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We offer qualified individuals and 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 “Café”). Each Café is licensed to use our proprietary business operating system (the
“System™) and our proprietary marks, iricluding the mark TBAAR (the: “Proprietary Marks”). We also offer
qualified parties the- right to :.own .and operate three (3) or more Cafés within a development area that we
designate.

The total initial investment necessary to begin operation pf a Café ranges from $1 56,350 t0'$378,400, which
includes $48,500 to'$51,500 you:must pay to franchisor-orits affiliates prior to opening.

The total investment necéssary to operate three (3) or more Cafés under our form -of area. development:
agreenient depends on the number of ‘franchises we grant you the right to open. The total investment
necessary to enter into: a development agreement for the- right to develop three (3) Cafés is $181,850 to
$403,900, which includes (1) a development fee:amounting to- $60,500 payable to. us upon -execution of
your development-agreement, and (2) the tota] investment to-open. and, commence operations of your initial
Café.

‘This'disclosure:document summarizes certain provisions:of yourfrarichise agreement and otherinformation
ini-plain English. Read this disclosure document and all accompanying agreements carefully: You must
receive: this disclosure document at least 14 calendar-days before you sign a bifiding agreement with, or
miake any payment to, the: franchisor or an affiliate in connection with the proposed franchise sale. Note,
however, that.no governmental agency has verified the information contained in this document.

Yoou may wish to feceive your disclosure document in ‘another format that.is: more convenient for you. To
discuss the-availability of disclosures'in different formats, contactGary Lin, ¢/o Tbaar Group.LLC at 119-
12 29th Ave:, Flushing, NY' 11354, .or'at telephone number at (877) 648-2227.

The terms of your contract will.govern your franchise relationship. Do n_ot;relry on the disclosure document
alone: to understand your contract. Read your entire contract carefully. Show your contract and this.
disclosure:document to an advisor, like.a lawyer-or-an accountant,

Buying a franchise:is a complex investment. The information in this disclosure document can help you
make up your mind. More informatior on franchising, such: as ‘“4 Corisumer’s Guide to Buying a
Franchise,”” which can help you understand how to use this disclosure document, is available from the
Federadl Trade.Commission. You.can contact the FTC.at 1-877-FTCHELP or by writing to the FTC at 600
Pennsylvania Avenue, NW, Washington; D.C. 20580. You can also visit the FTC’s home page. at
www.ftc.gov for additional information. Call your state agency or visit-your public library for other sources
of infotmation on franchising.
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There may also be laws.on, franchising in your state. Ask your state ilgenci'cs'i about them.

Issue Date: April 29,.2019.
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STATE COVER PAGE

‘Your state may have a franchise law that requires a franchisor to register or file with a state franchise
administrator before offering or selling in your state. REGISTRATION OF A FRANCHISE BY A'STATE
‘DOES NOT MEAN THAT THE STATE RECOMMENDS 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 FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY"
AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH
DIFFERENT TERMS AND CONDITIONS IN ORDER TQ 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 FACTQORS 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 COST YOU MORE TO LITIGATE WITH US IN THE STATE OF NEW YORK
THAN'IN YOUR OWN STATE: '

2. THE FRANCHISE AGREEMENT AND DEVELOPMENT 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 WITH 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 Y.OU.

5. 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'sérvices of one or more FRANCHISE BROKERS or referral sources'to assist us.in selling
our franchise. A franchise broker or referral soutce is our agent and represents: us, not you. We pay this
person a:fee for selling our franchise or referring you to us. You should be sure to do yout own investigation
of the franchise..

[Effective Dates in the Registratioti States.are Listed.on the Following Page.]
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STATE EFFECTIVE PAGE

The following states require’ that the Franchise Disclosure Document be registered or filed with the state,
or be. exempt from registration: California,. Florida, Hawaii, Keritucky, Indiana, Maryland Michigan,
Minnesota, Nebraska, New York, North Dakota, Rhode Island, ‘South Dakota, Texas, Utah, Virginia,
‘Washington and Wisconsin.

This Franchise Disclosure Document is registered, on file or exempt from registration in the following
states.having:franchise registration and disclosure laws if an effective date isnoted bélow for the state:

State 7 ‘Effective.Date 7
California ~ PENDING
Florida (exemiption) PENDING
| Hawaii Not Registered
Tllinois | PENDING
Indiana | Not Registered
'Ke;ximck'y Not. Registered
Maryland | ~ PENDING
Michigan : Not Registered
Minne’s,oté Not Registered
Nebraska | Not Registered
New York PENDING
North Dakota Not Registered
Rhode Island i\lot Registered
South Dakota Not Registered
Texas Effective (one-time Tegistration)
Utah (exeniption) » NotiRegist;eAred
o Virginia | PENDING
Waﬁhingto’rt | f Not,Regist;red
WiSconsin Not [lie_g‘istered
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language of this Disclosure Document, Tbaar Group, LLC (the“Franchisor”) is sometimes
referred to in this Disclosure Document as “we,” “us” o ” We:refer to the-person interested in buying
the ‘franchise as “franchisee,” “you™ or “‘your” If you are ‘a corporatlon partnership, limited liability
company or otherbusiness entity, the terms “franchisée,” “you” and “your” also refer to your owriers.

The Franchisor

We were organized-under the laws of Nevada as a limited liability company on April 3, 2017. Our principal.
business address is at 119-12 29th Ave., Elushing, NY 11354, and our: telephone number is (877) 648-2227.
‘We only do business under:our corporate name and our'proprietary marks, including the mark TBAAR.

We grant qualified parties:a franchise for the'right to. 1ndependent1y own and operate a Franchised Business
that is.an establishment.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'menuitems, beverages.and/or merchandise that we authorize for sale (collectively, the “Approved
Products™). As, previously disclosed, each Franchised Business: operates. using our 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 for the right to operate a Franchised Business: in.the: United 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. for service of process are listed in Exhibit. A to this: Disclosure Document.

‘The Franchised Business

Your Franchised Business will be a quick casual establishment that offers and serves a menu .comprised,
primarily of bubble tea, fruit smoothies, and fresh fruit.and vegetable juices, as well as coffee and other
products that we:authorize as part of the “Approved Products” that.can be offered arid sold at your Café to.
customers:in a clean, hedlthy 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 supplier that we designate or approve (each, an “Approved
Supplier”).

Your Franchised Business will be .operated utilizing our Proprietary Marks and in accorddnce with our
System, the latter. of which. is comprised of: (a) our valuable: know how; information, trade secrets, and
methods associated with the establishment and operation: of a Café, including our proprietary recipes
associated with the Approved Products; (b) confidential Operations. Manual and other proprietary manuals
‘we may loan to you (collectively, the “Manuals”); (c) proprietary. initial training progfam and ongoing
training, as well as rélated instructional materials; (d) certain standards and specifications associated with
the: establishment and ongoing operation of your Franchised Business, including any plans régarding the
prototypical design, layout and build-out of a Café; (¢) methods associated. with marketing and sales
programs, fixture and furniture sélection, staffing;guidelines and other research and development.connected
with the establishmeént and operation of a Café; and (f) established relationships with certain
vendors/supplier that might be ‘used in c¢onnection with the development/operation of & Café. We may
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modