”). The parties agree and 
acknowledge that Franchisor has established substantial goodwill and business value in its Proprietary 
Marks, expertise; and System.

D. Franchisor is in the business of granting qualified parties a fiuMchise for the right to 
independently own and operate a single establishment utilizing the Proprietary Marks and System at a 
location that Franchisor approves, in writing.

E. Franchisee recognizes the benefits derived from being identified with Franchisor, 
appreciates and-acknOwledges the distinctive and valuable significance to fhe public of the System,and the 
Proprietaiy Marks, and understands and acknowledges the importance of Franchisor’s high and uniform 
standards of quality, appearance, and service to the value of the System.
©2019 Tbaar Group LLC
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F. Franchisee desires to acquire a nonTexclusive ftanchise For the right to operate a single 
TBAAR Gaf6 from an approved location, and has subthitted an application to obtain such.a franchise from 
Franchisor.

G. Franchisor is willing to grant Franchisee the right to operate a Gafe based on the 
r^resentations contained in thfc franchise application and subject to the terms and conditions set forth in 
this Agreement.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing recitals and other good and valuable 
consideration, the receipt and sufficiency of which is hereby mutually acknowledged, the parties, hereto, 
intending, to be legally boxmd, do hereby agree as follows:

1. PREAMBLES. AGKNOWLEDGEMENTS AND REPRESENTATIONS OF 
FRANCHISEE

A. Franchisee acknowledges and represents that Franchisor,, itself or through any officerj 
director,,eniplbyeej or agent, has not made, and Franchisee has not received or relied upon, 
any oral, written, visuail, express, or implied infbririatioto representations, warranties, 
guarantees, or promises regarding the amount of sales, levels or income Franchisee might 
expect to earn from die franchise granted hereby, except as set forth in the Franchise 
Disclosure Document disclosed to Franchisee by Franchisor (the ‘TDD”).

B. The business venture contemplated by this Agreement involves business risks;

G. Franchisee’s success will be largely dependent upon Franchisee’s ability as an independent 
businessperson.

D. Franchisee has received, read, and does understand this Agreement and any attachments.

E. Franchisee understands and agrees that the juice .bar and tea house industry is highly 
competitive with.constantly changing market conditions.

F. Franchisee acknowledges and agrees that Franchisor has fiilly and adequately explained 
each provision of this Agreement to Franchisee-ssatisfaciion.

G. Franchisee has consulted with Franchisee’s o\yn advisors \vith respect to the legal, 
financial, and other aspects of this Agreement, the business franchised hereby, and the 
prospects for such business. Franchisee either has consulted with such advisors or has 
deliberately declined to do so.,

H. Any written inquiries made to Franchisor by Franchisee pertaining to the nature of this 
franchise wefe answered in writing to the satisfacfion of Franchisee;

I. Franchisee has had the opportunity and adequate time to independently investigate^ 
analyze, and construe both the franchise being offered hereunder and the terms and 
provisions of this Agreement utilizing .the services of legal counsel, accountants, and other 
advisors (if Franchisee so elects),
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J„ Any and all applications, financial statements,:and representations,submitted to Franchisor 
by Franchisee,.whether ora] or in writing, were complete and accurate when submitted and 
mo complete arid accurate as of the date of execufion of this Agreement Unless the same 
has been otherwise amended in writiiig. Franchisee states that he/she is not presently 
involved in ariy business activity that could be considered competitive in nature, unless 
heretofore disclosed to Franchisor in writing.

K. Franchisee agrees,not to contest, directly pr indirectly. Franchisor’s ownership, title, right, 
or interest in its names or Proprietary Mmks, trade secrets, methods, proc^ures, krtdW- 
hoW, dr advertising techniques which me part of Franchisor’s b.usinesSj or contest 
Franchisor’s sole right to register, use; or license others to use such names or Proprietary 
Marks, trade secrets, methods, procedures, or techniques.

L. Franchisee’s signature to this Agreement has not been induced to sign or enter into this 
Agreement by any representation inconsistent with the terms of this Agreement or 
inconsisfent with the FDD disclosed to Franchisee by Franchisor,

M. Franchisee represents and warrants that Franchiseeiis not a party to or subject to any order 
or decree of any court or government agency which would limit or interfere in any way 
with the perfonnance by Franchisee of the obligations tmder this Agreement and that 
Franchisee is not a party, and has not within the last ten (10) yems been a party, to any 
litigation, bankruptcy, or legal proceedings other than those heretofore disclosed to 
Franchisor in writing.

N. Franchisee agrees and acknowledges that it: is solely responsible for ensuring that: (i) it 
acquires and maintaihs all business licenses, permits and approvals, including those that 
me specifically required to offer and provide the Approved Products, including those 
related to the prepmafion and dispensation Of food products, that are necessary to operate 
the Fimichised Business at the Premises (defined beloW) and within the Designated 
Territory (defined below); and (ii) the Franchised. Business (defined below) is otherwise 
operated in fill! compliance with all federal, state and local laws and regulations where the 
Franehisee is located.,

O. Eranchiseei agrees and acknowledges that: (i) Franchisor may enter into franchise 
agreemenfsWith other fianchisees that may contain provisions,, conditions j,and obligations 
that differ from those contained in this Agreement, including without limitation, franchise 
agreements for the pperatidn of a TBAAR Cafd;; and (ii) the existence of different forms 
of ag'eement and the fact that Franchisor and ofrier franchisees may have different rights 
and obligations does not affect the parties’ duty to comply with the terms of this

• Agreement.

2. GRANT OF FRANCHISE

A. Grant of Franchise, Franchisor hereby grants Franchisee, subject to the terms, conditions,
and obligations of this Agreement,, a non-exclusive right.and license to use the Proprietary 
Marks apd receive the other benefits of the System in connection with the establishment 
and operation of a single TBAAR Cafe (the “Franchised Business”).

B. Approved Premises; Site Selection Area. The Franchised Business must be operated 
from a single location that Franchisor reviews and approves (the “Premises”), Once 
Franchisor approves the Premises of the. Franchised Business, the location will be ,set forth
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in the Bata Sheet . If the parties have not agreed on a Preniises as of the date this Agreement 
is executed, Frmichisor will designate a general markefing area (the “Site Selection Area”) 
in the Data sheet wherein Franchisee must locate and secure the Premises as detailed more 
fully in Section 6(A) of this Agreement. Franchisee acknowledges and agrees that: (i) it 
does not have any territorial rights within the Site Selection Area; (ii) Franchisor may 
permit other new franchisees to seareh for the location of their franchised Gaf6 within the 
same Site Selection Area that is assigned to Franchisee under this Agreement if Franchisor 
determines:ih its discretion.that the Site Selection Area is large enough to contain additional 
franchises; and (iii) potential locations for each franchised Store^ and resulting.Designated 
Territories (as defined below), within thei Site Selection Area will be reviewed , and 
rejected/grantCd On a first-to-propose basis.

Relocatibn of Premises. Once the Franchisor approves the Premises of the Franehised 
Business, the location will be set forth in the Data Sheet. Franchisee inay only use the 
Premises to operates the Franchised Business. Franchisee may not relocate thes Franchised 
Business to any location other than the Premises without Franchisor’ s prior written consent, 
which Franchisor will not unreasonably withhold,, provided:: (i) Franchisee secures an 
alternate location for the Franchised Business: within the Designated Territory (as defined 
below) that meets Franchisor’s then-cuitent site selection criteria for the prernises of a 
TBAi^ Caf6; and (ii) Franchisee pays Franchisor a relocation fee amounting to Two 
Thousand Dollars ($2,000) within the first year prior to Franchisor’s approval of the 
relocation, or Ten Thousand Dollars :($l0j000) if Franchisee relocates the Franchised 
Business after the first yCar with Franchisor’s approval.

Designated Territory. Upon locating and securing.a PremiseSi Franchisor will designate 
a geographical area surrounding the Premises wherein Franchisor will not open Of Operate, 
or license a third party the right to open or operate;, anothef TBAAR GafC utilizing the 
System and Proprietary Marks (the “Desi^ated Terfitofy’’), for so long as Franchisee is ip. 
compliance with this Agreement. The boundaries of the Designated Territory, once 
determined by Franchisor, will beidescribed in the Data Sheet, Franchisee acknowledges 
that it does not have any other territorial rights within the Designated Territory.

1. There arC no territorial restrictions for a Franchisee to- accept business fi'om 
customers that reside/wofk or are otherwise based outside of the Designated 
Territory if these customers contact Franchisee and/br visit: the Franchised 
Business.

2. Franchisee may not solicit prospective customers outside of the Designated 
Territory, unless (a) these prospective customers do npt reside within the territory 
granted to another franchisee or other TBAAR GafC location, and (b) Franchisee 
obtains Franchisor’s prior written consent.

Rights Not Granted!. Franchisee acknowledges and agrees^ that this Agreernent does not 
afford Franchisee aiiy rights or options to Open any additional GafCs and that Franchisee 
does not have any right to subrlicense or sub-franchise any of the rights grantedThereunden 
Franchisee may not use the Proprietary Marks or System for any purpose Other than 
promoting anti operating the Franchised Business at the Premises and within the 
Designated Territory. Franchisor wjll have sole discretion as to whether it decides to grant 
Franchisee the right to open any additional Gafes,, each Of which wall be governed by a 
separate form of Franchisor’ s then-current franchise agreement.

©2019Tbaar Group LLG 
2019 Franchise Agreement



F. Reservation of:feghtS: Notwithstandih2 anything contained in this Agreement, Franchisor 
and its affiliates hereby reserve the exclusive right to: (i) establish and operate, and license: 
any third party the right to estabUsh and .opera:te, other Cafes and Franchised Businesses 
using the Proprietary Marks*and-System at any location outside of die Designated Territory ; 
(ii) market, offer and sell products and services that are similar to the products.and services 
offered by the Franchised Business under a different trademark or trademarks at any 
location, within or outside the Designated Territory; (iii) use the Proprietary Marks and 
System, other such marks Franchisor may designate, to distribute the Approved Products 
in any alternative channel of distnbution, within or outside the Designated Territory 
(including the Interned grocery stores and wholesale, stores, convepience'stores and/or ,gas 
stations^ catalog sales, toll-free: numbers, mobile food trucks/carts', etc.); (iv) to acquire, 
merge with, or otherwise affiliate with, and after that own and operate, and fi-anchise pr 
license others to own and operate, any business of any kind, including, wjithout limitation, 
any business that offers products or services the same as of similar to the Approved 
Products (but under different m^ks), within or outside the Designated Territory; (v) own 
and operate Cafos in “Non-Traditiohal Sites” including, but not limited to, shopping 
centers, amusement parks,,mobile food trucks, military bases, collegecampuses, hospitals, 
airports„sports arenas and stadia, train stations, travel plazas, toll roads and casinos or other 
captive venues, both within of Outside the Designated Territory; and (vi) use theTrOprietaiy 
Marks and System, and license others to use the Proprietary Marks and System^ to engage 
in any other activities not expressly prohibited in this Agreement

G. Modification of System. Franchisor reserves theiright to supplement; revise or otherwise 
modify the: System or any aspect/conipohent thereof, and Franchisee'agrees to promptly 
accept and comply with any such addition, subtraction, revision, modification Qf change: 
and make such reasonable expenditures as may be necessmy to comply with any change 
that Franchisor makes to the System. Any change or modification that Franchisor makes 
to the System will not materially alter Franchisee’s fundamental rights under this 
Agreement; Moreover, Franchisor will provide Franchisee with a reasonable aniOuht of 
time to comply with any change or modification to the System once Franchisee has been 
notified of such change/modificatiOh in writing (via the-Ctoerations'Manual or otherwise).

3. TERM AND RENEWAL

A. Tenn. Unless previously terminated pursuant to this Agreement, the term of this 
Agreement shall be for a period of ten (10) years (“Initial Term”) commencmg as of the 
Effective Date.

B. Renewal. Franchisee may submit a request to renew this Agreement for up to two (2) 
additional, consecutive terms of ten (10) years, and must prOvide each request to renew'no 
less than six (6) months and; no niore than twelve (12) months prior to the end of the then- 
current term. Failure to provide such notice to Franchisor wifi be deemed an mdication that 
Franchisee does not wish to renew the finnchise relationship. Franchisor shall not 
unreasonably withhold its' approval of such requests for renewal, provided Franchisee 
complies with the followmg conditions:

1. Franchisee must not have; (i) any uncured material defaults vmder thisiAgreement 
(including any ntonetary defaults) or any other agreement between Franchisee aind 
Franchisor or the: landlord of the Premises, either at time of Franchisee’s renewal 
request or at the time of renewal; and (ii) received more than three (3) separate^
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written notices of material defaultifrom Franchisor with respect to this Agreerherit 
in the i Srriiorith period preceding, the renewal request date dr renewal date:

2. Franchisee must execute Franchisor's then-current form of fr^chise agreement, 
which may contain materially different terms-and conditiOnsifrom .those contained 
in this. Agreement, within thirty (30) days of the date Franchisee is provided with 
Franchisor’s then-current form of fianclrise agreement.

3. Franchisee pays Franchisor a renewal fee counting to fifty percent;(50%) of the 
then-current initial fi-ancMse feeat least ninety (90) days prior tQ the expiration of 
the then-current term. Franchisee will not be required to pay an additional lnitial 
Franchisee Fee^(as defined in Section 4) upon renewal.

4. Franchisee and/or the Designated Manager (as defined in this Agreement and as 
applicable) attends a prescribed training refresher course at least thirty (30) days 
before the; expiration of the then-curfent term of this Agreement. Franchisee will 
also be responsible for all expenses incurred in connection with attending this 
refresher training.

5. Franchisee executes a general release under seal, in a form Satisfactoiy to 
Franchisorj of any and all claims it may have against Franchisor and its officers, 
directors, shareholders, and employees ih their coiporate and individual capacities, 
including without limitatibh, all claims arising under any federal, state, or local 
law, rule, dr Ordinance.

6. Franchisee inust have participated in and supported the training procedures, 
pxirchasihg, marketing, advertising, promotional, and Other Operational and 
trainirig programs recommended or provided by Franchisor to the satisfaction of 
Franchisor.

7. Franchisee Or transferee agrees, at its-soleicost and expense^ to fe-image, renovate, 
refurbish, and modernize the Premises: and GaifC within the;time frame required by 
Franchisor, including the design, equipment, signs, interipf and exterior decor 
items, displays, inventory assortment and depth, fixtures, fiimishingSi trade dress, 
color scheme, presentation of trademarks and service marks, supplies, and other 
products arid materids, as necessary to meet Franchisor’s then-current Systeni 
standards, specifications, and design criteria for a newly Opened TB AAR Cafd.

4. FEES AND PAYWIENTS

A. Fees. In consideration of the rights and license grarited herein. Franchisee shall pay the 
following amounts:

1. Upon execution of this Agreemeiit, Franchisee must pay Franchisor an initial 
franchise fee of ThirfyrFiye Thousand Dollars ($35,000.00) (the “Initial Franchise 
Fee”), which fee shall be deemed fully earned and non-refundable under any 
cifcumstances upon payment.

Prior to opening the Franchised Business, Franchisee must purchase certain 
ingredierits and other items from Franchisor or Ffaiichisor’s designated supplier 
that are necessary for Franchisee and its staff to prepare the Approved Products
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that will be offered and sold at the Franchised Business (the ‘‘Initial Inventory 
Expense”). The exact amount of the Initial Inventory Expense will depend on the 
size, Igcatidn and anticipated customer demand associated with the initial 
operations of the Gafe.

3. On or before the tenth (10'*') of each month (or other day Franchisor designates) 
that:the Franchised Business is. open and operating (and/br required to be open and 
operating under this Agreement), Franchisee must pay Franchisor an ongoing 
royalty fee amounting to four percent (4%) of the Gross Sales (as defined in 
Section 4(D)) generated by the Franchised Business in the preceding month (the 
‘‘Royalty Fee").

4. In cpnnectidn with the required computer software to be used irt connection with 
the point-of-sale system at the Cafe (the “POS System’’), Franchisee is required to 
pay the then-current fee charged by Franchisor’s designated supplier for the P0S 
System.

5. In connection with any music to be played at the Franchised Business, Franchisee 
isrequired to pay the fhen-currenl fee charged by Franchisor’s designated supplier 
for the appropriate licensing rights for such music.

6. All other traiping/tuition fees, evaluation fees, as well as, all amounts necessary to 
purchase marketing materials, inventory or other supplies from Franchisor or its 
affilia:tes!mustbepaid on an ongoinghasis as such amountsheComeidue and owing 
as described more fully in this Agreement.

B, Method of Payment. With the exception of the InitiaLl Franchise Fee, Franchisee, shall pay 
all fees and other amounts due to Pranchisor and/or its affiliates under this Agreement 
through an electronic funds transfer program (the “EFT Program”), under which Franchisor 
automatically deducts all payments, owed to Franchisor under, this Agreement, or any other 
agreement between Franchisee and Franchisor or its affiliates, from the bank account 
Franchisee provides to Franchisor for use in connection with EFT Program (the “EFT 
Account”), Franchisee shall immediately deposit all revenues from operatibn of the 
Franchised Business into: this bank account imrnediately upon receipt, including; cash, 
checks, and credit card receipts. At least ten (10) days prior to opening the Franchised 
Business, Franchisee shall provide Franchisor with: (i) Franchisee's bank name, address 
and account number; and (ii) a voided check from such barik account. Contemporaneous 
with the execution of this Agreement, Franchisee shall sign and provide to Franchisor and 
Franchisee’s bank,, all documents, including Franchisor’s form, of EFT Authorization Form 
attached as Exhibit D to this Agreement, necessary to effectuate the: EFT Program and 
Franchisor’s ability to withdraw funds: from such bank account via electronic frinds 
transfer. Franchisee shall immediately notify Franchisor of any Change in Franchisee’s 
banking relationship, including any change to the EFT Account.

C. Access to Computer System. Franchisor shall have the right to independently and 
remotely access and view Franchisee’s computer system used in connection with the' 
Franchised Business, (the “Computer .System”) Via the'Internet, other, electronic means or 
by visiting the Cafe, in order to obtain Gross Sales, product sales levels, security Camera 
footage, and other available information that Franchisor reasonably requests about the 
Franchised Business. Franchisee hereby consents, to Franchisor using and disclosing to 
third parties (including, without limitation, prospective franchisees, financial institutions.
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legal and financial advisors), for any purpose or as may be required by law, any financial 
or other infprmafioR Cont^ed in 0f resulting fifom information, security camera footage, 
data, materials^ statements and reports received by Franchispr or disclosed to Franchisor in 
accordance wiih this Agreement. Franchisee must obtain and use the Computer System 
hardware, software, security system and other components that Franchisor prescribed for 
use in connectibn with the Franchised Business, and utilize and p^icipate in any 
intrariet/extranet that Franchisor establishes in connection with the System. Franchisor may 
require Franchisee to use a Computer System and/or related, software that is adrnMstered 
through Franchisor and/or that provides Franchisor with automatic access to Jill data and 
reports thatmight be created by such Cbtnputer System and/or software.

D. Gross Sales. “Gross Sales” means the means the total revenue generated by Franchisee’s 
Cafe, including: (i) all revenue generated from the sale and provision of any and all 
Approved Products (including gift cards) at, from, or otherwise through, the Franchised 
Business; (ii) orders which originated at any place other thm the Preniises but delivery is 
made at or from the Premises; (iii) catering sales (if and as permitted by Franchisor); and 
(iv) the proceeds from any business interruption insurance related to the non-operation of 
the Franchised Business. “Gross Sales” does not include (a) tips received by employees of 
the Franchised Business, (b) any sales and.equivalent taxes that are collect^ by you for or 
on behalf of any governmental taxing authority and paid thereto^ or (c) the value of any 
allowance.issued or granted to my client of theiFranchised Business that is credited in good 
faith by you in full or partial satisfaction of the price of the Approved ft-odUcts offered in 
connection with the Franchised Business.

E. Gross Sales Reports: Right to Modify Pavment.Interval. Each month. Franchisee.must 
send Franchisor a signed Gross Sales report (a “Gross Sales Report”) detailing thei 
following informatipn; (i) Gross Sales; of the Franchised Business from the preceding 
month; (ii) Franchisee’s calculated Royalty Fee based on the Gross Sales from the 
preceding month; and (iii) any other information Franchisor may require for that reporting 
period. Franchisor may, as it deems neCessaiy in its sole discretion, change the form apd 
content of the Gross Sales Reports from time to time.

1. The parties agree and acknowledge that FraflChisof may require Franchisee to use 
a Computer Systan and/or software in connection with the Franchised Business 
that provides Franchisor with automatic access to Gross Sales; Reports and any 
other data/reports generated by such Computer System and/or software, but in no 
event shaft such access by Franchisor affect Franchisee’s obligation to provide all 
reports required imder this Franchise Agreement unless Franchisor agrees 
otherwise in writing.

2. The parties agree and acknowledge that Franchisor may modify the interval at 
which it collects Franchisee’s Royalty Fee and other recurring fees under this 
Agreernent upon written notice (i.e., Franchisor may provide Franchisee with 
notice that it will be collecting these; fees on a weekly rather than monthly basis). 
In such event. Franchisee’s reporting obligations may also be modified by 
Franchisoraccordingly.

3. If Franchisee fails to provide Gross Sales R^orts by the tenth (10th) day of the 
month and subsequently fails to cure such default within ten (10) days of the 
report’s due date, then Franchisee will be required to pay Franchisor a fee
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amounting to Ten Dollars ($10) pCT additional day that the Gross Sales Reports are 
not submitted.

F. Late Payments. If any payment due under this Agreenient is not received by Franchisor 
by the schedule date duei Franchisee shall be in default under this Agreement. If any 
payment is overdue, Franchisee shall pay interest to the Franchisor, in addition to the 
overdue* ahioimt, at a rate of one and one-half percent (1.5%) per month, beginning thirty 
(30) days from the date’of non-payment or vihderpayment, until paid. Entitlementtp.collect 
such interest Shall be in additidn to any and all other remedies Franchisor may have. 
Franchisee agrees to pay Fifty DoUars!(S50.0Q) for each check given dr electronic transfer 
made to Franchisor that is dishonored, fails to process, or is returned.

G. Taxes Owed bv Franchisee: No payments to be made to Franchisor by Franchisee, 
whether for royalties, advertising, merch^dise, specid programs, or otherwise, may be 
reduced on account ofrthe imposition by any federal, state; or local authority of any tax, 
charge, or assessment, or by.any claim Franchisee may have against Franchisor. All taxes, 
charges, or assessments shall be'paid by Franchisee to the taxing authorities when due, in 
addition to the amounts due to Franchisor.

Hi Security Interest. Franchisee hereby grants to Franchisor a security interest in all of 
Franchisee’s interests in the real estate where the franchise is located (if Franchisee 
purchases its Premises), as well as all improvements to; that real estate. Franchisee finther 
grants to Franchisor a security interest in all furniture, furnishings, equipment, fixtures, 
inventory, and supplies located at dr used in connection with the Franchised Business, 
whether now or hereafter leased or acquired, together with all attachments, accessions, 
accessories, additions, substitutions^ and replacements therefore, as well as all cash and 
non-cash proceeds derived from insurance, ffie disposition of any such collateral to securei 
payment and perfdrmahce of all debts,, liabilities, and obligations of any kihd of Franchisee 
to Franchisor under this Agreement, whenever andbowever incurred, any promissory note 
given by Franchisee to Franchisor, or any other agreement between them. Franchisee 
hereby authorizes Franchisor to file and record all financing stateinents, financing 
statement amendments, continuation financing statements, fixture filings, and other 
docmnents necessary or desirable to evidencej perfect, and continue the priority of the 
security interests granted herein. Franchisee agrees and understands that, it must prornptly 
execute arid deliver any such documents to Franchisor upon request.

1. Notwithstanding anything contained in this Section to the contrary. Franchise 
does not grant Franchisor anysecurity interest iii any real property associated with 
the Franchised Business if such real property is beihg leased by the Franchisee.

2. The parties agree that Franchisor will not execute on any security interest granted 
to Franchisor-under this Section unless Franchisee fails to cure a material default 
vmder the Franchise Agreement within the applicable time period for cure after 
Franchisor has provided Franchisee with proper notice of such default(s).

I. Inability to Operate Franchised Business. If Franchisee is imable to operate; the 
Franchised Business due to damage or loss to the Preniises caused or created by a casualty, 
act of God, condemnation^ or other condition over which Franchisee has no controF then 
Franchisor will waive the Royalty Fee due imder this Agreement for a period of time that 
Franchisor reasonably determines is necessary for the Franchised Business to repafr the 
damage/loss to the Preinises and resume operations (or relocate the, Franchised Business to
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a different, approved location withiii the Designated Territory), with said waiver period not 
tOi exceed ninety (90) days commenCing-ffom the; date Franchisee gives Franchisor notice 
of the d^age or loss. This provision iscontingent on Franchisee having adequate business 
interruption insurance, ^ required by this Agreement or otherwise by Franchisor in 
writing.

5. DUTIES OF FRANCHISOR

A.

B.

e.

Initial Training Program. Franchisor shall offer and make available an initial training 
program (the “Initial Training Prograrn”) tuition-free for Franchisee and any additional 
.management perepnnel designated by Franchisee, provided these individuals attend at the 
same time. One of the trainees must be Franchisee (or one of Franchisee’s principals 
fesponsible for the Franchised Business if Franchisee is an entity) and, if applicable^ the 
other attendeeimust be the individual that Franchisee appoints that will be responsible for 
the day to day management of the Franchised Business and that Franchisor approves (the 
“Designated Manager”).

1. The Initial training Program may be provided by Franchisor and its training 
personnel through: (i) online training that can be Completed remotely via webinar; 
(ii) classroom trainingand otheninstructiott that takes place at Franchisor’ s training 
facilities; and (iii) on-site assistance that Franchisor provides at the Premises 
around the grand opening of the Franchised Business (the “On-Site Assistance”).

2. The Initial Training Program will be provided subject to the schedule and 
availability of Franchisor’s training personnel, in addition to-Franchisee and its 
Designated Manager, Franchisee must ensure that its initial staff is available to 
receive and participate in the; OnrSite Assistance that Franchisor provides as 
described above.

Replacement Personnel Training. Franchisor will also provide the Initial Training 
Program to any r^lacement personnel or those who attend butTail to complete the program 
as: well, provided Franchisee pays Franchisor’s then-current initial training fee (as well as 
any expenses incurred),

Additional and Refresher Training; Remedial Training.

1. Franchisor may^ as it deems appropriate in its; discretion, develop additional and 
refresher training: courses, and require Franchisee and its manageinent to attend such 
Courses. Franchisor will not:require Franchisee and its designated attendees to pay its 
then-current training fee (the “Training Fee”) in connecfibn with attending 
additional/refresh^CT training; unless (a) Franchisee requests such additional/refresher 
training, and/or (b) such additional/refresher training: is provided on-site at the 
Premises of the Franchised Business. Franchisee will always be responsible for the 
costs and expenses that it and its trainees incur in connection with attending any 
additional/refresher training under this Agreement Franchisor will not require 
Franchisee and its;management;to attend more than five (5);days of additional/refresher 
training each year:,

2. If Franchisor determines that Franchisee is operating the Franchised Business in a 
manner that is not consistent with the terms of this Agreement or the Manuals, or if 
Franchisee is otherwise in material default of this A,greement; Franchisor may also
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require that Franchlseei its Designated Manager (if applicable) and/or other 
management persoipei of the Ffanchised Business attend and complete up'tQ five (5) 
additional days of training at (a) Franchisor’s designated training facility;, (b) the 
Ffanchised Business or (c) other location Franchisor designates, that is designed to 
address the default or other non-compliance issue; (the “Remedial Training”). 
Franchisor may require Franchisee and its designated trainees to pay Franchisor its 
then-current training fee in connection with attending Remedial Training, and 
Franchisee will be responsible for the costs and expenses associated with Franchisee 
and any personnel attending such training.

D; Manuals. Franchisor will provide access to, or otherwise loan. Franchisee one.(l) copy of 
its proprietary and confidential operations manual prior to the opening of the Franchised 
Business^ as well as any other instructional manuals as Franchisor deems appropriate 
(collectively,, the, “Manuals”). Franchisor will also, provide Franchisee a list of: (i), all 
furniture, fixtures, equipfnent, inventory, supplies and other items that Franchisee is, 
required to purchase or lease in connection with the establishment and ongoing operation 
of the Franchised Business (collectiyely, the “Required Items”); (ii) a list of all suppliers 
from which Franchisee must purchase or lease any Required Items', which may her 
Franchisor or its affiliates (collectively, the “Approved Suppliers”); arid (iii) a list of the 
Approved Products that Franchisee is authorized to oifer, sell or provide at and from the 
Franchised Business. The foregoing lists may be provided as part of the Manuals or 
otherwise in writing prior to opening, and Franchisor has tiie right to reViSCj supplement or 
otherwise modify these lists and the Mapuals at any time upon written notice to you. 
Franchisor may also establish and maintain a TBAAR website portal (the “TBAAR Team 
Site”), whereiri Franchisor may post content that will automatically becorrie part of, and 
coristitute a supplement to, the, Manuals, all of which Erarichisee must.strictly comply with 
promptly after such coptent is posted or otherwise listed on the TBAAR Team Site. In the 
event Franchisee or itS; personnel saves or prints out a hard copy of any Manual, theri such 
electforiib/hard versions of said Manual must be iirimediately returned upon expiration or 
termination of this Agreement for any fi^spn (and never used for any competitive,purpose). 
The provisions of this Section shall survive the term of this Agreernent.

E. Site Selection Assistance. Franchisor riiay provide Franchisee with site selection 
assistance and guidarice with regards to Franchisee’s selection of a Premises for the 
Franchised Business, including Franchisor’s then-current site selectibri criteria (if any), as 
it deems appropriate in its sole discfetiori. Ffanchispf will review and approve of any 
location the Franchisee proppses for the Franchised.Business. Franchisor must approve of 
Franchisee’s proposed location, as well as the lease for the Premises (the “Lease”) or 
purchase agreeriient for the location, prior to Franchisee entering into any such agreement 
for that location to serve as the Prepiises of the Franchised Business. Franchisor may 
condition its approval of any Lease for the proposed Premises on the landlord’s execution 
of Franchisor’s forin of Consent and Agreement of Landlord attached to this Agreemenfat 
Exhibit G. Franchisor will use reasonable efforts to review and approve of any proposed 
Preniises location and corresponding Lease within thirty (30) days of receiving all 
reasonably requested information from Franchisee, Franchisor may require Franchisee to 
use one-(1) or more of its approved suppliers for site selection,and other assistance related 
to securing an approved Premises,

F. Grand Opening Advertising Assistance. Franchisor may assist Franchisee, as it deems 
appropriate in its discretion, in developing and conducting the Grand Opening Advertising

©20i;9TbaarGroup,LLC 
2019 Franchise Agreement



L.

Prpgr^ (as defined and described more fully in Section 9 of this Agreement), which 
prOgfarn shall be.conducted at Franchisee’s expense.

Continuing Assistance. Franchisor may, as it deems,appropriate and advisable in its sole 
discretion, provide continuing advisOiy assistance in the operation of the Franchised 
Business. Franchisor’s defermirtation nOt to provnde any particular service, either initial of 
continuing, shall not excuse Franchisee fi"om any of its obligations under this Agreement. 
Franchisor may provide such assistance yi’a telephone^ fax, intranet communication, Skype 
or any other communication chminel Franchisor deems appropriate, subject to the 
ayailability and schedules of Franchisor’s personnel. In the event Franchisee requests.that 
Franchisor provide any type of assistance or training Op-site at the Franchised Business, 
then Franchisee may be required to pay Franchisor’s then-current traming tuition fee in 
connection with such training (in addition to reimbursing Franchisor for any costs/expenses 
that Franchisor’s personnel incurs in connection with providingisuch assistance).

Review of Advertising Materials. Franchisor will review and apprOve/reject any 
advertising or marketing materials proposed by Franchisee in connection with the 
Franchised Business as described more fully in Section 9 of this Agreement.

Website. For so long as, Franchisor has apa active website containirig content designed to 
promote the TBAAR brand, System and Proprietary Marks (collectively, the “Website”),, 
Franchisor will list the cOnta;ct information of the Franchised Business on this Website, 
provided (a) the Franchised Business is open and actively operating^ and (ii) this 
Agreement is not subject to termination. Franchisor may also provide Franchisee with one 
or more email address(es), as if deerns appropriateiin its discretion, which Franchisee must 
use only in connection with the Franchised Business.

Private Label Products. Franchisor may directly, or indirectly through Franchisor’s 
affiliates or designated vendors, develop and provide Franchisee with private label 
products or other merchandise bearing the Proprietary Marks to be soldjat the Franchised 
Business. Franchisee may be required to purchase these items from Franchisor or any other 
Approved Supplier that Franchisor designates.

Inspections of the Franchised Buriness and Premises. Franchisor may, as it deems 
appropriate in its sole discretion; conduct inspections and/pr audits of the Franchised 
Business and Premises to ensure that Franchisee is Operating its Franchised Business in 
compliance with the terms of this Agreement, the Manuals and the System standards and 
specifications. Such inspections may include inspections of the Premises, taking 
photographs and/Or videotape of the common area of the Premises, taking samples of any 
Approved Products for saleiat the CafO, inferviewing ahd surveying Franchisee’s personnel 
and customers, inspecting any and all books, and records, and conducting mystery shop 
services. Franchisor is not responsible for ensuring that the Franchised Business is being 
operated in compliance with all applicable laws and regulations.

No Assumption of Liability: Franchisor shall not, by Virtue of any approvals or advice 
providedHo theFranchisee under this Agreernrati inclUding site selection or other approval 
provided under this Section 5, assume any responsibility or liability to FranchiSeeor tO any 
third party to which it would not otherwise be responsible Or liable; Franchisee 
acknowledges that any assistance (including site selection and project oversight) provided 
by Franchisor or its nonunee in relation to tiie selection or development of the FhemiseS is 
only for the purpose Of determining compliance with System standards and does not
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coristitute a represenfatiGn, warranty, or guarantee, express, iinplied or collatCTal, regarding 
the choice and location of the Premises, that the deyelopinerit Of the Premises is free of 
error,, nor that the FratiChised Business is likely to achieve any level of volume, profit or 
success.

M. Delegation of Duties. Franchisee acknowledges and agrees that any designee, employee, 
or agent orFranchisor may perform any'duty or obligation iinposed on Franchisor by the 
Agreement, as Franchisor may direct,

N. Pre-Opening Obligations Acknowledgement. If Franchisee believes Franchisor has 
failed to provide adequate pre-opening services ^ proVided in this Agreement, Franchisee 
shall notify Franchisor in writing within thirty (30) days following the opening of the 
Franchised Business. Absent such notice to Franchisor, Franchisee acknowledges, agrees 
and grants, that Franchisor fully complied with all of its pre-opening and opening, 
obligations set forth in this Agreement;

O. Annual Conference. Franchisor may establish arid conduct an arinual conference for all 
Cafe owners and operators, apd may require Franchisee and its Designated Manager to 
attend this conference for no rftore than five (5) days each year. Franchisor reserves the 
right to charge Franchisee its then-current registration fee in cOrinection with any 
conference conducted pursuant to this Section, and Franchisee will be solely responsible 
for all expenses incurred in attending SUch conferences.

DUTIES OF FRANCHISEE

A. Secure a Premises. Frarichisee must secure^ a Premises within the Designated Territory 
within six (6) months of executing this Agfeement, unless Franchisor agrees to an 
extension of time in writing. If Frapchisee is eritering into a Lease for the proposed 
Premises, the form of Lease iriUst be approved by Franchisor aiid Franchisee must ensure 
that both Franchisee and the party leasing the Pretnises to Franchisee under the Lease 
execute the form of Collateral Assigmrient pf Lease attached to this Agreement as Exhibit 
C prior to,, or at the sartie time, the Lease is, executed. Franchisee may be required to use 
Franchisor’s designated.supplier for site selection and other assistarice related to securing 
a Premises. Franchisor may require that Franchisee use an Approved Supplier for site- 
selection assistance services;

B. Access to Franchisor for Inspection of Premises: Upon the surrender of the Premises, 
Franchisee must conduct a physical inventory so that there is an accurate accounting of 
ihveritoryj fixtures, furniture, supplies and equipment bn hand, and,shall provide a signed 
copy of this physical inventory to Franchisor as of the date of surrender of toe Premises., 
Franchisor shall have the right to enter the Premises' at its convenience and conduct said 
physical iriventory on its own.

C. Compliance with Lease. Ffarichisee.must comply with both the Lease and any additional 
leasehold covenants and regulations of the buildingfin which the Premises is located. In the 
event the landlord of the Premises termiriates the Lease due to Franchisee’s default 
thereunder, this termiriation will also constitute a material breach of this Agreement by 
Franchisee, In the event Franchisor provides appropriate notice as described in Secfion 
6(A) above and assumes control of the Premises and thetoperatibh of the former Franchised 
Business upon the termination or expiration of the Lease, the future.operation of that Cafe
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by Fr^chispr shall not be as an agent of Franchisee and Franchisor shall not be required 
to account tb Franchisee as a result thereof.

Construction and Build-Out.

1. Franchisee must complete all constiruction and build-out of the Premises in a manner 
consistent:with Franchisor’s System standards, specifications and any agreed-upon 
plans and open the Franchised Business to the public nO later than one (i) year after 
the date this Agreement is executed. Frmichisbf may require that Franchisee use an 
Approved Supplier fot pre-opening project and construction management services. 
Franchisor rhust provide its prior written Consent before Franchisee may Open the 
Franchised Business, and Franchisor reservjre the rij^t to inspect the construction 
and/or build-Oiit of the Franchised Business at any reasonable time prior to the 
Operdng date: Should Franchisee fail to open the Franchised Business for operation 
within the prescribed period (or, if applicable, within any extended period of time 
Franchisor approves in writing)^ this Agreement will be deemed terminated upon 
tratten notice from Franchisor to Franchisee without the necessity Of further action 
or documentation by either party.

'2, Notwithstanding the iabOve; if Franchisee is opening and operating the Franchised 
Business pursuant to its development obligations under an Area Development 
Agreement that Franchisee (or its affiliate) has entered into with Franchisor (an 
“ADA”), then that ADA wiil control the: timeline for opening and operating the 
Franchised Business in the event there is an inconsistency between the ADA and this 
Agreement. Franchisee must open and commence Operations of the Franchised 
Business within the, tiriie period prescribed in the development schedule set forth in 
the Ada (regardless of when Franchisee executes this Ag-eement).

E. Required Licenses and Permits: Prior to opening. Franchisee must obtain and maintain 
(throughout the term of this Agreement) all required licenses, pennits sand approvals to 
establish, open and operate the Franchised Biriiness at the Premises m the Designated 
Territoiy, including all required licenses and permits related to preparation and 
dispensation of food products such as the Approved Products at the Franchised Business.

F. Approved Products. Franchisee must only offer and sell only the Approved Products at 
the Franchised.Business. Franchisee may not offer or provide; any other products/services 
and must not deviate from Franchisor’s System standards arid specification related to the 
manner in. which the Approved Products are offered and sold, unless Franchisor provides its 
prior written consent, Ffarichisor has die right to add additional, delete or otherwise modify 
certain of the Approved Products from time to time in the Manuals and otherwisein writing, 
as: it deems appropriate in ite sole chscfetion. In the event of a dispute between Franchise 
andFranchisor'conceming Franchisee’s right to carry any particular product Or to offer any 
specific service. Franchisee will immediately remove the disputed products from 
inventory, remove ftie disputed service from those services offered at the Premises, or, if 
the same are not already in inventory or such services not yet being offered, will defer 
offering for sale such products and services pending resolution of the dispute. Franchisee; 
shall accept as payment for services or products any valid ^ft card or other such indication 
of prepayment or credit, no matterwhere such credit was issued or such prepayment was 
made. Franchisee shall be compensated for fulfilling prepaid services aS specified in the 
Manual or otherwise in writing by Franchisor,
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1. Gift Card Sales: Franchisee must sell or otherwise issue gift cards or certificates 
(collectively, the “Gift eards”) that haye been prepared utilizing the standard form 
of Gift Gard provided of designated by Franchisor, and only in the manner 
specified by Franchisor in the Manuals or otherwise in writing. Franchisee shall 
fiilly honor all Gift Cm-ds that are in the form provided or approved by Franchisor 
reg^dless of whether a Gift Card was issued by Franchisor via its website, 
Franchisee or another TBAAR Cafe location.

2. Gift Card Policies, Franchisee must accept as payment for Approved Products any 
v^id gift card of other such indication of prepayment or credit, no mattef where 
such credit was. issued or such prepayment was made; Franchisee shall be 
compensated for ftilfilling prepaid services at the Franchised Business as speeified 
in the Manual of otherwise in writing by Franchisor. Franchisee must sell, issue, 
and redeem (without any offset against any Royalty or other amoimts owed to 
Franchisor) Gift Cards in accordance with procedures and policies specified by 
Fr^chispr in the Manual or otherwise in writing, including those relating to 
procedures by which Franchisee.shall request reimbufsement’fbf Gift Cardsi issued 
by other TBAAR Cafe locations and fof making timely payment to Franchisor, 
other Operators'of a TBAAR Cafe, or a third-party service provider for Gift Cards 
issued from the Franchised Business that are honored by another TBAAR Caf6 
location.

G. Other Devices Prohibited at Premises. Franchisee is specifically prohibited from 
installing, displaying, or maintaining any vending machines, gaming machines,, automatic 
teller machines, internet kiosks, public telephones (or payphones), of any other electrical 
or mechanical device in the Cafe other than those Franchisor prescribes or approves.

H. Fixtures. Furniture. Signs and InventbrV. Franchisee must maintain at all times during 
theterm of this Agreement and any renewals hereof, at Franchisee’s expense, the Premises 
and all fixtures, furnishings, signs, artwork, d&or items and inventory therein as necessary 
to comply with Franchisor’s standards and ispecifications. as prescribed in the Manuals of 
otherwise in writing. Franchisee must also make such additions, alterations, repairs, and 
replacements to the foregoing as Franchisor requires.

I. Compliance with Applicable Laws. Franchisee must at all times conduct and operate the 
Franchised Business in accordance with all federal, state, aind local laws, ordinances, and 
regulations applicable thereto, including any laws and regulations related to preparation 
and dispensatibn of food products such as the Approved Products. Franchisee \G11 have 
sole authority and control over the; day-to-day operations of the Franchised Business and 
Ffahehisee’s employees and/pr independent contractors. Franchisee agrees to be solely 
responsible for ah employment decisions and to comply with all state, federal, and local 
hiring laws and ftinctions of the Franchised Business, including without liniitation, those 
related to hiring, firing, training, wage and hour requirements, compensation, promotion, 
record-keeping, supervision, and discipline of employees, paid or unpaid, fiill or part-time. 
At no time will Franchisee or Franchisee’s employees be: deemed to be employees of 
Franchisor or Franchisor’s affiliates.

j. Required Items. Franchisee must; (i) purchase any and all Required Items that Franchisor 
designates for use in connection wi& the Franchised Business, which may including 
(without limitation):all products, supplies, inventory, fixtures. Computer System, parts, and 
materials required for the operation of the Fi^chised Business; (u),ensure tiiat all Required
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Items meet Frandhisor’s standwds and specifications- and (iii) purchase; all items 
Franchisor specifies from the Approved Supplier(s) that Franchisckdesignates, which may 
include Franchisor or its affiliate(s). Franchisee agre« and acknowledges that Franchisor 
and/or its, affiliates may derive revenue fi-om the offer and sale Of Required Items.

Alternative Supplier Approval. If Franchisee wishes to purchase any unapproved item^ 
including inventoryi and/or acquire approved items from ah unapproved supplier, 
Franchisee must provide Franchisof the name, address and telephone number of the 
proposed supplier, a description of the item Franchisee wishes to ptttchase, and the 
purchase price of the item, to the extent known., Franchisee must then follow Franchisor’s 
then-current procedure for evaluating and approving such request and pay Franchisor’s 
then-current prodUct/sUpplier evaluation fee, which will amount to the greater of (a) the 
costs and expenses. Incurred in connection with the evaluation, or (ii) $500 per proposal. 
At Franchisor’s request. Franchisee rnUst also provide Franchisor, for testing purposes, a 
sample of the item Franchisee wishes to purchase. Franchisor will use commerciaily 
reasonable efforts to notily Franchisee in writing whether or not Franchisee’s request is 
approved or denied within thirty (30) days of: (i) Franchisor’s receipt of jQI supporting 
information from Franchisee regarding Franchisee’s request.under this Section;^ and (ii) if 
applicable. Franchisor’s completion of any inspection Or festihg associated with 
Franchisee’s request. If Franchisor does not provide written approval within this time 
period, then Franchisee’s request will be deemed denied. Franchisor rUay, but is not 
obligated to, provide Franchisee’s proposed supplier with its specifications for the item 
that Franchisee wishes the, third-party to supply, provided that third-party executes 
Franchisor’s prescribed form of non-disclosure agreement. Each supplier that Franchisor 
approves must comply with Franchisor’s usual and customary requirements, regarding 
insurance,, indemnification and non-disclosure. If Franchisor approves any supplier. 
Franchisee may enter into supply contracts with such third party, but Under no 
circumstances will Franchisor guarantee Franchisee’s performance of any supply-contract. 
Franchisor may re-inspect and revoke Franchisor’s approval of particular products or 
suppliers when Franchisor determines, in Franchisor’s solei discretion, that such products 
or suppliers.'ho longer meet Franchisor’s standards. Upon receiptof written notice of Such 
revocation. Franchisee must cease purchasing products from such supplier. Nothing in this 
Section shall be construed to require Franchisor to approve any particular supplier: 
Franchisor may hase Franchisof’s approval of any such proposed item Or supplier on 
considerations relating not only directly to the item or supplier itself, but also indirectly to 
the uniformity, efficiency, and quality of operation Franchisor deems necessary or 
desirable in Franchisbr’S System as a Whole. Franchisor has the;right to receive payments 
from suppliers on account of their dealings with Franchisee and other finnChisees and to 
Use all amoimts Franchisor receives without restriction (imless instructed otherwise by the 
supplier) for any purposes Franchisor deems appropriate:

Gbinputer Issues. Franchisee acknowledges and agrees that Franchisee is solely 
responsible for protecting itself’ from Coinputer viruses, bugs, power disruptions, 
communication line disruptions, internet access failures, internet cOnteiit failUres, date- 
related problems, and attacks by hackers and other Unauthorized intruders.

Promotional Materials Display (Seasonal and Otherwisel. Franchisee must Opehly and 
prominently display franchise promotional materials provided of designated by Franchisor 
and participate in any ongoing System-wide sales, specials or other promotions that 
Franchisor designates, including without limitation, participating in any seasonal 
sales/promotions andi displaying, all designated signage in connection therewith.
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Initial Training Program and Other Trainihg/Conferencei Attendance. Eranchisee and 
each of its management personnel must attend and successfully complete all training and 
annual conferences, including any Additional Training or Remedial Training that 
Franchisor requires during the term hereunder.

1. Franchisee, its Designated Manager (if applicable) and any other trmnees that 
Franchisee designates to participate in the Initial Training Program prior to 
opening must attend (Or otherwise participate! in) and coinplete all portions of the 
Initial,Training Program atleast.30 days prior to Operiing the Franchised Business.

2. Franchisee must also cover all costs associated with die costs and experises that 
Franchisee and any of its personnel incur in connection, with attending any part of 
the Initial Training Program, including costs associated with travel, lodging, meals 
and personnel comprasation.

3. Franchisee and, if applicable. Franchisee’s: Designated Manager must: (i) attend 
and complete any additional or refresher training the Franchisor is permitted to 
require Franchisee to . attend each year; and (ii) attend Franchisor’s annual 
conference if such a conference is conducted by Franchisor (and pay Franchisor’s 
then-current,registration fee).

4; Any failure to attend and cornplete the Initial Training Program or other 
training/conferences, inbluding any Remedial or Refresher Training,, described in 
this Section will be a material default of this Agreement and grounds for 
termination if not cured within the appropriate cure period set forth in this 
Agreement (ifany).

Training of Employees. Franchisee or at least one (1) of Franchisee’s personnel that has, 
successftilly completed the entire Initial Traitiing Program must conduct training classes 
for, and properly train, all Of Franchisee’s employees on sales, advertising, maintenance; of 
the Premises, the PGS and Computer System, as well as any other information that is 
relevant to each employee’s role with the Franchised Business^ including Franchisor’s 
standards and specifications for operating the Franchised Business, as Franchisor may set 
forth in the Manuals Or otherwise in writing. Further, at least one (1): person that has 
completed the Initial Training Program niust.manage the Franchised Business at all times.

Hours of Operation. Franchisee shall keep the Franchised Business open and in normal 
operation for such minimum hours and days as Franchisor may prescribe in the Manuals 
Or otherwise in writing, and must ensure;thatithe Franchised Business.is sufficiently staffed.

Image. Franchisee shall maintain the image of the Fr^chised Business at all times in 
accordance with Franchisor’s standards and specifications, including: (i) ensuring that the 
Premises is maintained in a clean ahd orderly manner; and (ii) ensuring that all equipment^ 
furniture and fixtures remain in good, clean condition and is properly displayed.

Customer Information, Frimchisee must (i) maintain information related to itS' current 
and former cust0mers|, as well as their purchase histories, at the Premises; and (ii) make 
such information available for Franchisor’s inspection upon request. Franchisee must 
promptly return this information, which isjdeemed “Confidential.Information” (as defined 
herein) and Franchisor’s exclusive property hereunder, to Franchisor upon expiration or
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termination of this Agre^ent for any reason. Franchisee acknowledges that Franchisor 
may have autoinatic access to any or all of this information yia the Cbmputer System and 
related software that Franchisor requires: for use in connection with the Franchised 
Business,

S. Promotional/Minimum Prices; Priciiiff Giiidelines. to the extent permitted under 
applicable law, Franchisee inust follow Franchisor’s genera;! pricing guidelines, including 
any promotional or minimiun prices set by Franchisor for a pabular Approved Product 
or Service. As an independent contractor, however. Franchisee may exercise flexibility in 
meeting competition with, respect to the pricing of certam Approved Products offered at 
the Franchised Business. Franchisor may request information ftom Franchisee; that has 
been used to substantiate any reduction Or increase in pricing, made by Franchisee to meet 
market copditions.

T. Operation of Franchised Business and Gustomer Service. Franchisee shalLmanage and 
operate: the,Franchised Business in an ethical and honorable manner, and must ensure tha[t 
all those working at the Franchised Business provide courteous and professional services 
to customers and always keep its customers’ interests in mind while protecting the goodwill 
of the Proprietary Marks, System and the Franchised Business. Franchisee must handle all 
customer complaints and requests for returns and adjustments, including honoring any re­
do services^ in a manner consistent with Fr^chisor’s standards and specifications, and in 
a manner that will not detract fi-om the name and goodwill enjoyed by Franchisor. 
Franchisee must consider and act promptly with respect to handling of customer 
complaints, and implement complaint response procedures that Franchisor outlines in the 
Manuals or otherwise in writing,

U. Access to Business. To determine whether Franchisee 's complying with this, Agreement, 
Manuals arid the System, Franchisor and its designated agents or representatives may at all 
times and without prior written notice to Franchisee: (i) inspect the Premises; (u) Observe 
and monitor die operation of the Franchised Business for consecutive Of intermittent: 
periods as Franchisor deems necessary; (jii) interview or svirvey personnel and customers 
of the Franchised Business; and (iv) inspect, audit and/or copy any books, records, and 
agreements: relating to the operation of the Franchised Business, including all financial 
infOnhatiOh. Franchisee agrees to cooperate with Franchisor fully in connection with these 
imdertakings by Franchisor, If Franchispfexercises any of these rights. Franchisor will not 
interfere unreasonably with the operatibn of the Franchised Business.

V. Personal Participation by Franchisee. Franchisee must personally participate in the 
direct management operation of the Franchised Business on a fiilhtime basis; unless 
Franchisee engages a Designated Manager that Franchisor approves in writing to manage 
the day-to-day operations of the Francliised Business when Franchisee is not present. If 
Franchisee designates,a manager at any time, that manager must attend and successfully 
complete the, Initial Training Program tp. Franchispr’s satisfaction and otherwise be 
approved by Franchiser prior to assiiming any management responsibilities in cpnnectibn 
with the Franchised Business. Regardless, Franchisee is solely responsible for all aspects 
of the: operation of the Franchised Business and ensuring that all the terms, conditions, and 
requirements contained in this Agreement and in the Manuals are metland kept,

W. Credit Cards. Franchisor may require Franchisee to accept credit cards at the Premises to 
facilitate sales, including Visa, MasterCard, American Express and any other major credit 
cards.
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X. Payments to Franchisor. Franchisee a^ees to promptly pay Franchisor all payment and 
other amounts that are due to Franchisor, its affiliates or any Approved Supplier;

Y. Employment Decisions. The parties agree and acknowledge that Franchisee shallibe solely 
responsible for all empip^ent decisions and must comply with all state, federal, and local 
hiring lav^s and functions of the Franchised Business, including \vithdut limitation,, those 
related to hiring, firing, training, wage and hour requirements, compensation, promotidn, 
record-keeping, supervisidn, and discipline of employees, paid or unpaid, full dr part-time; 
Franchisee’ s personnel must be competent, conscientious, and properly trained. Nothing in 
this Agreement is intended or may be construed to create any type of empldyer or joint 
employer relationship between (a) Franchisee and/or its personnel, and (b) Franchisor.

PROPRIETARY MARKS AND OTHER INTELLECTUAL PROPERTY

A. Ownership of Proprietary Marks. Franchisee acknowledges the exclusive ownership 
and/dr right to use tlie.Proprietaiy Marks by Franchisor, and Franchisee agrees that during 
the term of this Agreement and after its expiration or termination Franchisee \yill not 
directly or indirectly contest dr aid in contesting the^ validity of the Proprietary Marks or 
the ownership or ri^ts of the Proprietary Marks by Franchisdr; Furthermore, Franchisee 
intends and hereby concedes that any commercial use Franchisee may make of the 
Proprietary Marks shall contribute and inure to the commercial use and benefit of 
Franchisor, which Franchisor may claim to strengthen and further secure ownership of the 
Proprietary Marks.

B. Permitted Use. It is understood and agreed that the use by Franchisee of Franchisor’s 
Proprietary Marks applies only in connection with'the operation of thePranchised Business 
at the Premises, and includes'only .such Proprietary Marks as are now designated, or which 
may hereafter be designated in the Manuals or otherwise in writing as part of the System 
(?pvhich might or might not be all of the Proprietary Marks pertaining to the System pxyned 
by the Franchisor), and does not include any Other mark, name, or indicia, of origin of 
Franchisor now existing Or which may hereafter be adopted.or acquired by Franchisor.

iS. Use of Proprietary Marks in Advertising and Signage. To develop ahd,maintain high, 
uniform standards of quality and service and thereby protect Franchisor’s feputation and 
goodwill,; as well as that of the System, Franchisee agrees to;

1. Operate and advertise the Franchised Business only under the Proprietary Marks 
authorized by Franchisor as specified in this Agreement Or the Manuals;

2. Maintain and display signage and advertising bearing the Proprietary Marks that 
reflects the currerit commercial image of the; System andj upon notice fi'om Franchisor, 
to immediately discard and cease use of Proprietary Marks or other imagery that has 
become obsolete and no longer authorized by Franchisor.

3. Upon Franchisor’s request, Franchisee hereby covenants and agrees that it will affix in 
a conspicuGiis locatiOn.in or upon the;Premises,a Sign containing thefollowing notice:: 
“This busmess is owned and operated independently by (name of franchisee) who is 
an authorized licensed user of the TBAAR marks, under a license agreement with 
Tbaar Group LLC.”
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D. Proprietary Marks are Sole Property of Franchisor. Franchisee acknowledges that the 
Propriety Marks, System., Manual, and all other information and items delivered to 
Franchisee by Franchisor pursuant to this Agreement or in furtherance of the System, 
including without limitation, video and audio tapes or disks j, informationxommunieated by 
electronic means, and intellectual property, are the sole and exclusive property of 
Franchisofi and Franchisee’s right to use the same are contingent upon Franchisee’s 
continued full and timely performance under this Agreement. Franchisee acknowledges it 
acquires no rights, interests,, or claims to.any of said property, except for Franchisee’s rights 
to use the same under this Agreement for the term hereof and strictly in the manner 
prescribed. Franchisee agrees thatitwil} not, during the term of this Agreement or anytime 
thereafter, contest or challenge the sole,and exclusive proprietary rights of Franchisor (and, 
if appropriate. Franchisor’s affiliates) to the Proprietary Marks,.;System, Manuals, and other 
infdfniation, intellectual property, and iteins delivered or pmvnded or to which Franchisee 
obtains access under this Agreement, nor shall Franchisee claim any proprietaryinterest in 
such property. Franchisee agrees that it will not adopt, display, attempt to register or 
Otherwise use any names, marks, insi^ias,, or symbols in any business that are or may be 
confusingly similar to the Proprietary Marks licensed under this Agreement.

E. Legal Action Involving Proprietary Marks. FurthermGre,Eranchisee'agrees to cooperate 
with and assist Franchisor in connection With any legal action brought by or against either 
of them regarding the protection and preservation of the Proprietary Marks, System, or the 
Manuals and other information and intellectual property delivered to Franchisee or used by 
Franchisee under this Agreement,

F; Modification or Substitution of Marks by Franchisor^ If in FfartChisdr’s reasonable 
determination, the use of Proprietary M^kS in Connection with the System will infringe 
or potentially infringe upon the rights of any third party, weakens or irnpaifs FfanChispr’s 
rights in the Proprietary Marks, or it otherwise becomes advisable at any time in 
Franchisor’s sole discretion.for Franchisor to modify, discontinue, or to use one (1) or niore 
additional or substitute trade or service Proprietary Marks then upon notice from 
Franchisor; Franchisee will terminate or modify,, within a.reaSOnable time^ such use in the 
manner prescribed by Franchisor If Franchisor changes; the Proprietary Marks in any 
manner. Franchisor will not reimburse Franchisee) for any out-of-pocket expenses that 
Franchisee incurs to iniplement suCh modifications or substitutions; Franchisor is not 
obligated to reimburse Franchisee for'any loss of goodwill or revenue associated with any 
modified or .discontinued Proprietary Marlq nor is Franchisor responsible for reimbursing 
Franchisee for any other costs or damages

G. Modification or Substitution of Proprietary Marks bv Franchisee. Franchisee agrees 
not to make any changes or amendments whatsoever in or to the use of the Proprietary 
Marks unless directed by Franchisor in writing,

Cease Use of Marks on Termiriation/Non-Renewal. Upon termination or expiration and 
non-renewal of tius Agreement, Franchisee agrees toarmnediately cease use, in any manner 
whatsoever, of any of the Proprietary Marks or any other Proprietary Marks or trade names 
that may be confusingly similar to the Proprietary Marks.

Disconnection of Telephone Number on Termination/Renewal. Franchisee 
acknowledges that there Will be substantial confusion among the public if, after tire 
termination or expiration and noh^renewal of this Agreement, Franchisee continues to use 
advertisements and/or the telephone number listed irt the telephone directory under the
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name TBAj^ or any nameisimilar to it: Thus, effective upon the termination or expiration 
and non-renewal of this Agreement, Franchisee agrees to direct the telephone company 
servicing Franchisee, per Franchisor’s request, to disconnect the telephone number used in 
connection with the Franchised Business or transfer suCh number to Franchisor or to any 
person or location of Franchisor’s choosing. If Franchisee fails to take these steps. 
Franchisee shall be deemed to have hereby irrevocably appointed Franchisor as 
Franchisee’s attomey-in-fact for purposes of directing and aeComplishihg such transfer. 
Franchisee understands and agrees that, notwithstanding any billingiarrangementS with any 
telephone corapany or yellow pages directory company. Franchisor will be deemed for 
purposes hereof to he the subscriber of such telephone numbers, with full authority to 
instruct the applicable telephone or yellow pages directory company as to the use and 
disposition of telephone listings and numbers. Franchisee hereby agrees to release, 
indemnify; and hold such companies; harmless from any damages Or loss as a result of 
following Franchisor’s instructions.

J. Non-Exclusive Use of Proprietary Marks. Franchisee; Understands and agrees that its 
right to use the Pfoprietary Marks is non^exclusivei that Franchisor in its sole discretion 
has the right to grant licenses to Others to use the Proprietary Marks and obtain,the benefits: 
of the Systeiri in addition to the licenses and rights granted to Franchisee under this 
Agreement, and that Franchisormay develop and licensCiother hademarks or service marks 
in conjunction with systenis Other than the System on any terms and conditions as 
Franchisor may deerii advisabieiwhere Franchisee-will have no right or interest in any such 
other trademarks, licenses, or systems,

K. Acknowledgements. With respect to Franchisee’s use of the Proprietary Marks pursuant 
to this Agreement, Franchisee acknowledges and agrees that:

1. Franchisee shall not use the Proprietary Marks as part of Franchisee’ s Corporate or 
any other business name, domain name, e-mail address or any social, media or 
social networking profile/pfage;

2. Franchisee shall not hold out or otherwuse Use the Proprietary Marks to perform 
any activity or incur any obligation Or indebtedness in such a marmer as might in 
ariy way make Franchisor liable therefor without Franchisor’iS prior written 
consent; and

3. Franchisee shall execute ahy docurnents and provide'such other assistance deemed 
necessaiy by Franchisor or its counsel to obtain protection for Proprietary Marks 
or to maintain the continued validity of such Proprietary Marks.

L. Use Outside Scope. Franchisee acknowledges that the use of the Proprietary Marks outside 
the scope of this, license without Franchisor’s prior written consent is an Infringement of 
Franchisor’s exclusive right to use the Proprietary Marks and, during the term of this 
Agreement and after the expiration or termination hereof. Franchisee covenants nOt to 
directly or'indirectly commit an act of irrfringement, contest Or.aid in coritesting the validity 
or ownership of Franchisor’s Proprietary Marks, or take ;any other action in derogation 
thereof

M- Notification of Infringement. Franchisee shall notify Franchisor within three!(3) calendar 
days of any suspected inftirigement of, or Challenge to, the validity of the ownership of, or 
Franchisor’s ri^t to use, the Proprietary Marks licensed hereunder. Franchisee will not
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communicate with any persons other than Franchisor or Franfehisor’s legal counsel in 
connection with any such infiingerneht, challenge, or claim. Franchisee acknowledges that 
Franchisor has the‘right to control'anyndministrative proceeding or litigation involyingithe 
Proprietary Mtirks. In the event Franchisor undertakes the defense or prosecution of any 
litigation relating to the Proprietary Marks, Franchisee agrees to execute any and all 
documents and to do such acts and things as may be necessary in the opinion of counsel 
for Fianchisor to carry out such ;defense or prosecution.

Indemnification Regarding MarkSi Franchisor will indemnify and defend Franchisee 
against any thifd-pafty claim brought against Franchisee that arises solely out of 
Franchisee’s authorized use of the Proprietary Marks; libenSed under this Agreement in 
connection with the Franchised Business, provided: (i) such use is in full compliance with 
Franchisor’s standards and specifications; and (ii) Franchisee notifies Franchisor in writing 
of this third-party claim wifein three (3) calendm- days of receiving notice or otherwise 
leamiiig of the elaim. Franchisor will have complete control over the defense and, it 
appropriate,, settlement negotiations and resolution regarding the claims described in this 
Section, including the right to select legal counsel Franchisor' deems appropriate. 
Franchisee must fully cooperate with Ffanchisor in connection with Frmiehisor’s defense 
or settlement of any third-party claim that Franchisor determines to take control of under 
this Section 7. Notwithstanding anything in this Section to the contrary, Franbhisor’s 
liability under this Section shall be limited to no:more than the Initial Franchise Fee paid 
under this Agreement.

Other Obligations ,of Franchisee. In addition to all other obligations of Franchisee wifli 
respect: td the Proprietary Marks licensed herein,,Franchisee agrees;

1. To feature and use the Proprietary Marks solely in the maimer prescribed by 
Franchisor and not use the. ft-oprietaiy Marks on the Internet or otherwise online, 
except as approved in writing by Franchisor; and

2. To observe afi Such requirements with respect to service mark, trademark and 
copyright notices, fictitious name registrations, and the display of the legal name 
of other identification of Franchisee as Ffanchisof may difect in writing,fi-om time 
to time.

OPERATIONS MANUALS AND CONFIDENTIAL/CONFIDENTIAL INFORMATION

A. Compliance with Manuals. In order to protect the reputation and goodwill of Franchisor 
and the System^ and to maintain uniform standards of qperatioh under Franchisor’s 
Proprietary Marks, Franchisee shall conduct the Franchised Business in strict accordance 
with Franchisor’s Manuals:.

B-, Coiiltbl of Business. Franchisee acknowledges the Manuals provided by Franchisor to 
Franchisee is intended to protect Franchisor’s standards, systems,, nariies, and mm^ks, but 
that such Manuals are not intended to control the day-to-day operation of Franchisee’s 
business. Franchisee fiirther acknowledges and agreesihat Franchisee’s Cafe will be under 
the control of the Franchisee at all timeS: Franchisee will be responsible for the day-to-day 
operation of the business;

C. Confidential Information. Franchisee agrees that all documents, papers, notes; and other 
materials, as well aSiwbrk products containing or derived fi-om the proprietary information
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D.

or from the knowledge of, or in connection with, the operation of the Franchised Business, 
will be Confidential Information ('as defined in this Agreement) that is' the exclusive 
property of Franchisor; Franchisee agrees that it will have no proprietary interest in any 
work product developed or used by it that arises out of the operation of the Franchised 
Business. Franchisee wiU, from fime to time as may be requested by Franchisor, do ah 
things that inay be necessa^ to establish or document Franchisor’s ownership of any such 
work product; including without limitation, the execution of assignments. Franchisee and 
all persons signing this Agreement a^ee to keep confidential any of Franchisor’s trade 
secrets or proprietary infonnation as defined below and will not use such for its or then- 
own purpose or supply or divulge same to any person^ firm, association, or corporation 
except as reasonably necessary to operate the Franchised Business.

Trade Secrets and Confidential lnformation. The confidentiality requirements setTorth 
in the preceding paragraph will remain in fiill force and effect during the term; Of this 
Agreertient and in perpetuity after its termination or expiration and non-renewal. 
Franchisor’s trade secrets and proprietary/confidential informationindude the following:

1. The Manuals;

2. Any information or materials, vyhether'technical dr non-technical, that is used in 
connection with or otherwise related to the establishment and operation of a 
TBAAR Gafe or the System that is not commonly known by, or available to, the 
public, including without limitation: (i) prOprietaiy recipes associated with 
Approved Products^ and the Standards and specifications for storage, preparation, 
and transportation of Approved Products; (ii) information and materials related to 
the architectural plans,, design, layout, equipping, build-out ,and/or construction of 
a Gafe; (iii) methodology, protocol and System standards/specifications for the 
promotion, offer and sale of any Approved Product or Service, including 
Franchisor’s policies regarding Gift Gards; (iv) information related to Franchisor’s 
relationship with existing or prospective Approved Suppliers or other third-party 
vendors (whether or not Franchisee is required to use such vendors); (V) the; 
Gomputer Systern and related software that has been customized in;any maimer for 
use by Franchisor and/or a Franchisor; (yi) marketing and advertising materials, as 
well as any other items that display the Proprietary Marks in any nianner; as well 
as Franchisor’s detignated marketing/advertising/promotional campaigns; and 
(vii) any passwords, logins or other keys necessaiy to access Franchisee’s POS 
system, Gomputer System or related software used in connection with the 
Franchised Business; and

3. All information and data Franchisee cbllects regarding the customers and clientele of 
the Franchised Business at;any time during the term of this Agreement;

4; Any other information that may be imparted to Franchisee from time to time and 
designated by Franchisor as confidential (collectively, the types of information 
described in this Section 8(D) will be referred to as' “Gonfidential Information”).

E. Confidential Infonnation as Property of Franchisor. Franchisee acknowledges and 
agrees that the Confidential Information and any business goodwill of the Franchise are 
Franchisor’s sole and exclusive property and that Franchisee will preserve the 
corifidentiality thereof Upon the termination or expiration and non-renewal of this 
Agreement, all items, records, documentation, and recordings incorporating any
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Confidential Information will be immediately turned over by Franchisee, at Franchisee’s 
sole expense, to Franchisor or to Franchisor’s authorized representatiye.

Information Not Proprietary. Excepted from Confidential Information for purposes of 
non-disclosure to any third parties by Franchisee and/or its Restricted Persons (as defined 
in Section 8(H) below.) is infonuafidn that:-

1. Becomes publicly known through no wrongful act of Franchisee or Restricted 
Persons; or

2. Is known by Franchisee or Restricted Persons without any confidential restriction 
at the time of the receipt of such information fi-cim Franchisor or becomesrightfiilly 
known to them without confidential restriction fi-om a source other than 
Franchisor;

Reasonable Efforts to Maintain Confidentiality. Franchisee shall at all times treat the 
Confidential Inforination as confidential and shall use all reasonable efforts to keep such 
information secret and.confidential, mcluding without limitation,;all logins/passwords/keys 
necessary to access any component of the Computer System or related software used in 
connection with the Franchised Business. The Manuals must remain at the Premises and 
be k^t in a secure location, under lock and key, except when it is being studied by 
Franchisee or Franchisee’s employees: Franchisee shall not, at any time without 
Franchisor’s prior written consent, copy, scati; duplicate, record, distribute, disseminate, or 
otherwise make the Manuals available to any unauthorized person or entity;, in Whole or in 
part.

Preventiori of tJnautliorized Use or Disclosure. Franchisee shall adopt and implement 
all reasonable procedures as Franchisor may prescribe fi'om time to time to prevent the 
unauthorized use or disclosure of any of the Confidential Information. Franchisee must 
ensure and require that all of its officers, agents, directors. Shareholders, trustees, 
beneficiariesi partners; employees, and independent contractors who may obtain or whO; 
are likely to obtain knowledge concerning the Confidential Information (collectively, 
“Restricted Persons”) execute Franchisor’s prescribed form of confidentiality a^eement 
that Will be in substantially the same form attached to this Agreement as Exhibit E (the 
“Confideritiality and Non-CompetitiOn Agreement”) . Franchisee must obtain a signed copy 
of the Confideritiality and Nori-Competition Agreement firom any such person prior to, or 
at the same time of, that person undertaking its role and/Or employment,or association with 
Franchiseeior the Franchised Business. Franchisee’s spouse or significant other shall also 
be bound by the same requirement and shall sign toe saine Confidentiality arid NOn- 
Cotopetition Agreement. Franchisee must provide.Franchisor with a copy of each signed 
Confidentiality and ISIon-Competifion A^eement within ten (10) days of Franchisor’s 
request,

Improvements. Franchisee agrees to disclose promptly to Franchisor any and all 
inventions, discoveries, and improvements, whether or not patentable or copyrightable; that 
are conceived or made by Franchisee or its employees or agents that ar e in , any way related 
to the establishment or operation of the Franchised Business: (collectively, toe 
“Improvements”), allofwhich shall be automatically and without further action owried by 
Franchisor without compensation to Franchisee (iricludmg all intellectual property rights 
therein). Whenever requested to do so by Franchisor Franchisee will execute any and all 
applications, assignments, or other iristeumerits that Franchisor may deem necessary to
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apply for and obt^ intellectual property protection or to otherwise protect Franchisor’s 
ihterest therein. These obligations shall Continue beyond the tennination or expiration of 
this Agreement, If a court should detennine that franchisor cannot automatically own 
certain of the Improvements that may be developed, then Franchisee hereby agrees tO grant 
Franchisor a perpetual, royalty-free worldwide license to use and sublicense others to use 
such Improvements,

J. Loan of Manuals. Franchisor will loan or provide onlihe access to one (1) copy of the 
Manuals to Franchisee. The Manuals shall at all times remain the sole property of 
Franchisor and any and all copies (hard copies or electronic files) of the Manuals must be 
returned to Franchisor upon termination or expiratipii and non-renewal Of this Agreement.

K. Modification of Manuals. In order for Franchisee to benefit from new knowledge, 
information, methods, and technology adopted and used by Franchisor in the* operation of 
the System, Franchisor may from time to time revise the Manuals, and Franchisee agrees 
to adhere to and abide by all slich revisions (at its expense). Franchisee agrees at all times 
to keep’its copy of the Manuals current and up-to-date. In the event Of any dispute as tothe 
contents of Franchisee’s Manual, the terms of the-master copy of the Manuals maintained 
by Franchisor at its home office shall be controlling. Franchisor may provide any 
supplements, updates Or revisions to the Manuals via the Internet, email, the System-wide 
intranet/extranet or any other electronic or traditional mediums it deems appropriate.

ADVERTISING

A. Designated or Pre^Approved Advertising Materials and CamnaiVns. Franchisor may 
from time to time develop and create advertising, and sales promotion programs designed 
to promote and enhance the collective success of all Or some of the TBAAR Cafes 
operating under the System, Franchisee must participate in all such advertising and sales 
promotion programs;in accordance with the terms and conditions established by Franchisor 
for each pfograrn. In all aspects of these programs, inclUdirig without limitation, the 
type/quantity/timing/placement -and choice of media, and market areas and advertising 
agencies, the System standards and specifications established by Franchisor shall be final 
and binding Upon Franchisee. Franchisor may also request that Franchisee purchase and/or 
make copies of (and Franchisee’ s expense) and subsequently usexertam other advertising 
or promotional materials that Franchisor designates for use in connection with the 
Franchised Business.

B. Approval for all Other Advertising/Promotional Materials. All advertising and 
promotion by Franchisee in any medium must be conducted in a professional, manner and 
shall conform to Franchisor’s standards and requirements; as set forth in the Manuals or 
otherwise. Franchisee shall obtain Franchisor’s approval of all advertising and promotional 
plans- and materials thirty (3,0) days prior to use if such plans and materials have not been 
prepared by Franchisor or previously approved by Franchisor during the twelve (12) 
months prior to their proposed use, Franchisee must submit unapproved plans and materials 
to Franchisor, and Franchisor will have thirty (30) days to notify Franchisee of its approval 
or disapproval of such materials. If Franchisor does not provide its Specific approyal.of the 
proposed materials withm this thirty (30)) day period, the- proposed materials will be 
deemed rejected. Any plans and materials that Franchisee submits to Franchisor for its 
review will become Franchisor’s property and there will be ho restriction oh Frahchisor’s 
use Or dissenuhation of such materials. Once approved, Fi^chisee may use the proposed 
materials unless (a) Franchisor prescribes a different time period for use, or (b) Franchisor
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requires Franchisee io discontinue using the previously approved materials in writing. 
Franchisor may revoke its approval Of any previously approved,advertising materials upon 
notice to Franchisee. Franchisor reserves the right to require Franchisee to include certain 
laiiguage on all advertising to be.used IgcMly by Franchisee of to be used by a Cooperati ve, 
including, but not limited to, the phrase “Franchises Available” and references to 
Franchisor’s telephdhenumber=and/orwebsitei

C. Grand Opening Advertising. Ffahchisee must spend between $5,000 and $10,000-ofl the 
initial adyertiring and grandbpening of the Franchised Business, which must be expended 
over the period of time commencing one (1) month before the Franchised Business opens 
and ending two (2) months from that opeiiing date (the “Grand Opening Advertising 
Requirefnent”). Franchisof may require that Franchisee expend all or any portibn of the 
Grand Opening Advertising Requirement on materials or services that are purchased from 
an Approved Supplier. Franchisor will designate the exact amount of the Grand Opening 
Advertising within 30 days bfthe date Franchisee has secures its Premises.

D. Local Advertising Requirement. Franchisee must expend a minimum of one percent 
(1 %) of the Gross Sales of the Franchised Business for the purpose of local advertising and 
promotion of the Franchised Business within the Designated Territory (the “Local 
Advertising Requirement”).

1. Upon Franchisor’s request. Franchisee must provide Franchisor vvith invoices or 
other proof of its:monthly expenditures on local advertising and marketing.

2. Franchisee must ensure that: (i) the Franchised Business has a dedicated phone line 
for use in connection with the Franchised Business only (and no other business,, 
including, any other TBAAR franchise); and (ii) the Franchised Business is listed 
in the appropriate Intemet-based.direetofies that Franehisbr designates.

3. Franchisee inay not advertise and promote the Franchised Business outside of the 
Designated Territory, provided :(a)'the;prospective customers do not reside within 
the> territory granted to another franchisee or Gafd, and (b) Franchisor otherwise 
provides its prior written consent in writing.

4. Upon written notice to Franchisee, Franchisor may increase Franchisee’s Local 
Advertising Requirement to an amount equal to up to: two percent (2%) of the 
Gross Sales of the Franchised Business.

E. Advertisuig Gouncil. Franchisor may establish, if and when it deems appropriate in its 
sole discretion, a council to provide advice and guidance regarding advertising and/or 
marketing matters ,(an “Advertising Council”). If Franchisor establishes an Advertising 
Counsel, it: may serve in only an advisory capacity and may consist of franchisees, 
personnel from Franchisor’s affiliate-owned Cafes^ or other management/employees that 
Franchisor designates. If an Advertising Council is established, the membership of such 
Advertising Council, along with the policies and proCedufes by which it operates, will be 
determined by Franchisor. The recommendations of the Advertising Coimcil shall npt be 
binding on Franchisor:

F: Website. Franchisor agrees that it will establish an interior page; on. its coiporate website
to display the Premises and contact information, associated with the Franchised Business 
for so long as (i) the Franchised Business is open and actively operating; and (ii) this
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G.

Agreement is not subject to termination. Franchisee may not establish any sepafaite website 
or other Internet presence in connection with the Franchised’ Business, System or 
Proprietary Marks without Franchisor’s prior written consent. If approved to establish a 
separate website^ Franchisee shall comply with Franchisor’s policies, standards and 
specifications with respect to the creation, maintenance and content of any such website. 
Franchisee specifically acknowledges and ,agrees that any website owned or maintained by 
or for the benefit of Franchisee shall be deemed “advertising” under this Agreement, and 
will be subject to (among other things) Franelusor’s approval as described in this Section 
9. Franchisee may not promote or otherwise list its Franchised Business, or the Proprietary 
Marks or System, on any social media or networking site, including without limitation, 
Facebook, Linkedin, Instagram, Pihterest, Twitter or YouTube, without Franchisor’s prior 
written consent. Franchisor iShaU have the right to modify the provisions of this Section 
relating to Franchisee’s use of separatejwebsites and sodalmedia, as Franchisor determihes 
necessary or appropriate.

Cooperatives. Frjuichisor may establish regional advertising cooperatives that are 
comprised of multiple Cafd owners located yithjn a geographical region that Franchisor 
designates (each, a “Cooperative”). If Franchisor establishes a Cooperative and designates 
Franchisee as a member thereof. Franchisee may be required to contribute to the 
Cooperative in an amount not to exceed Franchisee’s then-curi-ent Local Advertising 
Requirement. All amounts paid to a Cooperative will be; credited towards Franchisee’s 
Local Advertising Requirement (if any). Franchisor shall have the right to specify the 
governing rules, terms and operating procedures Of any Cooperati ve.

ACCOUNTING AND RECORDS

A. Maintenance of Records. Franchisee must, in a manner satisfactory to Franchisor and in 
accordance with generally accepted accounting principles, maintain original, full, and 
complete register tapes, computer files, back-up files, other records, accounts, books, data,, 
licenses, contracts, and product vendor invoices whidh shall accurately reflect all 
particulars relating to the Franchised Buslnessj .as well as other statistical and financial 
information and records Franchisor may require. All of this informatibn must be kept for 
the term of this Agreement and at least t^ee (3) years thereaftef. Upon Franchisor’s 
request. Franchisee must:furnish FfanchisOf with copies of any or all product or equipment 
supply invoices reflecting purchases by or on behalf of the Franchised Business. In 
addition. Franchisee shall compile and provide tO Franchisor any Statistical or financial 
information regarding the operation of the Franchised Business, the products and services 
sold by it, or data Of a similar nature, includihg without limitation, any financial data that 
Franchisor believes that it needs to compile or disclose in coimection with the sale of 
franchises or that Franchisor may elect to disClpse .in connection with the sale of fi-anchises. 
All data provided to the Franchisor under this Section 10 shall belong to Franchisor and 
may be used and published by Franchisor in connection with the System, (including in 
Franchisor’s disclosure documents).

B. Examination and Audit of Records. Franchisor and its designated agents shall have the 
right to examine and audit Franchisee’s records, accounts, books, computer files, security 
camera footagej and da^ta at all reasonable times to ensure that Franchisee, is complying 
with the terms of Ms Agreement. If such audit discloses that Franchisee has underfeported 
the GroSs Sales, of the Franchised Business or any amountMe to Franchisor by two percent 
(2%) or more in any given reporting period (weekly, monthly or otherwise), ttien 
Franchisee must- (i) reirnburse Franchisor any costs/expenses incurred in connection with
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e;

conducting the inspection and audit; (ii) pay any ^ount due and ovyirig Franchisor as a 
re^lt of Franchisee-s underreporting, along with any accrued interest on said amounts; and
(iii) at Franchisor’s option, pay a penalty fee of up to $10,000.

Computer System for Records. Franchisee shall record all transactions and Gross Sales 
of the Franchised Business oh a Computer System that is designated or approved by 
Franchisor, which must contain software that allows Franchisee to record acciunulated 
sales without turning,back, resetting or erasingisuch sales; Franchisor will, at all times and 
withoutuotice to Franchisee, have the right to independently and remotely access and view 
Franchisee’s’ Coniputer System as described in Section 4 of this Agreement.

Computer System Files and Passwords. Franchisee will not install or load any computer 
software on,the hard disks of the Computer. System used in( connection with the Franchised 
Business without Franchisor’s prior written consent. All computer and file passwords 
associated with the Computer System must be supplied as a list to Franchisor by 
Franchisee, along with any modifications or changes to that list. The passwords to access 
the Computer System located at the Premises or used by the Franchised.Busihess, as well 
as all computer files and records related to the Franchised Business, are the; exclusive 
property of Franchisor and Franchisee must provide Franchisor with these files and 
infOrmation.upon the termination or expiration of this Agfeemerit. Consistent with the other 
provisions of this Agreement, Franchisee agrees and acknowledges that Franchisor may 
have automatic access to Franchisee’s specific passwords/keys/logins through the 
Computer System components and related software that Franchisor requires.Franchiseefto 
use in connection with the.Franchised BusineSs.-

Tax Returns. Upon Ffaiichisor’s request. Franchisee ishaU furnish the Franchisor with a 
copy of each of its reports, returns of sales, use and gross receipt taxes; and complete copies 
of any state or federal income tax returns covering the operation; of the Franchised 
Business, all of which.Franchisee shall certify as true and correct,

Required Reports. Franchisee; must provide Franchisor with the following reports and 
information, all of which must be certified as true and correct by Franchisee and in the 
form land manner prescribed by Franchisor: (i) a signed Gross Sales Report as described 
more fully in Section 4 of tiiis Agreement: on or before the tenth (10''') of each month; (ii) 
on or before the twentieth (20*'') of each month, an unaudited profit and loss statement for 
the Franchised Business for the preceding calendar month; (iii) within ninety (90) days 
after the close of each fiscal year of Franchisee, financial statements which shall include a 
statement of incorne and retained eariiings, a statement of changes in financial positida, 
and a balance sheet of the? Franchised Business, all as of the end of such fiscal year; and
(iv) any other financial information or perfoimarice metrics of the Franchised,Business that 
Franchisor may reasonably request.

Change tO'Qwnershib of Franchisee. In addition to the; foregoing statements. Franchisee 
must provide Franchisor with written r^orts regarding any authorized change to: (i) the- 
listing of all owners and other holders of any type of interest (legal or beneficial) in 
Franchisee of the Franchised Business; and (ii) Franchisee’s pMhers, officers, directors, 
2is well as any of the Designated Manager(s) that manage the day-tp-da,y operations of the 
Franchised Busiiiess. Ffanchisee will notify Franchisor in writing within ten (10) days after 
any such change, imless Franchisor is required to first notify Franchisor and obtain its 
approval prior to making any such change.
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H. INSURANCE AM) INDEMNIFICATION

A. Required Insurance., Franchisee shall^ at its own expense and no later than the earlier of 
(a) the date oh which Franchisee uses any of the Proprietary Marks, of (b) the. date 
Franchiseeibegins building put the. Premises, procure and.maintain in full force and ,effect 
throughout the term Of this Agfeement, the types of insurance emunerated in the Manuals 
or otherwise in writing (whether the Franchised Business is open or not). This insurance 
shall be in such amounts Franchisor or the lessor of the Pfeihises designates from time to 
time. In addition to any other insurance that may be required by applicable faw, of by 
lendef of lessofj Franchisee stiall procure:

1. “all risk” property insufahce coverage on all assets including inventory, furniture, 
fixtures, equipment, supplies and other property used in the operation of the 
Franchised Business. Franchisee’s property insurance policy shall include 
coverage for fire, vandalism and malicious.mischief and must have coverage limits 
Of at least full feplacement cost;

2. Workers’ compensation insufance that Complies with the statutory requirements of 
the state in which the: Franchised Business is located and employer liability 
coverage with a minimum limit of ONE HUNDRED THOUSAND DOLLARS 
($100,000.00) or, if higher, the statutory miimihuin limit: as; required by state law;

3. ebmprehensive General Liability Insurance, Professional Liability Insufahce, and 
Employment Practices Liability Insinance (EPLI) against claims for bodily and 
personal injury, diScrimihatioh, wrongful termination, professional misconduct, 
death and property damage caused by, or occurring in conjunction with, the 
operation of the Ffanchised Business, or Franchisee’s cohduct;ofbusiness;pursuant 
to this Agreernent, with a minimum liability coverage of ONE MILLION 
DOLLARS ($1,000,000.00) per occurrence or TWO MILLION DOLLARS 
($2,000,000.00) in the aggregate for Professional Liability and General Liability 
and umbrella coverage of TWO MILLION DOLLARS ,($2,000,000) or, if higher, 
the statutory minimum liniit required by state law;

4: If applicable with respect to a vehicle used in coimection with the Franchised
Busmess or- displa;^g the Proprietary Marks, automobile liability in^ance for 
any vehicles owned or hired by the Franchised Busirfess, with a combined single 
limit of at least ONE MILLION DOLLARS ($1,000,000.00) or, if higher, the 
statutpry minimum limit required by state law;,

5. The business interruption insrirance, as well aS any other type of insurance, in the 
ainpunt that FrahchiSdr desi^ates in the Manuals or otherwise jn writing; and

6. Such insurance as necessary to provide cdvefage under the indemnity provisions 
set forth in this Agfeement:

Franchisee must buy msurance:only from carriers rated A-VlII or better by A.M. Best and 
Company, Inc. (or Sinular criteria as Franchisor periodically specifies), unless Ffanchisof 
designates Specific carriers from which Franchisee must purchase coverage (in which case 
Franchisee rhay only purchase from the designated carrier(s)) . Franchisor may periodically 
increase the amounts of coverage required under these insurance policies and/or require 
different or additional ihsUrahce coverage to reflect inflation, identification of new risks.
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changes in law or st^dards: of liability, higher damage aw^ds, changing economic 
conditions, or other relevant changes in circumstances^ AH insurance policies. Franchisee; 
purchases must name Franchisor and other party that Franchisor designates as 
additional insureds, and provide for thirty (30) days’ prior written notice to Franchisor of 
a policy’s material modification or cancellation. The cost of Franchisee’s premiums will 
depend on the insurance carrier’s charges, terms of payment, and Franchisee’s insurance; 
and payment histories. Fremchisee shall make timely delivery of certificates of all required 
inStirance to Franchisor, each of which shalj contain a statement by the insurer that the 
policy will not be cancelled or mateiially altered wifliout at least thirty (30) days’ prior 
Ayritten notice to Franchisor. The procurement and maintenance of such insuranceishall not, 
relieve Franchisee of any liability to Franchisor under any indemnity requirement of this 
Agreement.

B . Failure to Procnre and Maintain Insurance. If Franchisee fails for any reasdn to procure
and maintain the required insurance coverage. Franchisor has the right and authority 
(without haying:any obligation to do so) to immediately procure such insurance coverage, 
in which case Ffanchiseesmust; (i) reimburse Franchisor for the costs* incurred to oBtam the 
required insurance (including any premium amounts paid); and (ii) pay Franchisor its then- 
current admiriistratiye fee, as: may be reasonably charged by Franchisor as consideration 
for securing the required insurance on Franchisee’s behalf.

C. Indemnification. Franchisee, as a material part of the consideration' to be rendered to 
Franchisor, agrees to indemni% defend and hold Franchisor, as well as Franchisor’s 
directors^ officers, principals/owners, managers, shareholders, affiliates^ subsidiaries^ 
employees, servants, agents, successors and assignees (collectively, the “Indemnitees”), 
haimless from and against any and all losses, damage, claims, demands, liabilities arid 
causes of actions of every kind or cbaracter and nature,, as well as costs and expenses 
incident thereto (including reasonable attorneys’ fees arid court costs), that are brought 
against or inpiirred by any of the Inderiiriifees (collectively, the “Claims”) that arise: out of 
or are otherwise related to Franchisee’s (a) breach or attempted breach of, or 
misrepresentation under, this Agreement, and/of (b): ownership, construction, 
development, mariagement, of operation of the Franchised Business in apy mariner: 
Notwithstanding; the foregoing, at Franchisor’s option. Franchisor may choose to engage 
counsel and defend against any such Claim and may require immediate reimbursement 
from the Franchisee of all expenses and fees.incurred in connection with such defense.

INDEPENDENT CONTRACTOR

A. No.Fiduciafv Relationship. In all dealings with third parties, including without liiriitatibn, 
eiriployees, suppliers, and customers. Franchisee shall disclose in an appropriate;manner 
acceptable to Ffmchisor that it is an independent entity licensed by Franchisor . Nothing in 
this Agreement is interided by the parties hereto either to create a fiduciary relationship 
between them or to constitute the Franchisee an agerit, legal representative, subsidiary, 
joint venture; partner, employee, or servant of Franchisor for any purpose whatsoever,

B, Indfependefit Contractor Relationship. It is understood and agreed that Franchisee; is an 
independent contractor and is in no way authorized to rnake any contract, agreement, 
warranty, or representation or to create any obligation, on behalf of Fr^chisor. Upon 
Ff^chispr’s requesf Franchisee must display a sign in its Ffaiichised .Business displaying 
the foUowirig phrase (or something similar); “This Cafe is. independently owned and 
operated pursuant to a Ucenseagreement.” Neither this Agreement nor Franchisor’s-course
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of conduct is intended, nor may anything in this Agreement (nor Franchisor’s course of 
conduct) be construed to state or imply that Franchisor is the employer of Franchisee’s 
employees and/or independent contractors, nor vice versa.

TRANSFER AND ASSIGNMENT

No Transfer by Franchisee without: Franchisor’s Approval. Franchisee’s- rights under 
this Agreement ^e personal, and Franchisee shall not sell, transfer, assign or encumber 
Franchisee’s interest in this Agreement or the Franchised Business (or'undertake any of 
the .actions identified in Section 13(C) of this Agreement) without Franchisor’s prior 
written consent. Any sale, transfer, assigninerttor encumbrance made without Franchisor’s 
prior written consent shall be voidable at Franchisor’s option and shall subject this 
Agreement to termination as specified herein,.

Death or Disability.

In the event of Franchisee’s death, disability or incapacitation (Or the death, 
disability of incapacitation of Franchisee’s principals/Owners/guarahtors), 
Franchisee’s legal representative, or Franchisee’s partner’s, or guarantor's 
respective legal representative, as applicable, will have the right to continue: the 
operation of the Frmchised Business as “Franchisee” under this Agreement if: (i) 
within ninety (90) days from the date of deaths disability or incapacity (the “90 
Day Period”)^ such person has obtained FrahcHisor’s prior written approval and 
has executedFraiichisor’s then-current franchise agreement for the unexpifedterm 
of the franchise, or has furnished a ,personal guaranty of any partnership, corporate 
or limited liability company Franchisee’s obligations to Franchisor and 
Franchisor’s affiliates- and (ii) such person successfully completes Franchisor’s 
training program (which Franchisor will provide at Franchisor’s then-current 
tuition rate). Such assignment by 0peration,0flaw“will not be deemed in violation 
of this Agreement, provided..such heirs or legatees accept the conditions imposed 
by the Franchise Agreement and are’acceptable to Franehisor

Franchisor is: under ho lobligation to operate: the Franchised Business, Or incur any 
obligation On behalf of any incapacitated franchisee, during or after the 90 Day 
Period. If necessary. Franchisee (or Franchisee's legal representative, as 
applicable) shall appoint a previou% approved acting interim manager tO operate 
the Frmchised Business during the 90 Day Period. In the event of Franchisee’s 
deathj disability, absence or otherwise. Franchisor may (but is not required to) 
operate; the Franchised Business On Frahchisee’s behalf and at Franchisee’s 
expense for Such period of time (and under such terms and conditions) as 
Franchisor determines, including paying out the assets and/or revenues of the 
Franchised Business to cover any oriall past, current and/or future obligations of 
the Franchised Business (including any amounts owed to Franchisor and/or any 
affiliate) in such priorities as Franchisor determinesm Franchisor’s sole discretion. 
Franchisor may pay itself a reasonable amount to reimburse Franchisor for 
Franchisor’s management services and other costs. Franchisor may obtain 
approval of a court or arbitrator for.any such arrangements, the attorney’s: fees and 
other costs incurred in connection with obtajhing such approval to be charged 
againstthe assets and/pr revenues of the Ffahchised Business. Franchisee, (and/or 
Franchisee’s estate) will iriderrinify Franchisor against any costs and/or liabilities'
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3.

incurred by it in connection with, or related in any way to, the bpd-ation (or 
otherwise) of the Franchised Business.,

Franchisor will not collect any transfer fee. ifth.ere is a transfer tinder this Section 
13 (B) to an: immediate family niember Of the Franchisee that Franchisor approves 
pursuant to Section i3(E).

C. Ownership. In addition to those acts described in Section 13(A), a transfer or assignment 
requiring Franchisor’sprior written consent shall bedeemed to occur; (i) if Franchisee is a 
corpotntion, upon any assignment, sale, pledge or tr^sfer of any fractional portion of 
Franchisee’s voting, stock or any increase in the number of outstanding shares of 
Franchisee’s voting stock which results in a change of ownership, (ii) if Franchisee is a 
partnership, upon the assigranent, sale, pledge or transfer of any fractional partnership 
ownership interest; or (iii) if Franchisee is a limited liability company, upon the 
assignment, sale, pledge or transfer or any interest in the limited liability company, Any 
new pairtnef, shareholder, or member or manager owning haying an ownership interest in 
the surviving entity after the: proposed transfer will be required tO' personally guarantee 
Franchisee’s pbligations under this A^eement. A transfer pursuant to (i) and (iii) above 
shall not be subject to Franchisor’ s, right of first refusal as set forth in Section 13(D).

D. Right of First Refusal. If Franchisee pfbposes to transfer either this Agreement or all, or 
substantially all, of the assets used in connection with the Franchised Business or any 
interest in Franchisee’s lease to any third party (other than.a corporation or limited liability 
company as set forthiin Section 13(C) hereof of'in the event of Franchisee’s death/disability 
as s^et forth in Section 13(B)), Franchisee shall first offer to seU such interest to Franchisor 
on the same terms^ and conditions as offered by such diird piarty: Franchisee shall, obtain 
from the third party and provide Franchisor a statement in writing, signed by the third party 
and Franchisee, of the tefrhs of the offer (“Letter of Intent”). If Franchisor elects not to 
accept the offer within a thirty (30) day period, Franchisee shall haive a period not to exceed 
sixty (60) days to complete the transfer described in the Letter of Intent subject to the 
conditions for apprOyaii set forth in Section 13(E) of this Agreement, Franchisee shall 
effect no other sale or transfer as contemplated under the Letter pf Inteiit without first 
complying with.this Section. Any material change in the ferins of the offer will be deemed 
a new proposal subject to Franchisor’s right of first refusal. So long as Franchisee has’ 
obtained Franchisor’s prior written consent, which, shall not be unreasonably withheld, a 
transfer to an existing partner or. shareholder, or a franSfer as a result of the.death, disability 
or incapacitation of a shareholder’ or partner, in accordance With the provisions set forth 
below, is not subj ect to Franchisor’ s first right of refusal.

E. Conditions for Approval. Franchisor may condition Franchisor’s approval of any 
proposed sale or transfer of the Franchised Business or of Franchisee’s interest in this 
Agreement or any other acts of transfer described in Section 13(G) upon satisfaction of the 
following occurrences:

1, All of Franchisee’s accrued monetary obligations to Franchisor, Franchisor’s 
affiliates, and Eranchisorts designated/approved suppliers and vendors, are 
satisfied;

2., Franchisee must cure: all existing defaults under this Agreement, or any other 
agreement between Franchisee and Franchisor, Franchisor’s' affiliates; 
Franchisor’s designated/approved suppliers and vendors, within the period
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permitted for cure and have substantially complied w(ith such agreements during 
their respective terms;

3. Franchisee and Franchisee’s principals (if Franchisee is a partPership, corporation 
or limited liability company), and the transferee (if it has had any previous 
relationship with Franchisor or Franchisor’s affiliates), must execute a general 
release under seal , ina form satisfactory to Franchisor, of any and all claimsiagainst 
Franchisor and Franchisor’s affiliates and officers, directors, shareholders and 
employees, in their corporate and individual capacities;

4. The transferee shall demonstrate to Franchisor’s satisfaction that he or she meets 
Franchisor’s educational, managerial and business standards; possesses a good 
moral chafacter; business reputation and.credit rating; has the aptitude and ability 
to conduct the business to be transferred; and has adequate financial resources and 
capital to meet the performance obligations under this Agreement; however, 
frarisferee Shall not be in the same business as Franchisor either as licensor, 
fi-anchisor, independent operator or'licensee of any other business or chain which 
is similar in nature or in cotnpetitibn with Franchisor, except that the transferee 
maybe an existing fi^anchisee of ours;

5. The transferee shall execute Franchisor’s then-current fi^anchise agreement (which 
may contain materially different terms than this Agreement) for the remaining 
balance of Franchisee’s term under thus Agreement, with transferee’s term 
commencing on the date the transferee executes the then-current franchise 
agreement;

6. Franchisee or transferee sh^l pay Franchisor a transfer fee equal to Ten Thousand 
Dollars ($10,000), as well as any thirdrparty broker fees that are due in connection 
with the proposed transfer;

7. Thettransferee shall satisfactorily complete Franchisor’s Initial Training Program 
at the transferee!s expose withm the time fiame Franchisor sets forth, and the 
transferee will be responsible for all trainmg feeSi costs and expenses associated 
with attending the initial Crainihg program;

8. Franchisee (and, Franchisee’s principals/guarantors if Franchisee is a partnership, 
corporation or limited liability company) must comply with the post-termination 
provisions of this Agreement;

9. The transferee must demonstrate that is has dbtaiined or maintained, within theitime 
limits set by Fr^chisor, all permits and licenses required for the continued 
Uperation of the Franchised Business;

I, 0. To the extent required by the tenns of any leases or other agreements,, the lessors
or other parties must have consented to the proposed transfer;

II. The transfer must be made in compliance with,any laws that apply to the transfer, 
including State and federal laws govermng:the'ofFer and sale oif fi'anchiseS;
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12. The purcliase price and terms of the proposed transfer must not beisd burdensome 
to the prospective transferee as to impair or materially threaten its future operation 
of the Franchised,Business ahdjperfdrinarice under its franchise^agreement;

13: Franchisee must request that Franchisor provide the prospective transferee with
Franchisor’s.current foim of disclosure document and Franchisor shall not be liable 
for any representatidhs hot included in the disclosure dociunent;’ and

14. Franchisor shall have the right to discldse to any prospective transferee such 
revenue .reports and other financial information concerning Fi^chiSee and 
Franchised Business as Franchisee has supplied Franchisor hereunder.

Franchisor’s approval of a transfer shall not operate ass a release of my liability of the transferring 
party nor shall such approval constitute a waiver of any claims Franchisor fhay have against the 
transferring party. Furthermore, Franchisor agrees tha:t Franchisee will not be required to pay any 
transfer feei in the event; (i) Franchisee wishes to transfer its rights under the Franchise Agreement 
to a newly-eStablished legal business entity that is \yholly owned by Franchisee and established 
solely for purposes of operating the Franchised Business under the Franchise Agreement; or (ii) 
Franchisee is required to encumber certain assets of the Franchised Business (or subordinate 
Franchisor’s security interest thereto) in order to receive SB A or other traditional bank financing, 
provided Ffarichisor otherwise approves of the transfer.

F. Transfer from an Individual Franchisee to Business Entity. If Franchisee is an 
individual and desires to assign its rights under this'Agreement to a corporation or limited 
liabiiity company,;and if all of the following cOnditiOhs, are met. Franchisor will consent to 
the transfer without assessing the transfer fee; or training tuition fees set forth in Section 
13(E)(7)-;(8), arid such assignment will not be subject to Franchisor’ s right of first refusal 
in Section 13(D) : (i) the .corporation Or limited liability company is newly organized and 
its activities are confined to operating the Franchised Business; (ii) Franchisee's,, and at all 
times rmains,, the. Owner of 51.% or more of the outstanding" shares Of the corporation or a 
coritrOlling interest in the limited Uabihty company; (iii) the corporation or limited liability 
company agrees in writing toassume all of Franchisee’s Obligations hereunder; and (iv) all 
stockholders of the corporation, or members and managers of the limited liabili ty company, 
as applicablei personally guarantee prompt payment arid performance by the; corporation 
or limited liability company Of all.its obligations to Franchisor and Franchisor’s affiliates, 
under this Agreement and any other agreement between Franchisee and Franchisor and/or 
Franchisor’s affiliates, and execute the Personal Guaranty attached to this Agreement as 
Exhibit B.

G. Frahchisof’s Right to Transfer. Franchisor has the right to sell, transfer, assign and/or 
encumber all or any part of Franchisor’s assets and Franchisor’s interest in, and rights and 
obligations Under,, this Agreement:in Franchisor’s solesdiscretion.

14. COVENANTS

Franchisee acknOxyledgeS that, as a participant in Franchisor’s System, Franchisee will receive proprietary 
and confidential information and materials, trade secrets, and the unique, methods, procedures and 
techiviques that Franchisor has developed:, As such. Franchisee agrees to die covenants in this Section to 
protect Franchisor, the System, Proprietary Marks and Franchisor’s Other'franchisees.
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During the Term of this Agreement. During the term of this Agreement, neither 
Fr^chiseCj its principals,; owners, guarMtprs or Desi^ated Mafiager(s), nor any 
immediate family of Franchisee, its principals^ owners, guarantors or Designated 
Manager(s), mayy directly of indirectly, for themselves or through,, on behalf of, of in 
conjunction with any other, person, partnership Or Corporation:

1. Own, raiaintainyengage in, be employed or serve as an officer,, director. Or principal 
of, lend money or extend credit to, lease/sublease space to, or have any interest in 
or involvement with, any other business concept that (a) is a juice bar, tea house 
or other establishfhent that features bubble tea, fruit smoothies,,and fresh fruit arid 
vegetable juices and/or any of the other types of Approved Products Offered by a 
TBAAR Gafe location (each, a “Competing Business”), or (b) offers or grants 
licenses or franchiseSj or establishes joint ventures, for the ownership Of operation 
of a Competing Business. For purposes of this Agreement, a Competing Business 
does not include: (i) any business o”pera:ted by Franchisee under a Franchise 
Agreement with Franchisor; Or (ii) any business operated by a publicly-traded 
entity in which Franchisee owns less than two percent (2%) legal or beheficial 
interest; or

2. Divert, or attempt to divert, any prospective customer to a Competing Business in 
any nianner;

B. After the Term of this Agreement.

1. For a period of two (2) years after the expiration and nonrenewal, transfer Of 
termination of this A^eement, regardless of the cause, neither Franchisee^, its 
principals, owners and guarantors, nor any membef Of the immediate family of 
Ffanchisee, its: principals, owners or guarantors^ niay; directly or indirectly, for 
themselves or through, on behalf of, or in conjunction with any other person, 
paftoership or corporation, be involved with any business'concept that competes 
in whole or in part with Franchisor by offering or gfanting licenses or franchises, 
or establishing joint ventures, for the ownership or operation of a Competing 
Business. The geographic scope of the covenant contained in this Section is any 
location where Franchisor can demonstrate it has Offered or sold, franchises as of 
the date this Agreement is terminated or expires.

2. For a period of two (2) years after' the expiration and nonrenewal, transfer or 
termination of this Agreement, regardless, of the cause, neither Franchisee, its 
principals, owners: and guarantors, nor any member of die immediate family of 
Franchisee, its principals, owners or guarantors, may, directly or indirectly, for 
themselves or through. On behalf of, or in conjunction with any other person, 
partnership Or Coiporation:

a. Own, maintain,, engage in, besemployed as an officer, director, or principal of, 
lend money to, extend credit to, lease/sublease space to, or have any interest 
in Or involvement with any other Competing Business::

i. at the PrerniSes;
ii. within the: Designated Territoiy; or

©2019 Tbaar Group,LLG 
2019 Franchise Agreement



iii . within.a twenty (20) mile radius of (a) the Designated Territory or (b) 
any other TBAAR Cafe that is open, under lease or otherwise imder 
development ,as of the date this Agreement expires or is terminatedi or

hi Solicit business from customers of Franchisee’s former Franchised Business 
or contact any of Ffapchisdr’S suppliers or vendors for any competitive 
business purpose;

Intent and Enforcement. It is the parties’ intent that theprovisions of this Section 14 be 
judicially enforced to the fiillest,extent permissible under applicable law- Accordinglyi the 
parties agree that any reduction in scope or modification of any part of the?noncompetition 
provisioiis contained herein shall not render any other part unenforceable. In> the evrat of 
the actual or threatened breach of this Section 14 by Franchisee, any of Franchisee’s 
principals, or any member of the immediate family of Franchisee^ or Franchisee’s 
principals. Franchisor shall be entitled to an injunction restraining such person from any 
such actual or threatened breach. Franchisee acknowledges that the covenants contained 
herein are necessary to protect the goodwill of the Franchised Business, other System 
franchisees^ and the System. Franchisee";further acknowledges .that covenants contained in 
this Section 14 are necessary to protect Franchisor’s procedures and know-how transmitted 
during the term of this Agreement. Franchisee agrees that in the event of the actual or 
threatened breach of thisi Section 14, Franchisor’s harm will be irreparable and that 
Franchisor has no adequate remedy at law to prevent such harm. Franchisee acknowledges 
and agrees on Franchisee’ s own behalf and on behalf of the persons \yho are liablei under 
this Section 14 that each has previously worked or been gainfully employed mother careers 
and that the provisions of this Section 14 in no way prevent any such person from earning 
a living: Franchisee further acknowledges and agrees that the time liniitation on the> 
restrictive covenants set forth in Section 14(B) shall be tolled during any default under this 
section l4.

Confidentiality and Non-Competition Agreement. Franchisee must ensure that all 
management;,personnel of the, Franchised Business, as well as any officers and directors of 
Franchisee, execute Franchisor’s then-current form of Confidentiality and Non­
competition Agreernent (which will be in substantially the same form as the document 
attached to this, Agreement as Exhibit E). Franchisee must furnish Franchisor a copy of 
each executed agreement.

No Defense..Franchisee hereby agrees that the existencedf any claim Franchisee mayhaye 
against Franchisor, whether' or hot arising from this Agreement, shall not Constitute a 
defense to Franchisor’s enforcement of the covenants contained in this Section 14. 
Franchisee agrees to pay all costs and expenses (including,reasonable attorneys' fees) that 
Franchisor incurs in connection with the enforcement of this Section 14.

DEFAULT AND TERMINATION

Franchisor may terminate this Agreement as described in this Section, and Franchisee agrees and 
acknowledges that the defaults, or fa:ilure to cure such defaults within the appropriate time period 
prescribed below (if any), shall constitute “good cause” and “reasonable cause” for termination 
under any state franchise laws, or regulations that rnight apply to the operation of the Franchised 
Business.

©2019 Tbaar Group LLC 
2019 Franchlse Agreement



A. Automatic Terminatioii. This Agreement will automatically terminate without notice or 
an opportunity to cure upon the occurrence of any of the following:

1: The Franchisee becomes insolvent or makes a general assighiheiit for the benefit of 
creditors^ unless otherwise prohibited by law]

2. A petition in.bankruptcy is filed by Franchisee or such a petition is filed against and 
consented to by Franchisee and not dismissed within thirty (TO) days;

3 . A bill in equity or other proceeding for the appointment of arecciyef of Franchisee or 
other custodian in connection with the Franchisee or Franchised Business (or assets 
of the Franchised Business) is, filed and consented to by Franchisee;

4. A receiver or other custodim (permanent dr temporary) of Franchisee's assets or 
property, or any part thereof] is appointed;

5. A final judgment in excess of Ten Thousand DdUafs ($10,000.00) against Franchisee 
remains unsatisfied pr of record for sixty (60) daysior longer (unless abpnd is filed or 
other steps are. taken to effectively stay enforcement of such judgment in the relevant 
jurisdiction), except that Franchisor'may provide Franchisee with additional time to 
satisfy the judgment if Franchisee demonstrates that it is using commercially 
reasonable efforts toTesolvethetissues related to the judgment]; or

6. Franchisee: attempts to sell, transfer, encumber or otherwise dispose of ^y interest in 
Franchisee^ this Agreemerit or the Franchised Business in violation of Section 13 
hereof

B. Termination upon Notice. Franchisor has tiie right to terminate this Agreement upon 
written notice' to Franchisee without providing Franchisee any opportunity to cure; with 
respect to any of the following breaches Or defaults:

f. If Franchisee or Franchisee’s owners/pfincipals cOnunit any fraud or 
misrepresentation in the establishment or opefatiOh of the Franchised Business, 
including without limitation^ any misrepresentation made in Franchisee’s franchise 
application;

2. If Franchisee and any other required attendees fail to attend and complete the Initial 
Training Program within the time period prescribed in this Agreement;

3 . If Franchisee receives firom Franchisor three (3) Of more notices to cure the same or 
similar defaults or violations set forth in Section 15(C) of this Agreement during,ahy 
twelve (12) month period, whether or not these breaches were timely cured;

4. If Franchisee or Franchisee’s Ownefs/principals violate any of the in-term cpvenmit 
not to compete Or any Of the^ other restrictive covenants setTorth in Section 14 of this 
Agreement;

5. If Franchisee misuses the Proprietary Marks or Confidential Information in aiiy 
manner, or otherwise violates any provision of this Agreement related to the use of 
the Proprietary Marks, Confidential Information and any other confidential materials
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provided by Er^chisor (including those provisions related to noh-disclosure of the 
Manuals and other confidential materials that Franchisor loans to Franchisee);

6. If Fi^anchisee misuses any proprietary software that Franchisor designates for use in 
connection with the Franchised Business;

7. If Franchisee or any of Franchisee’s principals default on any other agreement with 
Franchisor or any affiliate or Approved.Supplier of Franchisor, and such-default is not 
cured within the prescribed time period set forth in that other agreement;

8. If Franchisee defaults under the lease: for the Premises and does not cure within the 
prescribed period of time thereunderj Or if Franchisee otherwise loses its. right to 
possess and control the Premises to operate: the Franchised Business at any time 
during the term of this Agreernent (except in cases of force majeure and cases where 
Franchisor has previously approved Franchisee’s relocation request and Franchisee 
timely relocates);;

9. If Franchisee fails to open and Coihmence operations of the Fi^chised Business 
within the time, period prescribed in Section 6 of this Agreement;

I. 0. If Franchisee fails.tO cure any Of the following AuOlations under this Agreement within
ten (10); days of being notified by Franchisor; (i) failure to offer orily those Approved 
products that Franchisor authorizes at the Fr^chised Business; (ii) any purchase of 
any non-approved itern or sendee foruse in connection with the Franchised Business; 
(iii) failure to purchase any Required Item that Frairchisor designates as necessary for 
the' establishment or. operation of the Franchised Business from the appropriate 
Approved Supplier(s) that Franchisor designates;

II. If Franchisee voluntarily :or otherwise abandons the Franchised Business. For 
purposes of this Agreement, toe term “abandon’’ rfieans; (i) failure to actively operate 
the Franchised Business for more than two (2) business days withput Franchisor’s 
pripr written consent; or (ii) any other conduct on die part of Franchisee or its 
principals that Franchisor detennines- indicates a desire or intent to discontinue 
operating toe Fi-anchised Business in accordance with this Agreement or toe Manuals;

12. If Franchisee fails to provide Franchisor with access, or otherwise blocks Franchisor’s 
access, to Franchisee’s- POS system, security .system footage. Computer System or 
registers lOcaited at the Franchised Business as required under this Agreernerit, and 
fails to remedy ,tois default within twenty four (24) hours of being notified by 
Franchisor;

13. If Franchisee fails to pay Franchisor, its affiliates Or any of its Approved Suppliers 
any amount that is due and owing Franchisor within ten (10) days of the date that 
Franchisor (or other party owed the money.) notifies Franchisee of the outstandihg 
amount toat'is due and owed;

14. If Franchisee fails, for a peridd of fifteen (15) days after notification of non- 
cpmpliance by appropriate authority, to comply with any law or regulation applicable 
tp toe operation of theiFranchised Business;
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15. If Franchisee failSj for a period of ten (10) days after notification of non-compliance, 
to obtain any other licenses, certificates. peimits or approvals necessary to. operate the 
Franchised Business at the PremiseSj

16. If Franchisee, any person controlling, CGntrolled by, or under common control with 
the Franchisee, anyprincipal officer or employee of Franchisee, or any person owning 
an intCTestJn FrMchisedS eorivicted of a felony or any other crune or ofFensefeyen if 
not a crime) that is reasonably likely in the sole opinion of Franchisor to adversely 
affect thei System, any System unit, the Proprietary Marks, or the goodwill associated 
therewith;

17. If Franchisee takes for Franchisee’ s own personal use any assets or property of the 
Franchised Business, including inventory, employee taxes, FICA, insurance or 
benefits;

18. If there are insufficient funds in Franchisee’s EFT Account to coyer a check of EFT 
payment due to Franchisor or its affiliates under this Agreement three (3) or more 
times within any twelve (12) month period; or

19. If FranchiSee commits repeated violations of any health, zoning. Sanitation^ or other 
regulatory law, standard', or practice; operates the business in a manner that presents 
a health dr safety hazard to its employees or customers; or if Franchisee loses' its 
approval from apy city, state, or other regulatory agency to operate the Franchised 
Business.

Termination upon Notice and 30 Days’ Cure. Except for those defaults Set fdrth in 
Sections 15(A)-(B) of this Agreement, Franchisor may terminate this Agreement upon 
notice to Franchisee in the event Eranchisee; (i) breaches Or violates any other covenant, 
obligation, term, cppditibn, warranty, of certification under this Agreement, including 
Franchisee’s failure to comply with any of Franchisor’s other System standards and 
specifications in the operation of the Franchised Business as set forth in the Manuals; and 
(ii) fails to cure such breach of \dolatibn within thirty (30) days of the date Franchisee is 
provided with.notice thereof by Franchisor.

Step-In Rights. In addition to Franchisor’s right to terminate this Agreement,, and not, in 
lieu of such right dr any other rights hereunder,, if this Agreement is subj ect td termination 
due to Franchisee’s failure to cure any default within the applicable time period (if any), 
then Franchisor has the right, but not the pbligations, to enter the Premises and exercise 
complete authority with respect to theioperation of the FranchisedBusiness until such time 
that Franchisor determines, in its reasonable discretion, that the default(S) at iSsue hayei 
been cured and that Franchisee is otherwise in compliance with the terms of this 
Agreement. In the event Franchisor exercises these “step-in rights,” Franchisee must (a) 
pay Franchisor a management fee amounting to eight: percent (S°/S) of the Gross Sales of 
the Franchised Business during the time period that Franchisor’s representatives are 
operating the Franchised Business (the “M^agement Fee”), and (b) reimburse Franchisor 
for all reasonable costs ,and overhead that Franchisotincurslin connection with its operation 
of the Franchised Business, including Without limitation, costs of personnel supervising 
and staffing the Franchised Business and any travel, lodging and mCal expenses. If 
Franchisor Undertakes, to operate the Franchised Business pursuant to this Section, 
Franchisee must indemnify, defend and hold Franchisor (and its representatives and
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eraproyees) harmless from and against any Claims that may sffise out of Franchisor-s 
operation of the;Eranchised. Business.

POST^TERM OBLIGATIONS

Upon the expifationor termination of this Agreement,,Franchisee shall immediately;

A. Cease Ownership and Operation of Business; Cteasci Affiliate with Franchisor and 
Brand Generally. Cease to be a franchise owner of Franchised Business under this 
Agreement aiid cease to operate the former Franchised Business under the System. 
Ftanchisee shall not thereafter directly or indirectly represent to the public that the former 
Franchised Business is or was operated or in any way eonnected with the Systm or hold 
itself out as a present of former franchise owner of a TBAAR franchise at Or with respect 
to the Preinises (unless Franchisor agre^ otherwise in writing);

B. Return Manuals and Confidential Information; Pav Outstanding Amounts Due.

1. Return to Franchisor the Manuals and ah trade secrets. Confidential Information 
(including,customer lists and information) and other confidential materials, equipment, 
software and property owned by Franchisor and all copies thereof Franchisee shall 
retain no copy or record of any of the foregoing; provided, however, that Franchisee 
may retain its copy of this Agreement any correspondence between the^ parties, and 
any other document which Franchisee reasonably needs for compliance With any 
applicable provision of law; and

2. Pay any outstandingumounts due to Franchisor, its affiliates or any Approved Supplief 
within 30 days of fre date this Agreement is terminated Or expires.

Assignmeni of Custoiner Contracts. Telephone/Facsimile Numbers arid Domain 
Names. Take such action as may that Franchisor designates to: (i) provide and assign to 
Franchisor the then-current and up-to-date customer list to Franchisor; and (ii) transfer, 
disconnect, forward, or assign all telephone/facsimile numbers and domain names used in 
connection with the Franchised Business, as well as any white and yellow page telephone 
references, advertisements, and all trade and similar name registrations and business 
licenses to Franchisor or its desigtfee and cancel any interest which Franchisee inay have 
in the same (as Franchisor directs in its sole discretion), Franchisee agrees to execute all 
documents necessary to comply with! the obligations of this Section, including the form 
Conditional Assignmentof Telephone/Facsimile Numbers and Domain Names attached to 
this Agreement as Exhibit F.

Cease Using Proprietatw Marks. Cease to use in advertising or in any manner whatsoever 
any methods, procedures, or techniques associated with the Systerii in Which Franchisor 
has a proprietary right, title, or interest; cease to use the Proprietary Marks and any other 
marks and indicia of operation associated With the System; and remove all trade dress, 
physical characteristics, color combinations, and other indications Of operation under the 
System from the Preniises. Without limiting the generality of the foregoing. Franchisee 
agrees that, in the; event of any termination or expiration and non-renewal of this 
Agreement, it wiU remove all signage bearing the; Proprietary Marks, deliver the fascia for 
such signs to Franchisor upon Franchisor's request, and remove any itans that are 
Characteristic of the System “trade dress” from the Premises. Franchisee agrees that
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Franchisor or a designated agent may enter upon the Premises at aiiy time to make such 
changes at Franchisee's sole risk and expensetaiid without liability for trespass.

1. Upon Franchisor’s request, Franchisee rnust provide all materials, bearing thei 
Proprietaiy Marks to Franchisor upon expiration or termination of this Agreement for 
any reason, without cost to Franchisor; and

2. Franchisee must cease holding itself out as a present franchisee of Franchisor or the 
TBAAR franchise system and, upon Franchisor’s request, as a past franchisee of 
Franchisor or the TBAAR franchise system.

E. Compliance with Post-Term Covenants. Comply with the post-term covenants not to 
compete and other restrictive covenants set forth in Section 14 of this Agreement;

F. Written Evidence of Compliance. Provide Franchisor with written evidence that they 
have complied with the post-term obligations, within thirty (30) days’ notice of tenriinatibn 
of scheduled expiration of the franchise; and

G. Purchase of Assets. Franchisor shall have the option, but not the obligation, within thirty 
(30): days a!fter the date of termination, expiration, and non-renewal of this Agreement to 
purchase any and all of Franchisee’s assets from the Franchised Business; at a purchase 
price equal to pet depreeiafed book value. If Franchisor elects this option. Franchisor will 
deliver written notice to Franchisee. Franchisor will have the tight to inspect dquipment at 
any time;during this thirty (30) day period. If Franchisor elects to purchase^ equipment as 
part of the asset purchase. Franchisor will be;entitled to, and Franchiseermust provide, all 
customary warranties and representations as to compliance with law, the maintenance, 
frmction, and condition of the equipment and Franchisee’s good title: to the equipment 
(including, but not limited to, that Franchisee owns the equipment free and clear of any 
liens' and encmnbranceS).

TAXES AND INDEBTEDNESS

A, Taxes. Franchisee must promptly pay when due any and all federal, state, and local taxes, 
including without limitation, unemployment, workers’ compensation, and sales taxes 
which are levied of assessed with respect to any services 6t products fiimiShed, used, or 
licensed pursuant to this Agreement and all accounts or other indebtedness, of every Idnd 
incurred by Franchisee in .the.operation of the Franchised Business.

B. Debts and Obligations. Franchisee; hereby expressly covehants and agrees to accept ;full 
and sole responsibility fof any and all debts and obligations incurred in the operation of the 
Franchised Business.

WRITTEN APPROVALS; WAIVERS: FORIVIS OF AGttF.FMENT: AMENDMENT

A. Franchisor’s Approval. Whenever this Agreement requires or Franchisee desires to 
obtain Franchisor's approval. Franchisee shall make a timely written request. Unless a 
different period is specified in this Agreementi Franchisor shall respond with its approval 
or disapproval Within fifteen (15), days of receipt of such request. If Franchisor has not 
Specifically approved a request within such fifteen (1§) day period, such failure to respond 
Shall be deemed as a disapproval of any such fequest.
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B. No Waiver. No failure of Franchisor to exercise any power reserved to it by this Agreemerit 
and ho custom or practice of the parties at variance with the terms h^eof shall constitute a 
waiver of Franchisor’s right to demand exact compliance with.any of the terms herein. No 
waiv^ or approval by Franchisor of any particular breach or default by Frahchisee; no 
delay, forbearance, or omission by Franchisor to act or give notice of default or to exercise 
any power or right arising by reason of sUch default hereunder; and no acceptance by 
Franchisor of any payments due hereunder shall be; considered a waiver or approval by 
Franchisor of any preceding or subsequent breach or default by Franchisee of any term, 
covenant, or condition of this Agre^eUt.

C. Terms of Other Franchise Agreements. No warranty or representation is made by the 
Franchisor that all of Franchisor’s franchise agreements heretofore or hereafter issu^ by 
Franchisor do or will contain terms substantially similar to those, contained in this 
Agreement. Further, Franchisee recognizes and agrees that Franchisor may, in its 
reasonable business judgment due to local business conditions or otherwise, waive or 
modify comparable provisions of other franchise agreements heretofore or hereafter 
granted to other System franchise owners in a non-unifomi maimer:

D. Modification of System and Manuals. Except as provided in Section 22 and Frjmchisor’s 
right to unilaterally modify the System and Manuals, no amendment, change, or variance 
from this Agreement shall be>binding.upon either Franchisor of Franchisee unless set forth 
in writing and rigned by both parties.

E, No Disclaimers of FDD. Nothing in this Agreement or in any related agreement is intended 
to disclaim the representations Franchisor made in the FDD.

ENFORCEMENT

A. Full Access to Premises for Inspection. In order to ensure compliance with this 
Agreement and enable Franchisor to cany out its obligation Under this Agreement, 
Franchisee agrees that Franchisor and its desi^ated agents shall be permitted, with or 
without noticei fulliand complete access during business hours to inspect the Fremises and 
all records thereof, includirig but not liniited to, recordsfrelatiiig to Franchisee's customers, 
suppliers^ employees, and agents. Franchisee shall cooperate fully with the Franchisor'and 
its designated agents requesting such access.

B. IniunctiVe Relief. The Franchisor or its designee shall be enritled to obtain without bond, 
declarations, temporary and perrnanent injunctions, and orders of specific perfOnnance in 
order to enforce the provisions of this Agreement relating to Franchisee’s Use of the 
Proprietary Marks, the obligations of Franchisee upon termination or expiration of this 
Agreement, and assignment of the franchise and ownership interests in Franchisee or in 
order to prohibit aiiy act or omission by Franchisee or its employees which constitutes a 
violation Of any applicable law or regulation, which is dishonest Or misleading to 
prospective or current custoiners of businesses operated under the System, which 
constitutes a danger to other franchise owners,, employees, customers, or the public Or 
which rnayiimpair the goodwill associated with the Proprietary Marks.

C. No Withholding of Payments. Franchisee agrees and acknowledges that it inay not 
withhold paymeiits or ainOunts of any kind due to Franchisor On the premise Of alleged 
nonperformance by Franchisor of anyof its Obligations hereunder;
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D. Costs land Attorneys’ Fees. If Franchisee is in breach or default of any monetaiy or non­
monetary obligation imder this Agreement or any related agreement between Franchisee 
and Franchisor and/or Franchisor’s affiliates, and Franchisor engages an attorney to 
enforce Franchisor’s rights (whether or not formal judicial proceedings are initiated), 
Franchisee must reimburse Franchisor fOr all costs/expenses incurred in connection with 
enforcing its rights under this Ag-eemait includihg all reasonable attorneys’ fees,, corat 
costs and litigatiGnjexpenses. If Franchiseemstitutes any legalaction to interpret or enforce 
the terms of thisi Agreement, and Franchisee’s claim in such action is denied or the action 
is dismissed. Franchisor is entitled to recover Franchisor’s reasonable attorneys’ fees, and 
all other reasonable costs and expenses incurred in defending against same, and to have 
such an amount awarded as part of the judgment in the proceeding,

20. NOTICES

Any notice required to be given hereunder shall be: in writing and shall be either mailed by certified 
mail, return receipt requested, or delivered by a recognized courier service, receipt acknowledged. Notices 
must be provided to each party at the respective addresses Set forth below:

To Franchisor.

With a copy to:

Tbaar Group LLC 
Attn: Gary Lin 
n9-l’2 29th Aye.
Flushing, NY 113’54

Lane j; Fisher, Esq.
Fisher Zuckef, LLC 
21 South 2 F' Street 
Philadelphia, Pennsylvania 19103

To Franchisee:

Any notice complying with theproyisions hereof will be deemed delivered at the earlier of: (i) three, 
(3) days after mailing; or (ii) the actual date of delivery or receipt'(as evidenced by the courier). Each party 
shall have the right tO designate any other address for such notices by providing the other party(ies) with 
Written noticethereof at thefaddresses above, and in suehevent, all notices to be;mailed after receipt of such 
notice shall be sent to;(such other address.

21. GOVERNING LAW AND DISPUTE RESGLUTIQN

A. Govenrine Law. This Agreement shall be governed by and cohstrued.in accordance with 
the laws of the State of Nevada, without refereiice to thisistate’sxonflict of laws principles.

B. Internal Dispute Resolution. Franchisee must first bring any claim Or dispute between 
Franchisee and Franchisor to Franchisor’ s management, after providing notice as set forth 
in Section 21(G) of tiiis Agreement, and make every effOrt to resolve die dispute internally. 
Franchisee must exhaust diis internal dispute:resplution procedure before Franchisee may 
bring Franchisee’s dispute before a third patty. This a^eement to first attempt resolution 
of disputes intemafiyshall survive termination or expiration of this Agreement.,
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Mediation. At Franchisor’s option, all claims or disputes, between Franchisee and 
Franchisor (or its >affiliates) arising out of, or dn any way relating to, this Agreement of any 
other agreement by and between FranchiseeandFranchisor (or its affiliates), or any of the 
parties’ respective rights and obligations arising from such agreement, which are not first 
resolyed throu^ the internal dispute resolution procedure sent fprtii in Section 21(B) 
above, will be submitted first to mediation to t^e place at Franchisor’s then-current 
corporate headquarters under the auspices of the American Arbitration Association 
(“AAA”), in accordance with AAA’s Commercial Mediation Rules then in effect. Before 
commencing any legal action against Franchisor or its affiliates with respect to any such 
claim or dispute. Franchisee must submit a;notiCe to Franchisor, which specifies, in detail, 
the precise nature^ and' grbiinds of such claim or dispute. Franchisor will have a period Of 
thirty (30) days following receipt of such notice within which to notify Franchisee as to 
whether Franchisor or its affiliates elects to exercise its option to submit such claim or 
dispute to fflediation.. Franchisee may not commence any action against Franchisor or its 
affiliates with respect to any such claim or dispute in arty court unless Franchisor fails to 
exercise its option to submit such clairn or dispute to mediation, or such mediation 
proceedirtgs have been terminated either:; (i) as the result of a written declaration of the 
mediator(s):that further mediation efforts«are>not worthwhile; or (ii) as; a result of a written 
declaration by Franchisor. Franchisor’s rights to mediation, as set forth herein, may be 
specifically eiiforced by Franchisor. Each party will bear its own cost of mediation and 
Franchisor and Franchisee will share mediator fees equally. This agreement to mediate 
will survive any termination or expiration of this Agreement. The parties will not be 
required to first attempt to mediate a controversy, dispute, or claims through mediation as 
set.forth in this Section 21 (G) if such controversy, .dispute, or claim Concerns art allegation 
that a party has violated (pr threatens tp vinlatei Or poses an imminent risk:of violating): (i) 
any federally protected intellectual property'rights in the Proprietary Marks, the Systeni, or 
in any Confidential Information Or other confidential information; (ii) any of the reStrictive 
covenants contained in this Agreement; and (iii) any pf Franchisee’s payment obligations 
under this Agreement.

In junctive Relief Franchisee acknowledges and agrees that irreparable harm could be 
caused to Franchisor by Franchisee’s yiplation of certain provisions of this Agreement and, 
as such, in addition fo.any other relief ayailable at law or equity. Franchisor shall be entitled 
to obtain in any court of competent jurisdiction, vrithout bond, restraining orders or 
temporary or permanent injunctions in order tp enforce, afflong:6ther items, the provisions 
of this Agreement relating to: (i) Franchisee’s use of the Proprietary Marks and 
Confidential Information (including any proprietary software used in connection with the 
Franchised Business); (ii) the in-term covenant not to compete, as well as any other 
violations of the restrictive coyenants set forth in this Agreement; (iii) Franchisee’s 
obligations on tennination or expiration of this Agreement;, (iv) disputes and controv^ies 
based on or arising under the Lanham Act, or otheiWise involving the .Proprietary Marks, 
aS now or hereafter amended; (v) disputes and controversies,involving enforcement of the 
Franchisor’s rights with respect to confidentiality under this Agreement; and (yi) to 
prohibit any aCt or omission by Franchisee or its employees that constitutes a violation of 
applicable law, threatens Fr^chisor’s franchise system or threatens other franchisees of 
Franchisor. Franchisee’s ortly remedy if such an injunction is entered will be the 
dissolution of the injunction, if appropriate, and Franchisee waives all damage claims if 
the injunctionis; wrongfully issued.
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E. Venue. Subject'to Sections 22(B)-(D) of this Agreement, the parfes'a^ee that any actions 
arising out of or related to this Agreement must be initiated and litigated to conclusion 
exclusively in the state court of general jurisdiction closest to Franchisor’s then-current 
corporate headquarters or, inappropriate, the United States District Court for the Sbuthem 
District of New York. Franchisee hereby irrevocably consents to the personal jurisdiction 
of the state and federal courts closest to Franchisor’ sthen-currentheadquarters, as setforth 
in this Section.

F. Third Party Beneficiaries. Franchisor’s officers, directorsj shareholders, agents and/or 
employees are express third party beneficiaries of the provisions of this Agreement, 
including the dispute resblutibn provisidns set forth in this Section 2l, each having 
authdntyto specifically enforce the right to mediate/arbitrate claims asserted against such 
persdh(s) by Franchisee.

G. Notice Requirement., As a condition precedent to coimnencing an action for damages or 
for violation or breach of this Agreement,, Franchisee mustnotify Franchisor within thirty 
(30) days after the occurrence of the yioratidn or breach, arid failure to timely give such 
notice shall preclude any clairn for damages.

H; No Withhoiding of Eavments. Franchisee shall not withhold afi or any pa:rt of any 
payment to Franchisor or any of its affiliates on the grounds of Frarichisor’s alleged 
nouperformance dr as an offset against any amount Franchisor or any of Franchisor’s 
affiliates allegedly may owe Franchisee under this.Agreement or any related agreements.

I. Limitation of Actions. Franchisee further agrees that no cause of action or claim arising 
put of or under this Agreement may be maintained by Franchisee against ,Franchisor unless 
Franctuseebiings an action/suit against Franchisor containing such cause of action or claim 
before the expiiation of one (1) year after the act, transaction or occurrence upon which 
such action is based Or the expiration of one year after the Franchisee becomes aware of 
facts or circumstances reasonably indicating that Franchisee may have a claim against 
Franchisor hereunder, whichever occurs sooner. Any action/suit that Franchisee does not 
bririg this period shall, be'barred as a claim, counterclaim, defense, or set-off. Franchisee 
hereby waives the right to obtain any remedy based on alleged fraud. rnisrepresentation, or 
deceit by Franchisor, including, without limitation, rescission of this. Agreement, in aiiy 
mediatiori, judicial, Or other adjudicatory proceeding arising hereunder, except upori a 
grotmd expressly provided in this Agreement.

J. Waiver of Punitive Damages. Franchisee hereby waives to the fullest exteiif permitted by 
law, any right to or claim for any punitive,, exeinplaiy, incidental, indirect, special or 
consequential damages (including, without liitiitation, lost profits) against Franchisor 
arising put Of any cause whatsoever (whether such cause be based in contract, negligence, 
strict liability. Other tort or otherwise) and agrees that iti the event Of a dispute, that 
Franchisee’s recoveo^ is limited to actual damages. If any other term of this Agreement is 
fpimd or defermiried to be unconscibnable or unenforceable: for any reason, the foregoing 
prOviriOris, shall continue in ftill force and effect, including. Without limitation, the waiver 
of any right to claim any consequential damages. Nothing in this Section or any other 
provision of this Agreenient shall be construed to prevent Franchisor from claiming and 
obtairiing expectation or consequential damages, including Ipst future royalties for the 
balance^of the term of this Agreement: if itjs terminated due to Franchisee’s default, which 
the parties agree; arid, acknowledge Franchisor may claim under this Agreement,
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K, WAIVER OF JURY TRIAL. THE PARTIES HEREBY AGREE TO WAIVE TRIAL 
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, VfflETHER AT 
LAW OR EQUITY, REGARDLESS OF WHiCH PARTY BRINGS SUIT. THIS 
WAIVER SHALL APPLY TO ANY MATTER WHATSOEVER BETWEEN THE 
PARTIES, HERETO WHICH ARISES OUT OF OR IS RELATED IN ANY WAY TO 
THIS AGREEMENT, THE PE^ORMANCE OF EITHER PARTY,, AND/OR 
FRANCHISEE’S PURCHASE FROM FRANCHISOR OF THE FRANCHISE AND/OR 
ANY GOODS OR SERVICES.

L. WAIVER QF CLASS ACTIONS. THE PARTIES AGREE THAT ALL 
PROCEEDINGS ARISING OUT OF OR RELATED TO THIS AGREEMENT, OR THE 
SALE OF THE FRANCHISED BUSINESS, WILL BE CONDUCTED ON AN 
INDIVIDUAL, NOT A CLASS-WIDE BASIS, AND THAT ANY PROCEEDING 
BETWEEN FRANCHISEE, FRANCHISEE’S GUARANTORS AND FRANCHISOR 
OR ITS AFFILIATES/OFFICERS/EMPLOYEES may not be CONSOLIDATED 
WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER 
THIRD PARTY.

SEVERABILITY AND CONSTRUCTION

A. Should any provision of this Agreement for any reason be held invalid, illegal, or 
imenforceable by a court of competent; jurisdiction, such provision shall be deemed 
restricted in application to the extent required to render it valid, and the remainder of this 
Agreement shall in no way be affected and shall remain valid and enforceable for all 
purposes, both parties hereto declaring thstt they would have executed this Agreement 
without inclusion of such provision. In the event such total Or partial invalidity or 
unenforceability of any provision of this Agreement erists only with respect to the laws of 
a particular jurisdictibn, this paragraph ,shall operate upon such provision only to the extent 
that the laws of such jurisdiction are applicable to such provision. Each party agrees to 
execute and deliver to the other any further documents which may be reasonably required 
to make :fully the provisions hereof. Fitochisee understands, and acknowledges that 
Franchisor shall have the right in its sole discretion on a, temporary or penhaneht basisj to 
reduce the scope of any covenant or provision.of this Agreement binding upon Franchisee 
without Franchisee’s consent, effective immediately upon receipt by Franchisee of written 
notice thereof, and Franchiseesagrees that it will comply forthwith with any covenant as so 
modified, which shall be fully enforceable.

B. This Agreement may be executed in any number of counterparts,, each Of which when so; 
executed and delivered shall be deemed an original, but such counterparts together shall 
constitute, theisame instrument-

G. The table 0? contents, headings, and captions contained herein are for the purposes of 
convenience and reference only and are not to be construed as a part of this Agreement- 
All terms and words used herein shall be construed to include the number and gender as 
the context of this Agreement may require. The parties agree that each Section of this 
Agreernent shall be construed independently of any other Section or provision of this 
Agreement.

ACKNOWLEDGMENTS
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Franchisee acknowledges that it received a complete copy of this Agreement for a period 
not less than fourteen (14) calendar days, during which time conducted an independent 
investigation of the business licensed hereunder tb the extent of Franchisee’s desire to do 
so. Franchisee recoghizes and acknowledges that the business venture conteniplated by 
this Agreement involves business risks, and that its suCCess will be, largely dependent upon 
the ability of the Franchisee as' an independent businessperson.

B. FranChisee acknowledges.that this Agreement, the FDD, and the exhibits hereto constitutes 
the entire Agreement of the parties. This Agreement tenhinates and supersedes any prior 
agreement between the parties: concerning the same subject matter.

G. Franchisee; agrees and acknowledges that fijlfillment of any and all of Franchisor’s 
obligations written in this Agreement or based on any oral communications which may be 
ruled to be-bindihg in a court of law Shall be Fr^chisor’s sole fesponsibility and none of 
Franchisor’s agents, representatiyesi nor any individuals associated with; Franchisor’s 
franchise compaiiy shall be personally liable to Franchisee for any reason. Franchisee 
agrees that nothing; that Franchisee believes Franchisee has been told by Franchisor or 
Franchisor’s representatives?shall be binding unless it is written in this Agreement. This is 
an important part: of this Agreement. Do not sign thi^ Agreement if there is any question 
concerning its contents, or any representations made.

SIGNATURE.PAGE FOLLOWS

EV WITNESS WHEREOFj the parties hereto have duly executed thisAgreement under seal on the 
date first written above.

FRANCHISOR: FRANCHISEE:;
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TBAAR GROUP LLC

By: ________________

Print Name:

Title:____

Date: ____

IF INDIVIDUAL:

By: _________ -

Print Name: 

Date: ____

Spoyse Signature: .

Spouse Name;___

Date:

IF A PARTNERSHIP, CORPORATION, OR 
OTHER ENTITY:

Print Name:

Title: ____

Date: ____
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EXmBIT A TO THE FRANCHISE AGREEMENT 

DATA SHEET AND STATEMENT OF OWNERSHIP 

1. SITE SELECTION AREA

Pursuant to Section 2(B) of the Franchise, Agreement, Franchisee musflocateand secure a Premises 
for the Franchised Business within the following Site Selection Area;

PREMISES

Pursuant to Section 2(C) of the.Franchise Agreement, the Franchised Business shall be located at 
the fdllowingapproYed Premises:

3, DESIGNATED TERRITORY

Pursuant to Section 2(D) of the Franchise Agreement, Franchisee’s Designated Territory will be 
defined as follows (if identified on a map, please attach map and reference attachment beldw):

4. Franchisee Contact Person. The following individual is a shareholder, member, of partner of 
Franchise and is the principal person to be cdntacted on all matters relating to the Franchised 
Business;

Name:

Daytime Telephone No. ; 

Evening Telephone No.; 

Cellular Telephone Nd. : 

Facsimile No.:

Erinail Address:
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5. Statement of Ownership. If Franchisee is a corporation, limited liability cdinpany, partnership or
other business entity, the undersigned agree and acknowledge that the follow^ing is a complete list 
of all of the shareholders, members, or partners, of Franchisee and the percentage interest of each 
individual;

Name PositiohifTitle Interest i%l

THE PARTIES SIGNING THIS DATA SHEET BELOW AGREE AND ACKNOWLEDGE THAT 
THIS DATA SHEET, BY ITSELF, DOES NOT CONSTITUTE; A FRANCHISE AGREEMENT OR 
OTHERWISE CONFER ANY FRANCHISE RIGHTS UPON FRANCHISEE. THIS DATA SHEET 
PROVIDES CERTAIN DEAL-SPECIFIC INFORMATION IN CONNECTION WITH THE 
ERANCHISE that IS GOVERNED BY THE FRANCHISE AGREEMENT TO WHlCH THIS 
DATA SHEET IS AN EXHIBIT.

THE PARTIES AGREE AND ACKNOWLEDGE THAT THE FOREGOING FRANCHISE 
AGREEMENT MUST BE EXECUTED PRIOR TO OR CONTEMPORANEOUS WITH THIS 
data SHEET FOR ANY RIGHTS TO BE CONFERRED.

IN WITNESS WHEREOF, the undersignedihas duly executed this Exhibit to the Franchise Agreement on 
this___ day of, 2Q_____________ .

FRANCHISEE

By:

FRANCHISOR 

TBAAR GROUP LLC

By:_______________

Natne:_

Title;:

Gary Lin, President

©2019 Tbaar Group LLC
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EXHIBIT B TO THE FRANCHISE AGREEMENT 

PERSONAL GUARANTY

NOTE: IF FRANCHISEE IS' A CORPORATION, LIMITED LIABILITY COMPANY OR OTHER 
BUSINESS ENTITY, THEN EACH INDWIDUAL/ENTITY WITH AN OWERSHIP 
INTEREST IN FRANCHISEE (PRINCIPALS/MEMBERS/SHAREHOLDERS/MANAGERS/ 
PARTNERS/ETC.) AND THEIR RESPECTIVE SPOUSES MUST EXECUTE THIS FORM OF 
PERSONAL GUARANTY. IF FRANCHISEE IS AN INDIVIDUAL AND FRANCHISEE’S 
SPOUSE HAS NOT SIGNED THE FRANCHISE AGREEMENT DIRECTLY, THEN 
FRANCHISEE’S SPOUSE MUST EXECUTE THIS FORM OF PERSONAL GUARANTY.

ARTICLE!
PERSONAL GUARANTY

The undersigned persons (individually and collectiyely “you”) hereby represent to Tbaar Group 
LLC (the “Franchisor”) that you are all the owners/principals/members/shareholders/managers/partners, as 
applicable, of the business entity named(the “Franchisee”), as well as their 
respective spouses; as of the date this Personal Guar^ty (the “Personal Guaranty’’ dr “Guaranty”) is 
executed.

In consideration of the grant by Franchisor to the Franchisee as herein provided, each of you hereby 
agree, in consideration of benefits.received and to be received by each of you, jointly and severally, and for 
yoursel ves; your heirs, legal representatives and assigns, to be firmly bound by all of the terms, provisions 
and conditions of the foregoing Tbaar Group LLC Franchise Agreement, and any other agteemeiit between 
Franchisee-and Franchisor and/or its affiliates, and do hereby unconditionally guarantee the full and timely 
performance by Franchisee of each and every obligation of Franchisee xmder the aforesaid Franchise 
Agreement Or other agreement between Franchisor and Franchisee, including, without limitation: (i) any 
indebtedness of Franchisee arising under or by virtue of the aforesaid Franchise Agreement; (ii) the 
prohibition of any change ip the percentage of Franchisee owned, directly or indirectly, by any person, 
without first Obtaining the written consent of Franchisor prior to said proposed ti^sfer as set forth in the 
Franchise Agreement; (iii) those obligationsirelated to confidentiality, non-disclosure,and indemnification; 
■and (iv) the in-term and posWerffl covenants against competition, as well as all other restriptive covenants 
set forth in the Franchise Ag-eemOnt.

ARTICLE H 
CONFIDENTIALITY

During the initial and any renewal terms Of the Franchise Agreement and this Guaranty, you will 
receive information, which Franchisor considers to be Confidential Information, trade secrets ahd/Or 
confidential information, that may include without limitation: (i) site-selection criteria; (ii) methods, 
techniques and trade secrets for use in connectioh lyith the proprietary business operating system that 
Franchisor and its affiliates have developed (the “System”) for the establishment and operation of a TBAAR 
franchised business (hereafter, a “Franchised Business”); (iiij proprietafy recipes associated with Approved 
Products and the standards and specifications fOr storage, preparation, and transportation of Approved 
Products; (iv) marketingresearch attd proinOtional, marketing;and advertising programs for the Franchised 
Business; (y) knOiyledge of specification for and suppliers of, and. methods of ordering, certain products,, 
fixtures, furnishings, equipment and inventoiy used at the Franchised Business; (vi) knowledge of the 
operating results and financial performance of Other locations utilizing the System; (vii) customer 
communication and retention programs, along with data used or generated in connection with those 
programs; (viii) Franchisor’s proprietary Manuals and other instructional manuals; as well as any training;
©2019 Tbaar CJroup LLG
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materials and iiifonnaition FiMchisbf has developed for use in connection with the System: (ix) inforraatibh 
regarding the development of Franchisor’s propriety maria (the “Proprietary Marks’’); (x) information 
generated by, or used or developed in, the Cafe’s operation, including customer names, addresses, telephone 
numbers and related ihfdrmatioh aitd any other information contained in the Franchised Busihess’s 
computer system; (xi) the design,, build-out and any construction/remodeling plans for the interior and 
exterior of the Franchised Business; (xii) Franchisor’s proprietary Operations Manual and other 
instructional manuals, as well as any framing materials and information Franchisor has developed for use 
in connection with the System; (xiii) as wOll as any other proprietary information or confidential 
information that is provided to Franchisee by Franchisor during the term of the Franchise: Agreement 
(collectively, “Confidential Information”). You shall not, during the term of this Agreement Or an3dime 
thereafter, Conunumeatei divulge, or use for the benefit of any other person, partnership, association, 
corporation, or limited liability company any Corifidential Information and trade secrets, including, without 
limitation: Franchisor’s copyrighted material's; price marketing mixes related to the offer and sale Of 
Approved Products (as defined in,the Franchise Agreement); standards arid specifications for providing the 
Approved Products and other merchandise or services Offered Or authorized for sale by System franchisees; 
methods and other techniques and knoW-hOw concerning the of operation of foe Franchised Business; which 
may be: communicated to you or of which you may become apprised by virtue of yOur role as a guarantor 
of the Franchisee’s obligations under the Franchise Agreement. You also acknowledge and agree that foe 
following also constitutes ‘‘Confidential Information” under this Section: (i) former, current and prospective 
customer mformatibn, including customer names.and addressesj contraet^agreements (collectively “Customer 
Lists”), and (ii) sources and pricing matrices of any approved or designated suppliers; and (iii) any and all 
information, knowledge, Imow-how, teChniquesi and other data, which Franchisor designates as 
confidential,

ARTICLE m 
NON-COMPETITION

You acknowledge that as;a participant in the Franchisor’s System, you will receive proprietary and 
confidential information and materialsj trade secrets; and foe unique methods, procedures and techniques 
which Franchisor has developed. Therefore, to protect Franchisor and all Franchisor’s franchisees, you 
agree as follows:

1, During the Term of the Franchise Agreement and this Guaranty. During foe term of 
the Franchise Agreement and this Personal Guaranty, each of the undersigned may not, directly or in­
directly, for foemselves or through, on behalf of. Or in conjunction with any other person, partnership or 
corporation;

1.1. Own, maintain, engage in, be employed or serve as anrofficer,director^ Or principal
of, lend.money, lease space otextend credit to (or otherwise have any interest imor involvement with), any 
other business that (a) is a juice bar, tea house Or other establishment that features bubble tea, fruit 
smoothies, and fi’esh fiuit.and vegetable juices and/or any Of the other types of Approved Products offered 
by-a TBAAR Cafe location (each, a,‘‘Competing Business”), or (b) offers or grants licenses or franchises, 
or establishes joint ventures; for foe ownership or operation of a Competing Business; provided, however, 
foa;t this Section does not apply to your pperatipn Of a TBAAR franchise pursuant to a valid franchise 
agreement with Franchisor, pr yPUr ownership Of less than two percent (2%) of foe interests in a publicly 
traded company; or

1.2. Divert or attempt to divert business Or customers of any Franchisee-owned 
Franchised.Businesses to any competitor, by direct or indirect inducement or otherwise, or dO or perform, 
directly or indirectly, any other act injurious-or prejudicial tp foe gpodwill associated with foe Proprietary 
Marks or the System.
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2. After the Term of This Agreement

2.1. For a period of two (2): years after the expiration and npnrenewal, transfer or 
termiriation of the,Franchise Agreement, regardless of the cause, the uridersigned may not^ directly or 
indirectly, for themselves or through, on behalf of,. or in conjunction with any other person, partnership or 
corporation enter into any business competing in whole or in part with Franchisor in offering or granting 
franchises or licenses, or establishing joint ventures, for the ownership or operation of a Gbmpetihg 
Business;

2:2., For a period of two (2) years after the expiration,, transfer or termination of the 
Franchise Agreement, regardless^ of the cause, the undersigned may not, directly or indirectly, for 
themselves or through, oh behalf of,, or in conjunction with any other person, partnership or corporation:

2.2.1. Own, maintain, engage in, be erriployed by, lend money to, have any 
interest in, or be employed as an officer, director^ executive, or principal of any other Competing Business 
at or within the f0llo\ring areas:

2 2.1.1. at the Premises of the Franchised Business;
2.2:1.2. within the Designated Territory graiited under the Franchise 

Agreement; or
2.2.1.3. within a 2'0-mile radius miles of (a) the Designated Territpry or 

(b) any XBAAR Cafe at any time beginning from the expiratiPrij 
transfer or termination of this Agreement through thesdate of your 
inyplveinent in any'Competing Business.

2.2.2. Solicit business from customers pf Franchisee’s former Franchised 
Business or contact any of Franchisor’s suppliers or yeridprs fpr any competitive, purpose; or

3 . Intent and Enforcement. It is the parties' intent that the proyisions of this, Artitle III be 
judicially enforced to the fullest extent permissible under applicable lay/. Accordingly, the parties agree 
that any reduction in scope or mPdiftcation of any part of the noncompetition provisions Contained herein 
shall, not rrader any other part unenforceable. In the event of the actual or threatened breach of this Article 
III by you, any of your principals, or any members of their immediate family. Franchisor shall be; entitled 
to an injimction restraining such pefsph from any such actual or threatened breach. You agree that in the 
event of the actual PrThreatened breach of this Article III, Franchisor’s harm will be irreparable and that 
Franchisor has ho adequaterremedy at law to prevent such harm. You acknowledge and agree that each of 
you has previously worked or been gainfully employed in other careers, and that the provisions of this 
Article HI in no way prevents you from earning a living. Ypu.further acknowledge and agree that the tirhe 
limitation,of this Article HI shall be tolled.during any default under this-Guaranty.

ARTICLE IV 
DISPUTE RESOLUTION

1. Acknowledgment. You ackiiowledge that this Guaranty is not a franchise agreement and 
does not confer uppnypu any rights tP Use the Franchisor’s proprietary marks pr its system,
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2. Governing Law. This Guarmity shdl be deemed to have been made in.and governed by the 
laws of the State of Neyaida.

3. Internal Dispute Resolution, You must first bring aiiy claim or dispute arising out of or 
relating to the Franchise Agreement of this Personal Guaranty to Franchisor’s maiiagement. You agree to 
exhaust this internal dispute resolution procedure before; bringing any disputei before a third party. This 
agreement to engage in internal dispute resolution first shall survive the tenhination or expiration of this 
Agreement.

4; Mediation. At Franchisor’s option, all claims of disputes between you and Franchisor or its 
affiliates arising out' df. or in any way relating tb; the Franchise Agreement, this Gu^^ty or any other 
agfeement by and between the parties or their respective affiliates, Of any of the parties' respective ri^ts and 
obligations arising from, such agreements, which are not first resolved through the- internal dispute resolutipn 
procedure set forth above, must be submitted first to mediation, at Franchisor’s thenrcufrerit headquarters under 
the auspices of the American Arbitration Association (“AAA”), in accordance; with- AAA’s: Gommercial 
Mediation Rules then in effect. Before commencing any legal action against Franchisor or its affiliates with 
respect to any such claim or dispute, you miist submit a notice to Franchisor that specifies, in detail, the precise 
nature and grounds of such claim or dispute. Franchisor will have a period of thirty (30) days following receipt 
of such:notice within which to notify you as to whether Franebisor or its affiliates elect to exercise our option 
to submit such claim or dispute to mediation. You may not commence any arbitration proceeding of other 
action against Franchisor or its affiliates, with respect to any such claim or dispute in any court unless 
Franchisor fails to exercise its option to subinit spch claim or dispute to- mediation, or such mediation 
proceedings have been terminated either: (i) as (he result.of a written declaration of the mediator(s) that further 
mediation efforts are not worthwhile; or (ii) as a result of a written declaratipn by Franchisor. Franchisor may 
specifically enforce our mediation rights under this Section. Each party shall bear its own cost of mediation, 
except that you and Franchisor shall share the mediator’s fees and costs equally. This agreement to mediate at 
Franchisor’s option shall survive any termination or expiration of the Franchise Agreement and this: Guaranty.

4.1. Excepted Claims, The parties agree that mediation shall not be required with respect 
to any claim or dispute involving: (i) any of your payment obligations that are past due;, (ii) the actual or 
threatened disclosure Or misuse of Franchisor’sGonfidential Information; (hi) the actual orthfeatened violation 
OfTfanchiSOr’s rights in, or misuse of, the Proprietary Marks, System or other trade secrets;, (iv) any of the 
restrictive covenants contained in the Franchise Agreement or this Guaranty; or (v) any claims arising put of 
or related to fraud or misrepresentatibri by you, or your insolvency (collectively,, the “Excepted Claims”).

5. Jurisdiction and Venue. Subject to the bther dispute resolution provisions in this Guaranty, 
the parties agree that any action at law br in equity instituted against either party to this Agreement must: be 
commenced and litigated to conclusion (imless settled) only in any cburt of competent jurisdiction located 
closest to Franchisor’s principal business address Or, if applicablei the United States District Court for the 
Southern District of New York. The undersigned hereby irrevocably consent to the jurisdictiOn of these courts.

6i Third Party Beneficiaries. Franchisor’s officers, directors, sharehblders, agents and/or 
employees are express third-party beneficiaries Of this Agreement and the mediation and bther dispute 
resolution provisions contaihed herein, each having authority to specifically enforce the right to mediate and 
litigate claims; asserted against such persoh(s) by you.

7. Right to Injunctive Relief. Nothing contained in this Guaranty shall prevent Franchisor from
applying to or obtainihg ftom any court having, jurisdiction a writ Of attachment, temporary mjunctipn, 
preliminary injunction and/or other emergency relief available to safeguard and protect Franchisor’s interest 
prior to the filing of any mediation Orafbitration proceeding, or pending foe trial or handing down,of adecision 
or award pursuant to any mediation or arbitration proceeding conducted hereunder. If injunctive rehef is
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granted, your only remedy will be the court’s dissolution of the injunctive relief, If the injunctive relief was 
wrongfully issued, you expressly waive all claims for damages you incurred as a result of the wrongful
issuance;

8. JURY TRIAL AND GLASS ACTION WAIVER THE PARTIES HEREBY AGREE 
TO WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, 
WHETHER AT LAW OR EQUITY, REGARDLESS OF WHICH PARTY BRINGS SUIT. THIS 
WAIVER SHALL APPLY TO ANY MATTER WHATSOEVER BETWEEN THE PARTIES 
HERETO WHICH ARISES OUT OF ORIS RELATED IN ANY WAY TO THIS AGREEMENT, THE 
PERFORMANCE OF EITHER PARTY, AND/OR FRANCHISEE'S PURCHASE FROM 
FRANCHISOR OF THE FRANCHISE AND/OR ANY GOODS OR SERVICES. THE PARTIES 
AGREE THAT ALL PROCEEDINGS ARISING OUT OF OR RELATED TO THIS AGREEMENT, 
OR THE SALE OF THE FRANCHISED BUSINESS^ WILL BE CONDUCTED ON AN INDIVIDUAL, 
NOT A CLASS-WIDE BASIS, AND THAT ANY PROCEEDING BETWEEN FRANCHISEE, 
FRANCHISEE’S GUARANTORS AND FRANCHISOR OR ITS
affiliates/officers/employeeS may not be consolidated with any other
PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

9. Limitation of Action. You further agree that no cause of action arising out of or urider this 
Guarmty may be maintained by you unless brought before the expiration of one year afler the act, transaction 
or occurrence upon which such action is based or the expiration of one year :afler you become aware of facts 
or circumstances reasonably indicating that, you niay have ,a claim against us, whichever occurs sooner, and 
that any action not brought within this period shall be;barred as a claim, counterclaiin, defense of setroif.

1;0. Punitive Damages. You hereby waiye, to the fullest extent permitted by law, any right to or 
claim for any punitive, exemplary, incidental, indirect, special or consequential damages (including, without 
limifation, lost profits) which you may have against Franchisor, arising out of any cause whatsoever (whether 
such cause be based in contract, neghgence, strict liability, other tOrt of otherwise) and agrees that in the event 
ofa dispute,,that your recoveiy shall be limited to actual damages. If any other term of this Guaranty is found 
or determined to be unconscionable of unenforceable for any reason, the fofegoing’provisions shall continue 
in foil force and effect, including, without hmitation, foe waiver of any right to claim any consequential 
damages.

11. Costs and Attorneys’ Fees, Whether or not formal legal proceedings, are initiated, in foe 
event Franchisor incurs any legal fees or Other Costs associated with enforcing foe terrns of this Guaranty or 
foe Franchise Agreement against you, then Franchisor will be entitled to recover firom yOu all costs and 
expenses, including reasonable attorneys’ fees, incurred in enforcing foe terms of this Guaranty or foe 
Franchise Agreement.

12. No waiver. Franchisor’s failure to insist upon strict compliance with any provision of this 
Guaranty shall not be a waiver of our tight to do so, any law, custom, usage or rule to foe contrary 
notwithstanding; Delay or omission by us respecting any breach or default foall not affect Ffanchisor’ s fights 
respecting any subsequeht breaches or defaults. All rights and remedies granted in this Guaranty shall be 
cumulative. Your election to exercise any remedy available by law or contract shall not be deemed a waiver 
or preclude exercise of any other remedy .

13. No Personal Liability. You agree foat fulfillment of any and aill of Franchisor’s Obligations 
written in foe.Eranchise Agreement or this Guafanty, or based on any orali communications vvhich may be ruled 
to be binding in a court of law^ shall be Franchisor’s sole responsibility and none of our owners, officers, 
agents, representatives, nor any individuals associated with Ffanchisor shall be personally liable to yon for any 
reason. This is an important part; of this Guaranty. You agree foat nothing that you believe you have been told
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by US or our represratatiyes shall be binding unless it is written in the Franchise Agreement or this Guaranty. 
Do not sign this Agreement if there is. any guestion conceming its contents or any representations made.

14. Severaibility. The parties agree that if any provisions of this Guaranty may be construed in 
two waySj one of which would render the provision illegal or otherwise voidable or unenforceable and the; 
other which would render it valid and enforceable, such provision shall have the meaning, which renders it 
valid and enforceable. The language of all provisions of this Guaranty shall be construed according to fair 
meaning and not strictly construed against either party. The;provisions of this Guaranty are severable, and this 
Guaranty shall be interpreted and enforced as if all completely invalid Or unenforceable provisions were not 
contained herein, and partially valid aind enforceable provisions shall be enforced to the extent that they are 
valid and enforceable. If any material provision of tiiis Guaranty shall be Stricken of declared invalid, the 
parties agree to negotiate mutually acceptable substitute provisions. In the event that the parties are unable to 
agree upon such provisions. Franchisor reserves the right to terminate this Guaranty.

15. Construction of Language. Any term defined in the Franchise Ag-eemeni which is not 
defined in this Guaranty will be ascribed the rhCaning given to it in the FranchisetAgreement. The language 
of this Guaranty will be ConStruedj according toits fair meaning, and not strictly for Or agaihst^either party. All 
words in this Guaranty refer to whatever number or gender the context requires. If more than one party or 
person is referredtoas you, their.Obligations and liabilities rriuSt be joint and several. Headings are forTeference 
purposes and domot control interpretation.

16. Successors. References to 'Tranchisor” of ‘‘the Undefsigned,” or “you” include the.respective 
parties' heirs, successors, assigns or transferees.

IN WITNESS WlffiREOF, the parties hereto have executed and delivered this Guafanty on the date 
stated on the first page hereof.

PERSONAL GUARANTORS

[Insert Name of Guarantor] [Insert.Name of Spouse]

[Insert Name of Guarantor] [Insert Naineof Spouse]

[Insert Name of Guarantor] [Insert Natae of Spouse]

[Insert Name of Guarantor] [Insert Name of Spouse]
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EXHIBIT G TO THE FRANCHISE AGREEMENT

COLLATERAL ASSIGNMENT AND ASSUMPTION OF LEASE

THIS COLLATERAL ASSIGNMENT AND ASSUMPTION OF LEASE (this
“Assignment”) is made, entered into and effective on this__ ^day of,, 20 Effective Date ”) by
and between; (i) Tbaar 'Group LLC, a,Neyada liihited liability cothpany with its principal place of business at 
119-12 29th,Ave., Flushing NY 11354<(the “Franchisor”); and (ii)
a (resident of) (corporation organized in) (limited lidbihty company organized in)

 with a business address at  (the
“Franchisee”).

BACKGROUND INFORMATION

The Franchisor entered into that certain Franchise Agreement (the “Franchise Agreement”) dated
as,of, 20^_____________with the Fr^chisee, pursuant to which the Fr^chiSee plans to own and operate
a TBAAR franchised business (the “Franchised Business^’) located at^(the 
“Site”). In addition, pursuant to that certain Lease Agreement (the “Lease”), the Franchisee has leased or 
will lease certain space containing the FrariChised Business! described therein from

^___________________________________________  (the “Lessor”). The Franchise Agreement
requires the Frafichisee to deliver this Assignment to the Franchisor as a condition to.the grant.df a franchise.,

OPERATIVE terms

The Franclusor and the Franchisee agree as follows;

1. Background Infonnatibn. The background information is true and correct. This 
Assignment will be interpreted by reference to, and construed in accordance withj the background 
information set forth above.

1. Incorporation of Terms. Terms not otherwise defined in this Assignment have, the 
meanings as defined in the Franchise Agreement.

3. Indemnification of Franchisor. Franchisee agrees to indemnify and hold Franchisor and 
its affiliates, stockholders, directors, officers, principals,.franchisees/licensees and representatives harmless 
from and against aiiy and,all losses, UabilitieS, claims, proceedings, demands, damages, judgments, injuries^ 
attorneys’ fees, costs and expenses, that they incur resulting fromany claim brought against any ofthem or 
any action which any of them are n^ed as a party or which ^y of them may suffer, sustam or incur by 
reason of, or arising out of,, Franchisee’s breach of any of the-terms of the Lease, including the failure to 
pay rent or any other terms and conditions of the Lease.

4. Conditional Assignment. Franchisee hereby grants to Franchisor a security interest in 
and to the Leaser all of the furniture, fixtures, inventory and supplies located in the Site and the franchise 
relating to the Franchised Business, and all of the Franchisee’s rights, title and interest in and to the Lease 
as conditional for the payment of any obiigatibnj liability or other amount owed by the Franchisee or its 
affiliates to the Lessor arising under the Lease and for any default or breach of any of the terms and 
provisions of the Lease, and for any default or breach of any of the terms and provisions of-the Franchise 
Agreement; In the event of a breach or default by Franchisee under the terms of the Lease, or;, m the event 
Franchisor makes any payment jo the Lessor aS a result of the Franchisee’s breach of the Lease, then such 
payment by the Franchisor^ or such breach or default by the Franchisee, shall at Franbhisor’s option be 
deemed to be an immediate default under the Franchise Agreement, and the Franchisor shall be entitled to
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the possession of the Site and to all^^of the rights, title and interest of the Franchisee in and to the Lease and 
to ail other remedies described herein or in the Franchise Agreement Or at law or in equity, without prejudice 
to any other rights; or remedies of the Fraiichisor tinder any other agreements or under other applicable laws 
or equities. This Assignment shall constitute a lien on the interest of the Fr^chisee in and to the Lease until 
satisfaction in full of all amounts owed by the Franchisee to the Franchisor. In addition, the rights of the 
Franchisor to assume all obligations under the Lease: provided in this Assignment are totally optional On 
the part of the Franchisor, to be exercised in its sole discretion. Franchisee agrees to execute any and all 
Uniform Commercial Code financing statements and all other dociunents and instruments deemed 
necessary by Franchisor to perfect or document the interests, and assignments: granted herein.,

5, No Subordination. Franchisee shall not permit the Lease to become subordinate to any 
lien without first obtaining Franchisor’ s written consent; other than the,lien created by this Assignment, the 
Franchise Agreement, the Lessor’s lien under the Lease, liens securing,bank financing for the operations of 
Franchisee on the ,Site and the agreements and other instruments referenced herein; The Franchisee will 
not terminate, modify or amend any of the provisions or ternis'of the Lease without the prior written consent 
of the Franchisor. Any attempt at termihation, modification or amendment of any of theterms of the Lease 
without such written consent is;null and void.

6. Exercise of Remedies. In aiiy case of default by the Franchisee under the terms of the 
Lease: or under ,tiie Franchise Agreement, Franchisor shall be entitled to exercise any one or more Of the 
following remedies in its sole discretion;

attorneys;
to take possession of the Site;, or any part thereof, personally, or by its agents or

b) to, in its discretion. Without notice and with or without process of law, enter Upon 
and take and maintain possession of all or any part of the Site, together with all fuimture, fixtures, inventory, 
books, records, papers and accounts of the; Franchisee;;

c) to exclude the Franchisee, its agents or employees from the Site;

d) as attOrney-in-fact for the Franchisee; or in its own name, and under the powers 
herein granted, to hold, operate, manage and control the Franchised Business and conduct the business,, if 
any, thereof, either personally or by its. agents, with fiill power to use such measures, legally rectifiable, as 
in its discretion may be deemed proper or necessary to cure such default, including actions of forcible entry 
or detainer and aCtiohs in distress Of rent, hereby grantmg full power and authority to the Franchisor to 
exercise each.ahd every of the rights, privileges and powers herein granted at any and all times hereafter;

e) to cancel or terminate: any unauthorized agreements or subleases entered into by 
the Franchisee, for any cause or ground which would entitle the Franchisor to cancel the same;

f) to disaffirm any unauthorized agreement, sublease-or subordinated lien, tp make 
all necessary Or properfepaifs^ decorating, renewals, replacements,, alterations, additi'Oiis, betterments.and 
improvements to the Sitesor the Site that may seem judicious, in the sole discretion oftheiFranchisor; .and

g) to insure and reinsure the same: for all risks incidental to the Franchisor’s 
possession, operation and management thereof; and/or

h) notwithstanding any provision of the Franchise Agreement to the contrary, to 
declare all of the Franchisee’s rights but not obligations, under the Franchise Agreement to be immediately
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terminated as of the date of Frtochisee defaults under the Lease and fails to cure said default within the 
applicable cure period (if any).

The parties agree and acknowledge that Franchisor is not required to assume the Leases take 
possession of the Site or otherwise exercise of its other rights described in diis Assignment. In the event 
Franchisor elects to exercise its right to assume the Lease<^d/or take possession of the Site, it will provide 
written notice to Franchisee in writing and undertake the other necessary actions at issue. Nothing in this 
Assignment may be construed to impose an affirmative obligation on the part of Franchisor to exercise any 
of the rights set forth herein.

7. Power of Attorney. Franchisee does hereby irrevocablyiappoint Franchisor as its, true and 
lawful attomey-in-fact.in its name and stead smd hereby authorizes ft, upon any default under the Lease or 
trader the Franchise Agreement, with or without taking possession of the; Site, to rent, lease, manage and 
operate the Site to any personj firm or corporation upon such terms and conditions in its discretion as it may 
detennine, and with the same rights and powers and irnmunities, exoneration of liability and rights of 
recourse and indemnity as the Franchisor would have upon taking possession of the Site pursuant to the 
provisions set forth in the Lease. The power of attorney conferred upon the Franchisor pursuant to this 
Assigiimient is a power coupled with an interest and cannot be revoked, modified or altered without the 
written consent of the FrMchisOr.

8. Election of Remedies. It is understood and agreed that the provisions set forth in this 
Assignment are deemed a special remedy given to the Franchisor and are not deemed to exclude any of the 
remedies granted in the Ffarichise Agreement or any other agrement between the Franchisor and the 
Franchisee, but are deemed an additional remedy and shall be cumulative with the remedies therein and 
elsewhere; granted to the Franchisor, all of which remedies are enforceable concurrently Or successiyelyi 
No exercise by the Franchisor or any of the rights hereunder will cure, waiver or affect any default 
hereunder or default under the Franchise Agreernent, No inaction or partial exercise of rights by the 
Franchisor wilfhe construed as a waiver Of any of its rights and remedies and no waiver by the Franchisor 
of any such rights ^d remedies shall be construed as a waiver by the Franchisor Of any future rights and 
rernedies. Franchitof is not required to exercise any of its rights set forth in Section 6 hereof, but shall have 
the irrevocable right to do so.

9. Binding Agreements. This Assignment and all provisions hereof shall be binding upon 
the Franchisor and the Franchisee, their successors, assigns and legal representatives and all other persons 
or entities claiming under them or through them, or either of them, and the words “Franchisor’’ and 
“Franchisee”'when used hereinsshall include all such persons and entities arid any Others liable for payment 
of amounts under the Leaseor the; Franchise Agreement, All individuals executing on behalf of corporate 
eiitities hereby represent and warrant that such execution has been duly authorized by all necessary 
corporate and shareholder authorizations: and approvals.

10. Assignment to Control. This Assignrrieht governs and controls over any conflictihg 
provisions in the Lease.

11. Attorneys* Fees. Etc. In any action or dispute, atiaw or in equity^ that may arise under or 
Otherwise relate to this Assignmerit, the prevailing party will be entitled to recover its attorneys’ fees, costs 
and expenses relating to any trial or appeal (including, without limitation, paralegal fees) or arbitration or 
bankruptcy proceeding from the non-prevailing party.

12. Severability. If any of the provisions of this Assignment or any section or subsection of 
this , Assignment shall be held invalid for any reason, the remainder of this Assignment or any such section
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or subsection will not be: affected thereby and will remain in full force and effect in accordance with its 
terms.

IN WITNESS WHEREOF, the Parties hayecausedthis: Assignment to beexecuted as of the day and year 
first abovewritten.

FRANCHISEE FRANCHISOR 

TBAAR GROUP LLC

Name;.
Date:

Name;.
Title;_
Date;

The Lessor hereby consents, agrees with, approves of and joins in with this COLLATERAL 
ASSIGNiVCENT AND ASSUMPTION OF LEASE.

LESSOR

Name:.
Title:_
Date:
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EXHIBIT D TO THE FRANCHISE AGREEMENT 

EFT AIJTHQRTZATION FORM

Bank Name; _____________^^
ABA# ;
Acct. No.:
Acct. Name: ______________________________________________________

Effective as of the date of the signature below,, [Franchisee Name) (the “Franchisee”) hereby authorizes 
Tbaar Gtoup LLC (the “Company”) or its designee to withdraw funds from the above-referenced bank 
account, electroriicallly of otherwisCj to cover the following payments that are due and owing Company or 
its affiliates under the franchise, agreement dated^(the “Franchise Agreement”) for the 
franchised business located at;(the “Franchised Business”): (i) 
all Royalty Fees; (ii)marketing and advertising fees or reimbursement; costs;; ,(iii) any mibuhts due and 
owing the Company or its affiliates in connection with marketing materials or other supplies or inventory 
that is provided by Company or its affiliates;md (iv) all other fees and.amounts due; and-owing,to Company 
or its affiliate under the Franchise, A^eeiheht. Franchisee acknowledges each of the feesdescfibed above 
maybe collected by the Company (or its designee) as set forth in the Franchise. Agreement.

The parties further agree that all capitalized terms not specifically defined herein will be afforded the 
definition they are given in the Franchise Agreement.

Such withdrawals shah occur on a rnpnthly basis, pf pn such other schedule as Company shall specify in 
writing. This authorization shall femaih in full force and effect until terminated in writing by Company. 
[Franchisee Name) shall provide Company, in conjunction with this authorization, a voided check from 
theabove-referenced account.

AGREED:

franchisee

[INSERT FRANCHISEE NAME)

By:_________________

Name (Print): 

Its;

FRANCHISOR APPROVAL 

TBAAR GROUP LLC

By:;
Gary Lin, President

Pleases attach a voided blank check, for purposes of setting up Bank and Transit Numbers.
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EXHIBIT E TO THE FRANCHISE AGREEMENT

CONFIDENTIALITY AND RESTRICTIVE COVENANT AGREEMENT 
(for trained employees,: officers, dire'ctdrsy general partners, members. Designated Managers and any

other management personnel of Franchisee)

In consideration of my being a IINSERT TITLE/RQLE WITH FRANCHISEEl of 
(the “Franchisee”)^ other good and valuable consideration, theireceipt and sufficiency

of whichis acknowledged, I (the undersigned)ihereby aclmowledge andiagree thal Frahchi'seejhas acquired 
the right from Tbaar Group LLC (the “Company”) to: (i) establish and operate TBAAR franchised business 
(the “Franchised Business”); and (ii) use in the operation of the Franchised Business the Gompahy’s trade 
names, trademarks and service marks (collectivejy, the “Proprietary Marks”) and the; Company’s unique 
and distinctive format and system relating to the establishmeiit and operation of TBAAR Cafrs (the 
“System”), as they may be changed, improved and further developed from time to time in the Cohipany’s 
sole discretion, oiily at the following authorized and approved location:
________________________ (the “Premises”).

1„ The Company possesses certain proprietary and confidential information rela:ting to the 
operation of the Franchised Business and System generally, iricludihg without limitation: Company’s 
proprietary and confidential Operations Maiiual and Other manuals providing guidelines, standards and 
specifications related to the establishment and operation of the Franchised Biisiness (cOUectiyelyi the 
“Manual”); Franchisor’s proprietary training materials and programs, as well as proprietary marketing 
methods and other instructional materials, trade secrets; information related to any other proprietaiy 
methodology or aspects of the System or the establishment and continued operation of the Franchised 
Business; financial information; any and all customer lists,, contracts and Other customer information 
obtained through the operation of the Fi^chisediBminess ^d other TBAAR Cafes; any information related 
to any type of proprietaiy software that may be developed and/or used in the operation of \yith the 
Franchised Business; and any techniques, methods and know-how related to the pperatioii of TBAAR Catos 
or otherivise used in connection with the System, which includes certain trade secrets, copyrighted 
materials, methods.and other techniques and know-how (cdllectiveily, the “Confidential Information”).

2. Any other information, knowledge, kiiow-:how, and techniques which the Company 
specifically designates as; confidential will also be deemed to be; Confidential Information for purposes of
this Agreement,

3. As riNSERT TITLE WITH RESPECT TO FRANCHISEEl of the Fr^chisee, the 
Company and Franchisee will disclose the Confidential Information to me: in furnishing to ttie the training 
program and subsequent ongoing training, the Manual, and other general assistance during the term of this 
Agreement.

4. I will not acquire any interest in the Confidential Information, other than the right to utilize 
it in the operation of the Franchised Business during the term hereof, and the use or duplication of the 
Confidential Information, in whole or in partj for any use outside the: System would constitute m unfair 
method of competition.

5. The Confidential InfOnnation isproprietary, involves trade secrets of the Company; and is 
disclosed to me splely on the condition that 1 agree, and I do hereby agree, that I shall hold in strict 
confidence all Confidential Information and all other information designated by the COmpany as 
confidential. Unless the Company otherwise agrees in writing, I will disclose and/or use the Confidential 
Information, only in connection With my duties as flNSERT TITLET of the Franchisee; and will continue 
not to disclose any such information even after I cease; to be in fliat position and will not use any such
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information even after I cease to be in that position unless I can demonstrate that such informatidn has 
become generally known or easily accessible other than by the breach of an obligation of Franchisee under 
the Franchise Agreement.

6. I will surrender any material containing some or all of the Confidential Information to the 
Company, uponrequest, or upon conclusion of the use for which the infOraiation or materialmay have been 
furnished.

7. Except as otherwise approved in writing by the Cdmpanyj I shallnot, while in my position 
with the: Franchisee, for myself, or through, on behalf of, or in conjunction with any person, personSj 
partnership, corporation or limited liability company, own, maintain, engage in, be employed by, of have 
any interest in any other business that;(a) is a juice bar, tea hpuse or Other establishment that features bubble 
tea, fruit smoothies, and fresh fiTut,and vegetable juices and/or any of the other types of Approved Products 
offered by TB AAR Cafe location (each, a “Competing Business”)„ or (ii) grants of has granted franchises 
dr licenses, or establishes or has established joint ventures, for one dr more businesses that,offer or provide 
a variety of bubble tea, fruit smodthies, and fresh fiuit and vegetable juices or thei other types of Approved 
Products offered by’a TBAARCafe location (collectively, a “Competing Business”). I also agree that 1 will 
not undertake any action to divert business from the Franchised Busihess to any Cbmpeting Business,, or 
solicit any of the former customers of Franchisee for any Competitive business purpose.

7.1 Post-Term Restrictive Covenant for Designated Manager of Franchised Business 
or Manager/Officers/Direcidrs of Franchisee. In the event I am a manager of the Ffanchised Business, pr 
an officer/director/manager/partner of Franchisee that has not already executed a Personal Guaranty 
agreeing'to be bound by the tefmsidf the Franchise Agreement, then rfurfher agree that I will not be involved 
in a Competing Business of any kind for a period pf twd years after the expiration or termination of my 
employment with Franchisee for any reason: (i) at of wiftiin a 20-mile radius of the Premises; or (ii) within 
a 20-mile radius of any other TBAAR CafC that exists ait the time my employment with Franchisee*ceases 
thfdugh the date of my involvement with the Cbmpeting Business. I.also agree that I will not be involved 
in the ffanchising or licensing of any Cbmpeting Busihess at any location, or undertake any a,ctidn to diyert 
business from the Franchised Business to any Competing Business or solicit any of the former customers, 
df Franchisee for any competitive business purpose, during this two^^yeau period following the termination 
or expiration of my employment with the Franchisee.

8 . I agree that each of the foregoing covenants shall be construed as independent of any other
covenant or provision of this Agreement. If all of any portion of a covenant in this Agreement is held 
unreasonable dr unenforceable by a court or agency having valid jurisdiction in an Unappealed final decision 
to which the Company is-a party, I expressly agree to be bound by aily lesser Cdvenaiit subsumed within 
the terms, of such covenant that imposes the maximum duty permitted fiy law, as if the resulting covenant 
were separately stated in and made a part df this Agreement.

9,. I,understand and acknowledge that the Company shall have the right, in its sole discretion, 
to reduce the scope of any Covenant set fofth ih this Agreement;, or any portion thereof, without my consent, 
effective immediately UpOn receipt by me of written notice thereof; and I agree to comply forthwith with 
any covenant as so modified.

10. The Company is a third-party beneficiary of this Agreement and may enforee it> solely 
and/br jointly with the Franchisee. I am aware that my yibiation of this Agreemeiit will Cause theCOmpany 
and the Franchisee irreparable harm; therefore^ I acknowledge and agree that the Franchisee and/or the 
Company may apply for the issuance of a temporary .and/or permanent injunction and a decree fbf the 
specific performance of the terms ofthis Agreement, without the necessity of showmg actual or threatened 
harm and without being; required to fiimish a bond or other security; ,1 agree to pay the Franchisee and the
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Company all the: costs it/they incur(s), including, without limitation, legal fees and expenses, if this 
Agreement is enforced against me. Due to the importance of this Agreement to the Franchisee and the 
Company, any claim I have against: the Franchisee or the Company is a separate matter and does not entitle 
me to violate, or justily any violation Of this Agreement.

11. I shall not at any time, directly or indirectly, do any act that would Or would likely be 
injurious, or prejudicial to the goodwill associated with the Confidential Information and the System.

12. Franchisee shaU make all commercially feasonable efforts to ensure that Fact as requhed 
by this Agreement;

13. Any failure by Franchisor to object to or take action with respect: to any breach of this 
Agreement by me shall not operate or be construed as a waiver of or consent to that breach pr any 
subsequent breach by me.

14. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND 
ENFORCED IN ACCORDANCE WITH THE LAWS OF TIffi STATE OF [STATE WHERE 
franchisee is LOCATED] AND I HEREBY IRREVOCABLY SUBMIT MYSELF TO THE 
JURISDICTION OF THE STATE COURT CLOSEST TO FRANCHISEE'S THEN-CURRENT 
HEADQUARTERS. OR, IF APPROPRIATE, THE FEDERAL COURT CLOSEST TO FRANCHISEE’S 
THEN-CURRENT HEADQUARTERS. 1 HEREBY WAIVE ALL QUESTIONS OF PERSONAL 
JURISDICTION OR VENUE FOR THE PURPOSE OF CARRYING OUT THIS PROVISION. I 
HEREBY AGREE THAT SERVICE OF PROCESS MAY BE MADE UPON ME IN ANY 
PROCEEDING RELATING TO OR ARISING UNDER,THIS AGREEMENT OR THE RELATIONSHIP 
CREATED by THIS AGREEMENT BY ANY MEANS ALLOWED' BY [STATE WHERE 
FRANCHISEE IS LOCATED] OR FEDERAL LAW. I FURTHER AGREE THAT VENUE. FOR. ANY 
PROCEEDING RELATING TO OR ARISING OUT OF THIS AGREEMENT SHALL BE ONE OF THE 
COURTS DESCRIBED ABOVE IN THIS SECTION; PROVIDED,, HOWEVER, WITH RESPECT TO 
ANY action which INCLUDES INJUNCTIVE RELIEF OR OTHER EXTRAORDINARY RELIEF, 
FRANCHISOR MAY BRING SUCH ACTION IN ANY COURT IN ANY STATE WHICH HAS 
JURISDICTION.

15. The parties acknowledge and agree that each of the covenants contained in this Agreement 
are reasonable limitations as to time, geographical area, and scope, of activity to be restrained and do riOt 
impose a greater restraint than.is necessary to protect the goodwill prother business interests: Of Franchisor. 
The parties agree that, each of the foregoing covenants shall be construed as independent of any other 
covenant or provision of this Agreement. If all or any portion of a covenant in this Agreement is held 
unreasonable or unenforceable by a court or agency having valid jurisdiction in any unappealed final 
decision to Which Franchisor is a part, I expressly agree to be bound by any lesser covenant subsumed 
within the terms of the covenant that imposes the maximuni duty permitted by law as if the resulting 
covenant were separately stated in and made a p^ Ofithis. Agreement.

16. This Agreemrat contains the entire agreement of the parties regarding the^ subject matter 
Of this Agreement. This Agreement may be modified only by a duly authorized writing; executed by all 
parties.

17. All notices and demands required to be given must be in writing and sent by personal 
delivery, expedited delivery service, certified or registered rnail, return receipt requested; first-class postage 
prepaid,,facsimiie or electronic mail, (provided that the.sender coiifirms'the facsimile or electronic mail, by 
sending an original confirtnafion copy by certified or registered mail or expedited delivery service-within
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three (3) business days after transmiissipn), to the respective party at the following address unless and until 
a different address has been designated by written notice.

The notice shall be addressed to

Tbaar Group LLC 
Attn: Gary Lin 
119-12,29th Aye.
Flushing,.NY 11354

Any notices sent by personal deliyeiy shall be deemed given upon receipt. Any notices given by 
facsimile or electronic mail shall be deemed .given upon transmission, provided confirmation is made as 
provided above., Any notice sent by expedited delivery service or registiered or certified mail shall be 
deemed given threei(3,) business da^ after the time of mailing. Any change in the foregoing addresses 
shall be effected by giving fifteen (I S) days written notice of such change to the other parties. Busiriess 
day for the purpose ofthis Agreement excludes Saturday,, Sunday and the following national holidays: New 
Year’s Day, Martin Luther King Day, Presidents’ Day, Memorial Day, Independence Day, Labor Day, 
Columbus Day, Veterans Day, Thanksgiving and Christmas.

18. The rights, and remedies of Franchisor under this Agreement are fully assignable and
transferablciand inure to the benefit of its .respective parent, successor arid assigns.

IN WITNESS WHEREOF, this Agreement is made and entered into by the undersigned parties as 
of the Effective Date.

UNDERSIGNED

Signature:

Name-

Address:

Title:

ACKNOWLEDGED BY FRANCHISEE 

IFRANCHISEE NAME1

By: _______________^____________

Title;________________

EmmiT F TO THE FRANCHISE AGREEMENT
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CONDITIONAL ASSIGN3VIENT OF TELEPHONE NUMBERS AND DOMAIN NAMES

i. doing business aS TBAAR Cafd^the “Assignor”), in exchange
for valuable consideration provided by Tbaaf Group LLC (the “Assignee”), receipt of which is hereby 
acknowledged hereby conditionally assigns to Assignee all telephone numbers, facsimile numbers, domain 
names, as well as any listings associated therewith, utilized by Assignor in the operation of its TB AAR 
franchised business located at  (collectively, the “Assigned 
Property”), The Assigned Property includes the following:

Telephone Number(s):__________________________________________
Facsiimle Nuniber(s):___________________________________________
Domain Name(s) (as permitted by Franchisor under the Franchise Agreement):

2. The conditional agreement will become effective automatically upon termination, 
expiration of Assignoils franchise. Upon the occurrence of that condition. Assignor must do all things 
required by the telephone cOrhpany and/or domain name registrar to assure the effectiveness of the 
assigiunent of Assigned Property as if the Assignee had been oii^nally issued such Assigned Property and 
theusage thereof

3 . Assignor agrees to pay the telephone company and/or domain name registrar, on or before 
the effective date of assignment, aU amounts owed for the use of the Assi^ed Property up to the datethis 
Assignment becornes effective. Assignor further agrees to indemnify Assignee for any sums Assi^ee.must 
pay the telephone company or domain name registrar to effectuate this agreement^ and agrees to filly 
cooperate with the telephone company and/or domain name registrar, as well as the Assignee, in 
effectuatingthis assignment.,

ASSIGNOR

BY:

TITLE:

Date:

assignee

TBAAR GROUP LLG

BY: ______________
Gaiy Lin, President

©2019 Tbaar Group LLG
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EXHIBIT G TO THE,FRANCHISE AGREEMENT

FRANCHISEE COMPLIANCE CERTIFICATION

As' you know, TBAAR GROUP LLC (“we” or “us”), and you are prepaiing to enter into a Franchise 
Agreement and/or Development Agreement for the right to open ^d Operate one (1) or more franchises 
(each a “Franchised Business”). The purpose of this Questionnaire is to; (i) determine whether any 
statements or promises were made to you that we have not authorized or that may be untrue; inaccurate or 
misleading; (ii) be certain that you have been properly represented in this transaction; and (iii) be certain 
that you understand the limitations on claims you may make by reason of the purchase and operation Of 
your franchise; You cannot sign or date this Questionnaire the same day as, the Receipt for the 
Franchise.Disclosure Document but you must siign and date it the. same day you sign the Franchise 
Agreement, and pay us the appropriate franchise fee. Please review each of the following questions 
carefully and prOVide.hOnest responses to each question. If you answer “No” to any of the questions below, 
please explain your answer on the back of this sheet.

Yes

Yes No,

No___  1. Have you received and personally reviewed the Franchise, Agreement and/or
Development Agreenient, as well as each exhibit or schedule attached tO this 
agreement, which you intend to ehter into with us?

2. Have you received and personally reviewed the Fraflichise Disclosure Document we 
provided?

No___  3. Did you sign a receipt for the Disclosure Document indicating the date you received
it?

Yes

Yes

Yes

No

No

No

No

4. Do you understand all the information contained in the Disclosure Docunient and the 
Franchise Agreement you intend to enter into with us?

,5. Have yOu reviewed the. Disclosme Document and Franchise Agreement (and/or 
Development,Agreement) widi a lawyer, accountant or Other professional advisor and 
discussed the benefits and risks Of operating the Franchised Business 'with these 
professional advisOifs)?

6. Do you understand the Success or failure of your Franchised Business will depend in 
large part upOn your skills, abilities and efforts and fiiose of the persons you employ, 
as well as many factors beyond your Control such as demographics of your Premises 
(or Developrnenf Area), competition; interest rates, the economy, inflation, labor artd 
supply costs, lease terms and the marketplace?

7. Do you understand we have only Ranted you certain, limited territorial rights under 
the Franchise. Agreement, and that we have reserved certain rights tinder the Franchise 
Agreement?

8. Do you Understand we and our affiliates retain the exclusiye unrestricted right to 
engage, directly or through others, iii the providing Of services under the TBAAR 
mark or any other mark at any location Outside your Development Area if you have 
entered info a Deyeloprnent Agreement, without regard to the proximity of these 
activities .to the premises of your Franchised BUsiness(es): or Development Area?

©2019 Tbaar Group LL0
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Yes No

I

I I

No

No

,No,

9., Do you understand all disputes or claims you may have msing out of or relating to the 
Franchise Agreement must be mediated, at oUr option, at our then-current corporate 
offices?

id. Do you understand the Franchise Agreement and Development Agreement provide 
that you can only collect actual damages on any claim under or relating to the 
Franchise Agreement and are not entitled to any punitive, consequential of other 
special damages?

1.1, Dbypu imderstarid the sole entity or person against whom you may bring a claim under
the Franchise Agreement or Development Agreement of dtherwiseiin connection with 
the franchise sale is us?

12; Do you understand that the Franchisee, (of one of its principals if Franchisee is an 
orgariizatipn), as well as any Designated Managers (as defined in the Franchise; 
Agreement), must successfully complete the appropriate initial training prbgrarh(s) 
before we will allow the Franchised Business fp open of consent tp a transfer of that 
Franchised Business?

13. Do you understand that we require you to successfiiUy complete certain initial training; 
program(s) and if you do not successfully complete the*applicable training program(s) 
to our satisfaction, we may terminate your Franchise Agreement?

No

No

Yes No

No

14., Dp you understand that we do notihave to sell you a franchise of additional franchises 
or consent to your purchase of existing fi^nchises (other than those that you timely 
fulfill your development obligations and have contracted fP open under the 
Development Agreement, provided you have not materially breached that agreement 
and failed to timely cure that breach)?

15. Do you understand that we will send written notices^ as required by yotxr Franchise 
Agreement and/or Development Agreement, to either your Franchised Business or 
hpme.addfess until you designate a different address by sending written notice to ns?

16. Do you'imderstand that we will not approve youf purchase of a franchise, or we may 
immediately terminate your Franchise Agreement, if we are prohibited from doing 
business; with you under any anti-terroiism law enacted by the United States 
Government?

17. Is it true that no bfPker, employee or other person speaking on ouf behalf made any 
statement or promise regarding the costs involved in operating a Franchised Business 
that is not cpntairted in the DisclPsure Document or that is contrary to, or diffefeht 
from, the infofmation contained in the Disclpsure Document?

18. Is it true that no broker, employee or other person speaking pn our behalf made any 
Statement Pf promise regarding the actual, average or projected profits or earnings, the 
likelihood of success, the amount of money you may earn, or the total amount of 
revenue a Franchised Business will generate, that is not contained in tiie Disclosure 
Document or that is cPntrary tp, or different from, the mformation contained in the 
Disclosure Document?
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_ No ^19. Is it true that no broker, ^ployee or other person speaking on pur behalf made any 
statement or promise or agreement, other than those matters addressed in your 
Franchise Agreement and/or Development Agreement concerning advertising, 
marketing,, media support, marketing, penetration, training, support service or 
assistance that is contrary to, or different from, the information contained in the 
Disclosure Document?

No___  20; Is it true that no broker, employee or other person providing services to you on our
behalf has solicited or accepted any loan, gratuity^ bribe, gift or any other payment in 
money, property or services from you in connection with a Franchised Business 
purchase with exception of those payments or loans provided in the Disclosure 
Document?

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO US AND THAT WE WILL 
RELY ON THEM. BY SIGNING THIS QUESTIONN AIRE, YOU ARE REPRESENTING THAT YOU 
HAVE CONSIDERED EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO THE 
ABOVE QUESTIONS.

Signature' of Franchise Applicant Signature-of Franchise Applicant

Name (please print)

Dated!',,20

Name.(piease print)

Dated;, 20_

Signature of Franchise Applicant

Name (please print)

Dated: _,20________________

Signature of Franchise Applicant

Name (please print)

Dated:, 20^

GIVE A COMPLETE EXPLANATION OF ANY NEGATIVE RESPONSES ON BACK OF THIS 
PAGE (REFER TO QUESTION NUMBER).

©2019 TbMr'Group LLC
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EXHIBIT C
TO THE TB>^ GROUP LEG 

FRANGHISE DISCUOSURE DOCUMENT

AREA DEYELOPMENT AGREEMENT
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DEVELOPMENT AGREEMENT

This Deyelopment Agreement (“A^eement”) entered into this__ day of, 20______ , between: (i) TBAAR
&oup LLC, a Nevada limited liability company with its principal place of business at 119^12 29th Ave., 
Flushing, NY 11354 (the “Franchisor”); and (ii) ., a (resident of)
(corporation organized in) (limited liability company organized in) vnth a 
business address.at(the “Developer”).

BACKGROUND

A. Franchisor and its affiUate/prihcipais, as a result of the^expenditure of time, sldll, effort, and 
money, have developed and own a unique system (the “System”) related to the establishment, development, 
opening, and operation of an establishment (each, a “Caf6”) featuring a variety of bubble tea, fitiit smoothies, 
and fresh fruit and vegetable juices that are made in accordance with Franchisor’s proprietary recipes and 
ingredients, as well as any other items that Franchisor authorizes (collectively; the “Approved Products”).

B. The distinguishing chmncteristics of the System include, without limitation: (a) Franchisor’s 
valuable know-how, information, trade secrets, and methods associated with the establishment and operation 
of a Cafe, including proprietary recipes 2isspciated with the Approved Products; (b) confidential Operations 
manual and other proprietary manuals; (c) proprietary initial training program and ongoing training, as well 
as related instructional materials;; (d) certain standards and specifications associated with the establishment 
and ongoing operation of a Cafe, including, any plans regarding, the prototypical design, layout and build-out 
of a Cafe; (e);methods associated with marketing and sales programs, fixture and fiimiture selectibh, .staffing 
guidelines and oth^ research and development connected with the establishment and operation of a Cafe; 
and (f) established relationships with certain vendors/supplier that might be used in connection with the 
development/pperatipn of a Cafe. The parties agree and acknowledge that Franchisor may change, improve, 
further develop, or otherwise modify the System from time to time as it deems appropriate in its discretion. 
Developer hereby acknowledges and agrees that; (i), the System and Franchisor’s related materials contaiin 
significant proprietary and confidential information that makes the System unique as a whole; and (ii) the 
combined methods, information; procedures, and theories; that make up the total System or are contained in 
the relevaht manuals are proprietary and confidential,

C. The System and Cafds ,are identified by the mark TBAAR, as well as certain otherjrade names, 
trademarks, service marks and trade dress, all. of which Franchisor may modify; update, supplement or 
substitute in the future; (collectively, the “Prpprietsuy Marks”). The parties agree and acknowledge that 
Franchisor has established substantial gobdwili and business value in its Proprietary Marks; expertise, and 
System.

D. Franchisor grants qualified third parties the right to develop a.certain number of Gafds within a 
defined geographical area (the “Development Area”) in accordance with the terms of this Agreement to which 
Developer must be strictly,adhere. Each Gate within the Development Area and related franchise;rights,are granted 
only pursuant to the terms and conditions set forth in a separate form of Franchisor’ s then-current form of finnchise 
agreement (each, a “Fraiichise Agreement”).

E. Developer has applied for die right to open arid operate a certain number of Gafds within the 
Development Area as set forth in this Agreement (each, a “Franchised Business”), and Franchisor has approved 
such application in relianceioh Developer’s representations made therein.

F. Developer hereby acknowledges, that adherence to the terms of this Agreement, including 
Franchisor’s operations manual and other System standards md specifications, are essential to the operation 
of all Gafes and the System as a whole.
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NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is hCTeby 
acknowledged, the parties agree as follows;

agreement

i. Development Area. Subject to the terms and conditions set forth herein, Franchisor grants 
Developer the right, and Developer imdertakes the obligation, to develop and establishFranchised 
Businesses within die Development Area defined in the Data Sheet attached hereto aS Exhibit A (the “Data 
Sheet”)i provided Developer opens and commences operations of such Franchised Businesses in stiict 
accordance with the mandatory development schedule also set forth in the Data Sheet (the “Development 
Schedule”) and otherwise subject to the terms and conditions set forth h^ih. During the term of this 
Agreement and except as provided herein, Franchispr willnot open, or license any third party the right to open, 
any Cafe utilizing the Proprietary Marks and System within the Development Area. j

2t Development Fee. Developer shall pay Franchisor a development fee equal to 
$(the “Development Fbe”) for the fdregoihg territorial rights within the Development Area, 
which is deemed fully earned upon payment and is not refimdable under any circumstances. The parties agree 
and acknbwledge/that the Development Fee isiconsideration for Franchisor granting the territorial rights within 
the, Development Area, with the parties agreeing and acknowledging that this payment is not tied to any type 
of pre-opening development obligations;

3. Initial Franchise Agreeinent, Contemporaneous with the execution of this Agreement, 
Developer must enter into Franchisor’s current form of Franchise Agreement for the initial fi-anClused business 
(the “Initial Franchised Business”) that Developer is required to open within the Deyelopmerit Area. In thei 
event Developer is a business entity of any kind, then Developer’s principals/owners must each execute the 
form of personal guaranty attached to the foregoing Franchise; Agreement,.as well as any additional Franchise 
Agreements described in Section 4 of this Agreement.

4. Additional Franchise Agreements; Reduced.Franchise Fee.

4.1 Developer agrees and acknowledges that it must:; (i) enter into Franchisor’s then- 
current form of Franchise Agreement for each additipnal Franchised Business that Developer is required to 
open under this Agreement- and (ii) enter into such Franchise Agreements at such tirnes that are required for 
Developer to timely naeet, and strictly adhere to, its obligations under the Development Schedule.

4.2 Developer must pay Franchisor a franchise and training fee aniounting'to $12,500 (the 
“Reduced Franchise Fee”): in connection with each additional Franchised Business that Developer is required 
to develop hereunder, with such Reduced Franchise Fee; due at the earlier of the date the Developer (i) signs a 
lease for that additional Franchised Business, or (ii) signs a Franchise Agreement for that Franchised Business 
as required under Section4;l hereunder.

5. Development Obligations, Developer must ensure that, at a minimum, DevelGper-: (i): opens 
and commences operations of the number of new Franchised Businesses during each of the development 
periods defined in the Development Schedule (each, a “Development Period”); and (ii) has the minimum 
cumulative number of Franchised Businesses open and operating at the expiration of each such Development 
Period. The parties agree and acknowledge that time is of the essence with respect to the foregoing 
development Obligations^ and that Developer’s failure to comply with the Development Schedule in any 
manner with respect to. any Development Period is grounds for immediate termination Of this Agreement if 
not timely cured as set forth in Section 6.2 of this Agreement (and any future developmerit rights, granted 
hereunder);,
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6. Term and Termination.

6.1 This Agreetoent will cornmehce as of the-date it. is fully executed and, unless earlier 
terminated by Franchisor, will expire on the earlier of: (i) the last day of die calendar month that the final 
Franchised Business is.required to be opened and operating under the Development Schedule; or (ii) the date 
Developer actually opens the last Franchised Business that Developer is granted the right to open under this 
Agreement. Upon expiration or termination of this Agreement for any reason. Developer will not have any 
rights within the Development Area other than the territorial rights granted.in connection with any “Designated 
Territory” associated with a Franchised Business that Developer has opened and commenced operating as of 
the date this Agreement is terminated or expires (as such rights are granted by Franchisor under the respective 
Franchise; Agreements) that Developer entered into for such Franchised Business(es)).

6.2 Franchisor will have the right; at its option, to temunate this Agreemerif and all rights 
grarited to Developer hereunder, without affording Developer any opportunity to cure such default,, effective 
upon written notice to Developer, upon the occurrence of any of the following events: (i) if Developer ceases 
to actively engage in development activities in the Development Area or dtheryrise abandons its development 
business for three (3) consecutive months, or any shorter period that indicates an objective intentby Developer 
to discontinue development of the Franchised Businesses within the Development Area; (ii) if Developer 
becomes insolvent or is adjudicated banlcruptj or if any action is taken by Developer, or by others against the 
Developer, ImdCT any?insolvency, bankruptcy or reorganization act, or’if Developer makes ah assignment for 
the benefit of creditors or a receiver is appointed by the Developer; (iii) if Developer fails to meet its 
development obligations under the Development Schedulei for any single Development Period (including 
timely paying each Reduced Franchise Fee in accordance with Section 4.2 above), and Developer fails to cure 
such default'within 30 days of receiving notice thereof; or (iv) if any Franchise Agreement that is entered into 
in order to fiilfill Developer’s development Obligations under this Agreement is terminated or subject to 
termination by Franchisor, pursuant to the terms of that Franchisei Agreement.

7. Reservation of Rights. Except for the specific territorial rights described in Section 1 of this 
Agreement, the parties agree and aclaiowledge that the rights granted in this Agreeinent are non-exclusi ve! and 
that FranCltifor and its affiliates reserve all other rights not expressly granted to Developer hefeih.

8. Sale or Assignment. Developer’s rights; under this Agreement are personal and Developer 
may not sell, transferi Or assign;any fight granted herein without Franchisor’s prior written consent, which may 
be withheld in its sOle discretion. Notwithstanding, if Developer is an individual or a partnership. Developer 
has the right to assign its rights under this Agreement to a corporation or limited liability company that is 
wholly owned by Developer according to the same terms and conditions as provided in Developer’s initial 
FranchiseAgreeinerit. Franchisor has the right to assign this Agreement in whole Or ihpart in its sole discretion.

9. Acknowledgment. Developer acknowledges that this Agreement is not a Franchise 
Agreement and does not confer upon Developer any rights to use the EranchisOr’s Proprietary Marks or 
;System.

10, Notices. All notices, requests and reports to be given under this Agreement are to be in 
writing, and delivered by either hand, ovemi^t mail Via recognized cornier such as UPSfor FedEx, or certified 
mail, return receipt requested, prepaid, tO the addresses set forth above (which may be changed by written 
notice).

11. Choice of Law. This Agreement shall be govemed'by and construed in accordance with the 
laws of the State ofNeVadai, without reference to this state’ s conflict of laws principles^ This Agreement is not
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a franchise and doe^s not grant Developer any right or license to: (i) operate a TBAAR Cafd; dr (ii) use 
Franchisor’s’ Proprietaiy Marks in any manner. Such:rights aresSorely granted imder a Franchise Agreement.

12. Internal Dispute Resolution. Developer must first bring any claim or dispute between 
Developer and Franchisor to Franchisor’s management, after providing Franchisor with notice of and a 
reasonable opportvmity to cure an alleged breach hereunder; Developer must exhaust this internal dispute 
resolution procedure before bringing'a dispute before a third party. This agreernent to first attempt resolution 
of disputes internally will surxnve termination or expiration of this Agreement.

13. Mediation. At Franchisor’s option, all claims or disputes between Franchisor and Develpper 
or its affiliates arising put of, or in,any way relating to, this Agreemerifor any other agreement by and between 
Franchisor and Developer or its affiliates, or any of the parties’ respective rights and obligations arising fi-om 
such agreement, which are not first resolved through the internal dispute resolution procedure sent forth in 
Section 12 above, must be submitted first to non-binding mediation, at a location closest to Franchisor’s then- 
ClufCTit headquarters, under the auspices of the American Arbitration Association (“AAA”), in acCordtoce 
with AAA’s Commercial Mediation Rules then in effect. Before commencing any legal action against 
Franchisor or its affiliates with respect to any such clairn or dispute, Developer must submit a notice to 
Franchisor, which specifies, in detail, the precise nature and grounds pf such claim or dispute. Franchisor will 
have a period of 30 days following receipt of ;such notice within which to notify Develpper as to whether 
Franchisor or its affiliates elects to exercise its Option to submit such claim or dispute to mediation. Developer 
may not commence.aiiy action.against Franchisor or its affiliates with respect tp .any such claim or dispute in 
any court unless, Franchisor fails to exercise its option tO submit such claim or dispute to mediation, or such 
mediation proceedings have been terminated either; (i) as the result of a written declaratioh pf the mediator(s) 
that further mediation efforts are not worthwhile; or (ii) as a result of a written declaration by Franchisor. 
Franchisor’s rights to mediation,, as set forth.herein, may be specifically enforced by Franchisor.

13.1 The parties will not be required to first attempt to mediate a controversy, dispute, or 
claim through mediation as set forth in this Section 13 if such Controversy, dispute, or claim/concems an 
allegation that a party has violated (or threatens to viblate; or poses an imminent risk of violating): (i) any 
federally protected intellectual property rights in the Proprietary Marls, the Systeih, or in any 
cpnfidential/prOprietary information of Franchisor (as such information is defined more fiilly in the’Franchise 
Agreements); (ii) any of the restrictive covenants contained in this Agreement or any other Franchise 
Agreements executed in Cormectioh with the Franchised Businesses opened within the Development Area; or 
(iii) any of Developer’s payment obligations under this Agreement of any such Franchise Agreement.

13.2 This agreement to mediate will survive any termination Or expiration of this 
Agreement. The parties agree that there will be no class action mediation and that any mediation proceeding 
involving Franchisor and Developer or its principals that arises out of or relates to this Agreemeht in arty 
.manner must be mediated in a proceeding that does not involve any other third party, including any other 
franchisee'or iicehSee of Franchisor’s franchise system,

14. Injunctive Relief. Developer acknowledges and agrees that ureparable hafrii cOiild be,caused 
to Franchisor by Developer’s violation of certain provisions of this Agreemenfahd, as such, in addition to'any 
other relief available at law or equity, Frailchisor shall be entitled to obtain in my court of competent 
jurisdiction, without bond, restraining orders-or temporary or permanent injUhctionsin Order to enforce, among, 
other items, the proirisiOns Of this Agreement relating to: (i) Developer’s use of the Proprietary Marks and 
Franchisor’s’confidentiai information; (ii) Deyeloper’s covenant nOt to compete, as well as any other violations 
of the restrictive covenants set forth in this A^eemerit or any Franchise'Agr.eement with Frmchisor; (iii) 
Developer’ s obligations'oh termiilation or expiration of this Agreement; (iv) disputes and controversies, based 
on or arising under the Lanham Act, or oAerwise invOlvihg the Proprietary Marks, as now or hereafter 
amended; (v) disputes and controversies involving enfprCenient of the Franchisor’s rights with respect to
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confidentiality nnder this Agreement; and (vi) prohibiting any act or omission by Developer or its employees 
that constitutes a violation of applicable law, threatens Franchisor’s franchise system or threatens other 
fi-ahchisees of Franchisor. Developer’s only rernedy if such an injunction is entered will be the dissolution of 
the injunction, if appropriate, and Developer waives all d^age claims iftheinjunction is wrongfully'issued.,

15: Jurisdiction and Venue. Subject to Sections 12 through 14 abOye, the parties agree that any
actions arising out Of or related to this Agreement must be initiated and litigated to conclusion exclusively in 
the state court of general jurisdiction closest to Franchisor’s then-current headquarters or, if appropriate, the 
United States District Court for the Southern District of New York (unless settled by the parties after such 
action is initiated). Developer acknotyledges that Ffahchisor may bring an action in any Other cOutl of 
competent jurisdiction to seek and obtain injunctive relief as set forth in Section 14 above. Developer hereby 
irrevocably consents to the personal jurisdiction of the stateund federal courts described in this Section.

16. Third Parity Beneficiaries^ Franchisor’s officers, directors, sharehOlderS'i agents and/or 
employees are express third party beneficiaries of this Agreement and the dispute resolution procedures 
contained herein, including without limitation, the right to specifically utilize and exhaust the mediation 
procedure with, respect to any and all claims, asserted,against such person(s) by Developer Or ifs principals.

17. JURY TRIAL WAIVER. THE PARTIES HEREBY AGREE TO WAIVE TRIAL BY 
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR EQUITY, 
REGARDLESS OF WHICH PARTY BRINGS SUIT. THIS WAIVER WILL APPLY TO ANY MATTER 
WHATSOEVER Between THE parties hereto which arises OUT of Or is related in
ANY WAY TO THIS -AGREEMENT, THE PERFORMANCE OF EITHER PARTY, AND/OR 
DEVELOPER’S PURCHASE FROM FRANCHISOR OF THE DEVELOPMENT RIGHTS DESCRIBED 
HEREIN.

18: WAIVER OF CLASS ACTIONS. THE PARTIES AGREE THAT ALL PROCEEDINGS
ARISING OUT OF OR RELATED TO THIS AGREEMENT, OR THE SALE OF THE FRANCHISED 
BUSINESS, WILL BE CONDUCTED ON AN INDIVIDUAL, NQT A GLASS-WIDE BASIS, AND THAT 
ANY PROCEEDING BETWEEN DEVELOPER, DEVELOPER’S GUARANTORS AND FRANCHISOR
OR ITS affiliates/OFeigeRs/employees may not be consolidated With any other
PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

19. Waiver of Punitive Damages. DevelopCT waives, to the fullest extent permitted by law, any 
right to or claim for any punitive, exemplaiy, incidental, indirect^ special or consequential damages (including, 
without limitation, lost profits) which Developer may have against Franchisor arising out of any cause 
whatsoever (whether such cause be based-in contract, negligence, strict liability, other tort or otherwise) and 
agrees that, in the event of a dispute. Developer’s recovery will be limited to actual damages. If any other 
term of this Agreement is found or determined to be unconscionablei or unenforceable for any reason, the 
foregoing provisions will continue in full force and effect, including, without limitation, the waiver of any 
right: to claim,any consequential damages.

20. Attorneys’ Fees. If either party institutes any judicial or mediation proceeding to enforce any 
monetary or nohmorietary obligation or interpret the tenns of this Agreement and Franchisor prevails in the 
action,or proceeding. Developer will be liable to Franchisor for all costs, ihcluding reasonable attorneys’ fees 
and court costs, incurred in connection with such proceeding.

21. Nonwaiver. Franchisor’s failure to insist Upon strict compliance with any provision of this 
Agreement will not be a waiver of Franchisor’s righfto do so, any law, custom, usage or rule to the contrary 
notwithstanding. Delay er omission by Franchisor respecting any breach or default will: not;affect Franchisor’s 
rights respecting any subsequent breaches or defaults. All rights and remedies granted in this Agreement will
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be cumulative. Fr^chisor’s election to exercise any remedy available by law or contract will not be deemed-a 
waiver or preclude exercisesof any other remedy.

22. Severability. The parties agree that if any provisions of this Agreement may be construed in 
two waySj one of which would render the provision illegal or otherwise voidable Or unenforceable and the 
other which would render it valid and enforceable, such provisibn will have the ineaning, which renders it 
valid and enforceable. The provisions of this Agreement are severable, and this Agreement will be interpreted 
and enforced as if all completely invalid or unenforceable provisions were not contained herein, and partially 
valid and enforceable provisions will be enforced to the extent that they are valid and enforceable: If any 
material provision of this Agreement will bestricken or declared invalid, the parties agree to.negotiate mutually 
acceptable substitute provisions. In the event, that the parties are unable to agree upjon Such provisions^ 
Franchisor reserves the'right to terminate this Agreement.

23. Construction of Language: The laiiguage of this Agreement will be construed according to 
its fair meaning, and not, strictly for or against either party. All words: in this Agreement refer to whatever 
number or gender the context requires. If more than one party or person is referred to as Developer, their 
obligations and liabilities must be joint and several . Headings are for reference purposes and do not control 
inte^retation.

24. Successors.. References to “Franchisor” or “Developer” include; the respective parties’ 
successors, assigns or transferees, subject to the limitations of Section 8 of this Agreement:,

25. Additional Documentatioh.: Developer must, from time to time, subsequent to the date first 
set forth above, at Franchisor’s request and without further consideration, execute mid deliver such other 
documentation or agreements and take such other action as Franchisor may reasonably require in order to 
effecmate the transactions contemplated in this Agreement. In the event that Developer fails to comply with 
the provisions of this; Section, Developer hereby appoints Franchisor as Developer’S;attomeytih-fact to execute 
any and all documents on Developer’s behal^, as reasonably necessary to effectuate the: transactions 
contemplated herein.

26. No Right to Offset. Developer may not withheld all or any part of any payment,to Franchisor 
or any of its affiliates on the grounds of the:alleged nonperformancemf Franchisor or any of its affiliates^oras 
anmffset against any amount Franchisor or any.of its affiliatesmayoweorallfegedly owe Developer under this 
Agreement or any related agreements.

27. Entire Agreement. This Agreement contains the entire agreement, between the parties 
j concerning; Developer’s development rights within the Development Area; no promises, inducements or

representations (other than those in the Franchise Disclosure Document) notcontained in this Agreement have 
beentmade, nor will any beiof any force Of effectj, Or binding on the parties. Modifications of this Agreement 
must be in writing and signed by both parties. Franchisor reserves the right to change Franchisor’s policies, 
procedures, standards^ specifications or manuals at Franchisor’ s discretion. In the event of a conflict between 
this Agreement and any Franchise Agreement(s), the terms, conditions and intent of this Agreement will 
control. Nothing in this Agreementi Or any related agreement, is intended to disclaim any Of thefepreserita:tions 
Franchisor made to Developer in the Franchise Disclosure Documentthat Franchisor provided to Developer.

THE REST OF TfflS PAGE HAS BEEN LEFT INTENTIONALLY BLANK 
SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF, AND INtENBlING TO BE LEGALLY BOUND HEREBY, THE PARTIES 
HERETO HAW CAUSED THIS AGREEMENT TO BE EXECUTED EFFECTIVE THE DATE 
FIRST SET FORTH ABOVE.

DEVELOPER

By:.

Name:_

Title;

FRANCHISOR 

TBAAR GROUP LLC

By::_______________
Gary Lin„ President
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EXHIBIT A to DEVELOPMENT AGREEMENT 

DATA SHEET

1. Development Area. The Development Area, as referred to in Section 1 of the Deyelopment 
A^eement, is described Below (or an attached map) by geographic boundaries and will consist of the 
following ^afea or areas;

2. Development Schedule. The Development Schedule referred- to in Section 5 of the 
Development Agreenient is as follows:

Expiration of Deyelopment 
Period:(each, a “Development 

Period”)

# of New Franchised Businesses 
Opened Within Development 

Period

Cumulative # of Franchised 
Businesses that Must Be Open 

and Operating
Months frOmEffectiye

Date

Months from Effective
Date

Months from Effective
Date

Months from Effective
Date

Months from Effective 
, Date

Months from Effective
Date

Months from Effective
Date

Months from Effective
Date

Months from Effective
Date

Months from Effective
Date

THE REST OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK
signatures On the following page
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APPROVED AND ACCEPTED BY:

TBAARGRQIJPLLC

By:^
Gary Lin, President

DEVELOPER

(Individual, Partnership or Corporation Name)

By:-------------------------------------------------
Title:
Date: _____
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EXfflBIT E
TO THE TBAAR GROUP LLC

FRANCHISE DISCLOSURE DOCUMENT 

State specific addenda
TO THE FDD, FRANCHISE AGREEMENT AJND DEVELOPMENT AGREEMENT
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STATE SPECIFIC ADDENDA TO t^^RANCHISE DISCLOSURE DOCUMENT 

ADDENDUM REQUDIED BY THE STATE OF CALn^ORPHA

CALIFORNIA CORPORATIONS CODE SECTION 31125 REQUIRES THAT THE; FRANCHISOR GIVE THE 
FRANCHISEE A DISCLOSURE DOCUMENT APPROVED BY THE DEPARTMENT OF BUSINESS 
OVERSIGHT PRIOR TO A SOLICITATION OF A PROPOSED MATERIAL MODIFICATION OF AN 
EASTING FRANCHISE.

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

Neither we nor any person of franchise broker identified in Item 2 is subject to anycufrently effectiye^brder of any 
national securities association or natibnal securities exchange, as defin^ in the Securities Exchange Act of 1934, 
l 5 U.S.CiA. 78a et seq., suspending or expelling these persons from membership in that association-or exchange.

The California Business ahd Professions Code: Sections 20000 through 20043 provide ri^ts to you concerning 
tefifiinationi transfer and non-renewal of a franchise, If die franchise agreement contains a provision that is 
inconsistent with this law, the law will control.

You tnust .sign a general.release if you renew or fransfe your franchise. California Corporations Code 31512 voids 
a waiver of your rights under the ,Franchise Investment Law (California Cbrporations Code 31000 through 31516). 
Business and Professions Code 20010 voids a waiver of your rights under the Franchise Relations Act (Business 
and Professions Code 20000 through.20043).

The Franchise Agreement and Development Agreement contain a covenant not to compete which extends beyond 
the termination of the franchise. These provisions may not be enforceable under California law.

THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT REQUIRE APPLICATION OF THE 
LAW OF NEVADA AND A FORUM OF THE LOCATION WHERE FRANCHISOR’S HEADQUARTERS ARE 
LOCATED. THESE PROVISIONS MAY NOT BE.ENFORGEABLE UNDER CALIFORNIA LAW-

The Franchise Agreement and Development Agreement require the parties tb resblve, their disputes through non­
binding mediation and, if necessary,, litigation. The inediatibn and litigation will be conducted at a venue close tp 
Franchisor’s headquarters, and you must reimburse, us our costs is we prevail in any litigation proceeding. 
Prospective franchisees are encouraged to consult private, legal counsel to determine the applicability of California 
and federal laws (such as Business and Professibns Code Section 20040.5, Code of Civil Procedure SeCtipn 128 f, 
and the Federal Arbitratign. ACt) tb any prbvisions of a franchise agreement restricting venue to a foruni outside the 
State of California.

Item 6 of the Franchise Disclbsure DoCuihent is hereby revised to note that the highest interest rate allowed in 
California is 10%.
Regarding Our Vvebsite, http://www.tbaar.com, please, note the follbying;

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE 
content of this WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT 
OF BUSINESS OVERSIGHT at www.dboica. gov.
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Items 5 and 7 of the Franchise Piscldsure Document shall bessupplemented to include the following;

Rayment of all initial fees is postponed until after all.of the franchisor’s initial obligations are complete and 
franchisee is open for business,

ADDENDUM REQUIRED BY THE STATE OF ILLINOIS

1. The “Summaiy” section of Item 17(v), entitled Choice of forum, is deleted in its entirety.

2. The “Summary” section of Item 17(\y), entitled Choice of law, is deleted and replaced with the following: 

Illinois; law applies.

2. Illinois! law governs the:agreemeht(s) between thejparties to this franchise.

3. Any provision in a franchise agreement that designates" jurisdiction or venue in a forumi outside of Illinois is 
void, provided tha:t ^bitratipn.may take place! outside Of Ulindis. 8T5 iLCS 7G5/4 (West 2010)

4. Ally condition, stipulation, or provision puiportmg to bind any person acquiring any franchise! to waive: 
compliance with any provision of the Illinois Franchise Disclosure Act or any ottier law of Illinois is void. 81 S^ILCS 
705/41 (West 2010)

5. The following is added to Item 5:

Based upon our financial condition, the Illinois Attorney General’s Office has required a 
financial assurance. Weihave entered into an escrow agreement with UMB Bank (“Bank”) 
pursuant to-which all initial franchise fees in the State of Illinois are to be held in escrow 
imtil we.meet our initial obligations under the Ffahchise Agreement. We shall deposit with 
the Bank all initial franchise fees received from franchisees that are required to be escrowed 
under the order of the; Administrator; All moneys received by the Bank:Shall he held by the'
Bank as escrowee.for theiexclusive purpose hefein described and will be placed in;a single 
segregated accouht,

See the last page^of tiiisLxhibit for your Signature 

ADDENDUM REQUIRED BY THE STATE OF MARYLAND

For franchises and firanchisee/developers subject to the Maryland Franchise Registration and Disclosure Law, the 
following information replaces, supplements and/or otherwise amends, as the case may be, the corresponding 
disclosures in the. main body of the text of the Tbaar Group, LLC Franchise Disclosure Document:

Item 17.

The general release required as> a condition to renewal, sale, and/Or assi^unenfrtransfer shall not apply to any 
liability under the Mainland Franchise Re^stratiOn andDisclosure Law.

With respect to this Item’s discussion of our right to terminate you upOii your bankruptcy; this provision in the 
Franchise Agreementmay not;be enforceable under federal bankruptcy law (11 U.S.G. §101 et. seq).

A franchisee niay bring a lawsuit in Maryland for claims arising under the Maryland Franchise: Registration and
©2019 Tbaar feroupLLG
2019'Franchise Disclosure Document - Exhibits



Disclosure Law.,

Any claims arising under the Maryland Franchise Registration and Disclosure Law must be brought within 3 years 
after the grant of a franchise:,

Exhibit!

With respect to the. Franchisee Questibnnaire/Coinpliance Certification, all representations reqiiiring prospective 
franchisees to assent to a release, estoppel or waiver of any liability are not intended to nor shall they as act as a 
release, estoppel or waiver Of any liability incurred under the Maryland Franchise Registration and Disclosure Law.

The following is added to the end Of Items 5 and 7:

Based upon the Franchisor’ s financial condition, the Maryland Securities Commissioner has required a financial 
assurance. Therefore, all initial fees and pajmients owed by franchisees shall be deferred until the Franchisor 
completes its pre-opening obligations, under the Franchise Agreement. In addition, all development fees and initial 
payments by Area Developers shall be deferred until the first franchise under the Development Agreement opens.

ADDE^UM REQUIRED BY THE STATE OF NEW YORK

1. The following information is added to the cover page of the Franchise Disclosure; Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES OF 
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT MEAN 
THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION IN THIS 
FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE FRANCHISE 
DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND 
NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND 
SECURITIES, 120 BROADWAY, 23RD FLOOR, NEW YORK, NEW YORK 10271. THE FRANCHISOR 
MAY, IF IT chooses; Negotiate With you about items covered in the franchise 
disclosure document, however, the franchisor cannot use the negotiating
PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE 
LESS F AVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE DOCUMENT.

The following is added at the end of Item 3 ofthe.FDD:

Except as provided above, with regard to the fi:anchisor, its predecessor, a person identified in Itern 2, or an affiliate 
offering franchises under the franchisor’s principal trademark;

A. No such party has an administrative, crihainal of civil action pending against that person allegingi a felony,, a 
yiplation of a franchise, antitrust, or securities law, fraud, embezzlement, fraudulent conversion, misappropriation 
of property, unfair or deceptive practices, or coniparable civil or misdeirieahor allegations.

B. No such party has pending actions, other than routine litigation incidental tO'the!business, which are sighificaril 
in the coiitextof the number of fi^nchisees and, the size,, nature or financial condition of the franchise system or its 
business operations.

G, No such party has been convicted of a felony or pleaded nolo contendere to a felony charge or, within the 10 
year period immediately preceding theapplication for registfatiofii has;been convicted of or pleaded nolo contendere 
to a misdemeanor charge or has been &e subject of ,a civil action alleging: violation of a franchise, antifraud, or
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seciirities law; fraud; embezzlement; fraudulent conversion or misappropriation of property; or unfaiif pr deceptive 
practices or comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree relating to the franchise, 
or imder a Federal, State, or Canadian franchise, secraities, antitrust, trade regulation or trade practiceilaw,.resulting 
fromsa 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 expellmg such person from membership in such association or exchange; or 
is subject to a currently effective injunctive, or restrictive order relating to any other business activity as a result of 
an action brought by a public agency or department, including, without.limitation, actions affecting a license as a 
real estate broker or sales agent;

3. Fhe following is (added to the end of Item 4 of the FDD:

Neither the franchisor, its affiliatCj its predecessor, officers, or general partner during the IQ-year period 
immediately before, the date of the offering circular: (a) filed as debtor (or had filed against it) a petition to start an 
action under the U.S., Bankruptcy Code; (b) obtained a discharge qf its debtS under the bankruptcy code; or (c) 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 petition to start an action under the U.S. Bankruptcy Code or that obtained a discharge of its debts under the 
U;S. Bankruptcy Code:during or within 1 yeEir after that officer or general partner of the franchisor held thisposition 
in the company or partnership.

4;, The following is added to the end of Item :5 of the FDD:

The initial franchise fee Constitutes part of oiir general operating funds and will be used as,such in our discretion.

5. The following is added to the end of the “Summary” sections of Item 17(c) of the FDD, titled “Requirements 
for franchisee to renew or extend,” and Item 17(;m), entitled “Conditions for franchisor approval of transfer”:

HoweVeri to the extent required by applicable law, all rights' you enjoy and any causes of action arising, in your 
favor from the provisions of Article 33 of the General Businoss Law of the State of New York and the replatibns 
issued thereunder shall remain in force; it being the intent of this proviso that the non-.waiyer provisions of General 
Business Law Sections 687.4 and,687.5 be satisfied.

6. The following language replaces the “Summary” section of Item 17(d) of the FDD,, titled “Termination by 
franchisee”: You may terminate the agreement on any grounds available by law.

7. The following is added to the end of the “Sununary” section of Item 17(j) of the FDD, titled “Assignmeiif of 
contract by franchisor”:

However, no assignment will be made except to an assignee who in good faith and judgment of the franchisor^ is 
willing and financially able to assume the franchisor’s obligations under the Franchise Agfeenient.

8. The following is added to the end of the “Summary” sections of Item 17(v) of the FDD, titled “Choice of forum”, 
and Item 17(w) of the FDD, titled “Choice of law”:

The foregoing choice of law should not be considered a. waiver of any right conferred upon the franchisor or upon 
the franchisee by Article 33 of the General BuSiness Law of the State of New YorL
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^PENDUM REQUIRED BY THE C0MM0N\\T:ALTH OF VIRGINIA

In reco^ition of the restrictions contained in Section 13.1-564 of the Virginia Retail Fr^chising Act, the 
Franchise Disclosure Document for Tbaar Group, LLC for uSe;in the Commonwealth of Virginia shall be amended 
as follows;

The following statement is added to Item 17.h:

“Pursuant to'Sectipn 13,1-564 ofthe Vir^nia Retail Fr^chising Act, itis,unlawful for a franchisor to cancel 
a franchise witidout reasonable cause. If any ground for default or temiinatipn stated in the franchise 
agreement does not constitute “reasonable cause”, as that term may be defined in the Virginia Retail 
Franchising Act or the laws pf Virginia, that provision may hot be enforceable.”

Item 5 of this Disclosure Document is amended to include theTollo^ing;

The Virginia State Corporation Comniission’s Division of Securities and Retail Franchising requires Us to 
defer payment of the initial franchise fee and other initial payments owed by franchisees to the franchisor 
until the franchisor has completed its pre-opening;obligations under the franchise agreement.

STATE SPECIFIC ADDENDA
TO THE franchise: agreement and PF.VE.T .nPMFNT AGREEMENT

addendum required by the state of CALIFORNIA

The California Business and Professions Code' Sections 20000 through 20043 provide fights to you concerning 
termination, transfer ,and non-renewal of a franchise: If the Franchise Agreement/Development Agreement contains 
a provision that in inconsistent with the law, the law vdll control.

You must sign a.general release if you renew or transfer your franchise, Califbmia Corporations Cbde.31512 voids 
a waiver of yoiu rights under the,Franchise Investment Law (California Corporations Code 31000 through 31516). 
Business and Professions Code 20010 voids a waiver of your rights under the Franchise Relations Act (Business 
and Professions Code 20000 through 20043).

The Franchise Agreement and Development Agreement contain a covenant not to compete which extends beyond 
the termination of the franchise. These prowsibns may not be enforceable under California law.

THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT REQUIRE, APPLICATION OF THE 
LAW OF NEVADA AMD A FORUM WHERE FRANCHISOR’S HEADQUARTERS IS LOCATED. THESE 
PROVISIONS MAY NOT BE ENFORCEABLE UNDER CALIFORNIA LAW.

The Franchise Agreement and Develbprtient Agreement require non-binding mediation. The mediation will occur 
at Franchisor’s headquarters, with the! prevailing party’s costs and expenses to be borne by the other, party. 
Prospectiverfranchisees are encouraged to consult private legal counsel to determine the applicability of California 
and federal laws (such as Business and Professions Code Section 20040.5, Code of Civil Procedure Section 1281, 
and the Fedwal Mediation Act) to any provisions of a franchise agreement restricting venue to a forum outside the 
State of California.

The Franchise Agreement ahd Development Agreement shall be supplemented to include the following:
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Payment of all initial fees is postponed until after all of the franchisor’s initial obligations are complete and 
franchisee is open for business.

AMENDMENT TO THE FRANCHISE AGREEMENT 
AND DEVELOPMENT AGREEMENT REQUIRED BY 

THE STATE OF ILLINOIS

AMENDMENT TO FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT
The Franchise Agreement;and Development Agreement are specifically amended as follows:

Injrecognitibn of the requirements of the Illinois Franchise Disclosure Act of 1987 (ias amended), the patties 
to the attached Franchise Agreement (“Agreement”) agree.as follows:

1. Governing La^;,

a. Section 21 (A)iof the Franchise Agreement, “Governing Law,” isideleted in its entirety and replaced with 
the following;

EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946 
(LANHAM ACT, 15 U:S:C, SECTIONS 1051 ET SEQ.), THE FEDERAL ARBITRATION ACT, OR 
OTHER FEDERAL. LAW, THIS AGREEMENT AND THE RIGHTS OF THE PARTIES 
HEREUNDER SHALL BE INTERPRETED AND CONSTRUED UNDER THE LAWS OF THE 
STATE OF ILLINOIS.

b. Section 11 of the Development Agreement is hereby amended to provide that Illinois: law governs the 
agreements between the parties to this franchise.

2. Section 4 of the Illinois. Franchise Disclosure Act provides that any provision in a franchise 
agreement/development agreement that designates jurisdictibn of Venue outside of the State of Illinois is 
void. However, a franchise agreement/development agreement may provide for arbitration in a venue 
outside of Illinois.

3. Section 41 of the Elinois Franchise Disclosure Act provide that any condition, stipulation or provision 
purporting to bind any person acquiring any franchise to waive compliance with the niinois Franchise 
Disclosure; Act or any other law of Illinois is void. Accordingly, insofar as the Franchise Agreement 
requires you to waive: yppr rights under the Illinois franchise law, these requirements are deleted from the 
Franchise A.greement. This provision will not prevent the franchisor from requiring you to sign a general 
release of claims as part of a negotiated settlement of :a dispute or actual lawsuit filed under any of the 
provisions of the Act,, nor shall it prevent the arbitration of any claim pursuant to the provisions of Title 9 
of the United States Code.

AMENDMENT TO THE FRANCHISE AGREEMENT 
AND development AGREEMENT REQUIRED BY 

THEiSTATE OF MARYLAND

In recognition of the requirements of the Maryland Franchise Registration and Disclosure Law;, the parties 
to the attached Tbaar Group, LLC Franchise Agreement and Development Agreement agree aS follows:

:1. Sections 15(A)(2) of the Franchise Agreement and Section 6.2 of the Development Agreement
are hereby supplemented and. amended, as foUows:
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2.
as follows;

3.

The termination of this Agreement for this reason may not be enforceable under fedaul 
bankruptcy law (11 U.S.G §101 et. seq.).

Sections 3(B)(5) and 13(E)(3) of the.Franchise Agreement are hereby supplemented and arnended

Any general release required as a condition to renewal, sale, and/or assignment/transfer shall not 
apply to any liability under theiMaryland Franchise Registration and Disclosure LaW.

Section 21(E) of the Franchise Agreement and Section 15 of the Development Agreement are
hereby supplemented and aihended as follows:

A franchisee may bring a lawsuit;in Maryland for claims arising under the Maryland Franchise 
Registration and Disclosure Law.

4. Section, 21 (1) of the Franchise A^eement is hereby supplemented and amended as follows:

Any limitation.on the period of time mediation, arbitration, or litigatibn claims must be brought 
shall not act to reduce the 3 year Statute of limitations afforded a franchisee for bringing a claim 
arising under the Maryland Franchise Registration and Disclosure Law. Any claims arising under 
the Maryland, Franchise Registration and Disclosure Law must be brought within 3 years after 
the grant of the franchise.

5.
as follows:

The Franchise Agreement and Development Agreement .are hereby supplemented and mnended

The acknowledgments or representations of the franchisee/developer made in the 
fiunchise/development agreement which disclaim the occurrence aiid/br acknowledge the non- 
occiirrence of acts that Would constitute a violation of the Franchise Law aremot intended to nor 
shall they act as a release, ;estoppel or wai ver of any liability incurred under the Maryland Franchise 
Registration and Disclosure Law,

6; Section 4(A)( 1) of the Franchise Agreement is amended, in compliance with Section 02;02:08.08 
of the Maryland Franchise Disclosure Act, to require that Franchisor may only collect the Initial Franchise Fee after 
Franchisor has completed all of its ,initial obhgations under the Franchise Agreement. In addition. Section , 2 of the 
Development Agreement is amended such that all development fees and initial payments by Area Developer shall 
be deferred until the first fiunchise under the Development Agreement opens,

ADDENDUM TO THE FRANCHISE AGREEMENT AND/OR AREA DEVELOPMENT AGREEMENT 
REQUIRED BY THE STATE OF NEW YORK

Notwithstanding any provision of the Franchise Agreement and/or Development Agreement to the contrary, all 
rights enjoyed by Franchisee and any causes of action, arising in its favor from the provisions of ArtiCleB3 of the 
General Business.Law of the State of New York and the regulations issued thereunder shall remain in force, it being 
the intent of this proviso that the non-waiver provisions of the General Business, Law of the State of New York 
Sections 687;4 and 687.5 be Satisfied.

Section 11(C) of the Franchise Agreement is hereby modified by adding the following sentence after the initial 
sentence thereof: “However, the Franchisee, shall not be required to indemnify for any claims arising; out of a breach 
of the Agreement or other civil wrong of the Franch isor.”
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Notwithstanding provision of the Franchise Agreeinent and/or Development Agreement to the contrary,, 
Franchisor will not transfer and assign its rights and obligations under the Franchise Agreement or Area 
Development Agreement unless the transferee will be able to perform the Franchisor’s obligations under such 
agreement, in Franchisor’sigopd faith judgment, so long as it remains subject to Article 33 of the General, Business 
Law of the State of New York.

Section 21 of the Franchise Agreement is hereby modified by replacing the words . entitled to obtain in a;court 
of cornpetent jurisdiction” with the words entitled to apply for,,in a court of cornpetent jurisdiction” in the first 
sentence thereof.

Notwithstanding Sectidris 21 (A) and,21 (E) of the.Eranchise Agreement and Sections 11 and 15 of theiDevelopment 
Agreement, the choice of law and venue provisions should not be construed as a Waiver of any right conferred upon 
Franchisee by the provisions of Article 33 of the General Business Law of the State of New York.

ADDENDUM TO THE FRANCHISE AGREEMENT AND/OR AREA DEVELOPMENT AGREEMENT 
REQUIRED BY THE COMMONWEALTH OF VIRGINIA

The Virginia State Corporation Commission’s Division of Securities and Retail Franchising requires us to defer 
payment of the initial franchise fee and other initial papneiits owed by fianchi’sees to the fi^anchisor until the 
fiaiichisor has Completed its pre-openihg obligations, under the franchise agreement.

FOR RESIDENTS OF ALL STATES LISTED IN THIS ADDENDUM
Notwithstanding Section 22( A) of the Franchise Agreement or Section 27 of the Development Agreement to the 
contrary' this; Addendum shall not be: merged with or into, or superseded by, the Franchise Agreement ahd/Or 
Development Agreement (as applicable). In the event pf any conflict between the' Franchise/Development 
Agreement and this Addendum, this Addendum Shall beicontrolling. Except as otherwise expressly set forth; herein, 
no other amendments or modifications of the Franchise Agreement ^d Development Agreement are intended or 
made by the parties.

Applicable State:

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Addendum on the day 
and year/first above'written.

FRANCHISEE: FRANCHISOR:

TBAAR GROUP, LLC

[OR]
Title:

OWNERS (SHAREHOLDERS/PARTNERS/ 
MEMBERS):

Corporate Name, Partnership or 
Limited Liability Cbmp^y

Title:
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FRANCHISE DISCLOSURE DOCUMENT

OPERATIONS MANUAL TABLE OF CONTENTS
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EXHIBIT G
TO THE TBAAR GROUP LLG 

FRANCHISE DISCLOSURE DOCUMENT

SAMPLE TERMINATION AND RELEASE AGREEMENT

In consideration for the consent of Tbaar Group LLC (the “Franchisor”), to the assignment by
^(“Franchisee”) of its interest in that

certain fi^chise agreement entered into by ;and between Franchisor and Franchisee dated
(the ^Efanchise Agreement”), Franchisee hereby remises, releases, and foreyer discharges Ffanchisorj its officers, 
directors and employees and agents, and their respective successors^ assigns, heirs and personal representatives^ 
firoin aU debts, covenants, liabilitieSj,actions, and causes of action of every kind and nature, including but not limited 
to those arising out of or existing, under the Franchise Agreement, the Offer and sale of the TBAAR franchised 
business described therein, and out of the franchise felationship between the parties hereto, whether in law or in 
equity, from the beginning of time to the date hereof. Franchisee acknowledges that this Release is ihtertded to 
release all elaiins held by any person against the parties to be released, arising out of any of the matters to be 
released.

This Release has been entered into and agreed to as of the 

FRANCHISEE:

Byi.__._______________

Print Name;____________

day of

Print Name:

©■2019 Tbaar GroiipLLC
2019 FranchiseiDisclpsure Document - Exhibits



EXfflBITH
TO THE TBAAR GROUP LLC 

FRANCHISE DISCLOSURE DOCUMENT

LIST OF CURRENT FRANCHISEES 
AS OF DECEMBER 31,2018

Name Addressi 1 Address 2
Yangfanihc 9015 Queens Blvd, Kiosk#K205 Elmhurst„NY 11374
Yu.Zheng, 135-52 RooseYclt Ave Flushing, NY 11354

, Abaar Inc 36 W 36th Street New York, NY 10018
Adam Bing 1259b Hancock St Quincy, MA 02 L69
Jian Li 4001 Freeport Blvd, Suite 110 Sacramento, CA 95822
T eabowl T ime^ Inc 58;16 Conroy Windermere Rd. Orlando, FL32835

Liu Tea House LLC
Cumberland Mall, 2860 
Cumberland Mall SE, Space
6506

Atlanta, GA 30339

GMTN Group LLC 12303 E Mississippi.Ave, #123 Aurora, CO 80012
JJ Tea LLC 3970 Buchtel Blvd :S*#105 Denver, CO 80210

LIST OF CURRENT FRANCHISEES 

(Franchise Agreements Signed But Not Yet Open As of December 31,2018)

Name State
HZZTealnc. ! Pennsylvania
Organic Z Inc. New York
XuMing Jiang New York
TT House Inc. New York
ZengraouLiu Florida

©2019TbaMGrpupLIiC
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EXHIBIT I
TO THE TBAAR GROUP LLC 

FRANCHISE DISCLOSURE DOCUMENT

LIST OF FRANCHISEES WHO HAVE LEFT THE SYSTEM

We do iiot have any (a) former franchisees that have left the system in the past fiscal, year^ or (b) franchisees that 
have otherwise failed to commuiucate witfrus in the ten (10) weeks preceding thelssue Date, that we must disclose 
in this Disclosure Document

© 2019 TTiaar GroupiLLC
2019 Fr^chise:Disclosure Docurnent - E;dijbits,



EXHIBIT!
TO THE TO THE TBAAR GROUP LLC 

FRANCHISE DISCLOSURE DOCUMENT

RECEIPTS

© 2019 Tbaar GroupLLC
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RECEIPTS (OUR COPY)

This Diselosure Document summarizes certain provisions of the Fi^chise Agre^ent and other information in 
plain language. Read this Disdlpsure Document and all agreements carefully.

If TBAAR GROUP ULC offers you a franchise, it must provide this disclosure dOcument to you 14 calendar days 
before you sign a binding agreement with, or make a payment to, the, franchisor or an affiliate in connection with 
the proposed franchise sale.

New York and Rhode Island require that we give you this disclosure document at the earlier of the first 
personal meeting or fO business days before the execution of the franchise oruther a^eements or payment 
of any consideration that relates the franchise relationship.. Michigan requires that we: give you this 
:disclosure document at least 10 buriness days before the execution of any binding franchise or other 
agreement, ot: the payment of any consideration, whichever occurs first

If TBAAR GROUP LLC does not deliver this Disclbsure Document oh time orif 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 state adnuhistrator identified in Exhibit A of 
this Franchise Disclosure Document.

The Issue Date of this Disclosure Document is April 29,2019.

A list of franchisor’s agents'registered to receive service of process Is listed asExhibit A to this Franchise Disclosure 
Document.

I have received a Franchise Disclosure Document with an issue date of April 29, 2019,. which contained the 
following. Exhibits.

Exhibit A - List of State Adminisfrators and .List of Exhibit F ^ Operations Manual Table of Contents
Agents for Service of Process Exhibit G - Sainple Termination and Release Agreement

Exhibit B - Franchise Agre^ent Exhibit H - List of Franchisees
Exhibit C ^ Area Development . Agreement EMiibit I - List Of Franchisees that Left the System in the Past
Exhibit D - Financial Statements Year or That Have Failed to Cornmunicate \vith
Exhibit E - State Specific Addenda Us in the 10 Weeks Preceding the Issue Date

EMiibitT-Receipt

The franchise seiler(s) forthis; offering is/are as follows:
Gary Lin at Tbaar Group LLC at 119-12 29th Ave., Flushing,,NY 11354, or at;telephone nuniber (347) 350-3522; 
and Steven Gardner, 100 Winston Dr., Cliffside Park, New Jersey 0.7010; (201), 873-2463.

If an individual: 

By:________^

Name:

Date;

TelephoneiNumber:

If a Partnership. Corporation of Limited Liability Corporation: 

Name:

Title:

Name:of Entity:

Address:

©;2019 Tbaar Group LLG
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RECEIPT (VOUR GQPY)

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information in 
plain language. Read this.Disclosure Document and all agreements carefully.

If TBAAR GROUP LLC offers you a franchise, it must provide this disclosure document to you 14 calendar days 
before you sign.a binding agreement with, or make a payment to, the frarichispr or an affiliate in connection with 
the proposed franchise sale.

New York and Rhode Island require that yve give you this disclosure document at the: earlier of the first 
perspnal meeting or IQ business days before the execution of the franchise or other agreements or payment 
of any consideratibn that relates the franchise relationship, Michigan requires that y^e give, you this 
disclosure document at least 10 busiuess days before the execution of any binding franchise or other 
agreement, or the payment of any consideratibn, whichever occurs first;

If TBAAR GROUP LLC does not deliver this Disclosure Document on time orif 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 Commissioni Wellington, D.C. 20580 and the state adminisfrator identified in Exhibit A of 
this Franchise Disclosure Document.

The Issue Date of this, Disclosure Document is April 29, 2019.

Alist,of franchisor’s agents registered to receive serviceof processes listed as Exhibit A to this Franchise Disclosure 
Document.,

I have received a Franchise Disclosure Document with ah issue date of April 29, 2019, which contained the 
following Exhibits.;
Exhibit. A - List of State Administrators; and List of Exhibit F - Operations: Manual Table of Contents

Agents for Service of Process Exhibit G - Sample Termination and Release, Agreement
Exhibit B - Ertochise Agreement Exhibit H - List of Franchisees
Exhibit C - Area Development Agreement Exhibit I - List of Franchisees that Left the System in the Past
Exhibit D - Financial Statements Year of That Have Failed to Communicate with
Exhibit E - State Specific Addenda Us in the 10 Weeks Preceding the Issue Date

Exhibit J - Receipt

The franchise seller(s) for this offering is/are as follows:
Gary Liri at Tbaar Group LLC at 119-12 29th Avei, Flushing, NY 1.1354, or at tel^hone number (347) 350-3522; 
and Steven Gardner, 100 Winston Dr., Cliffside Park, New Jersey 07010; (201) 873-2463.

If an individual: 

By:;_________

Name:

Date:

Telephone Nuihber:

If a Partnership: Corporation or Limited Liability Corporation: 

Name:

Title:

Name of Entity:_____________________ ,

Address:

©,2019 Tbaar Group tLC
2019 Franchise Disclosure,Document - Exhibits


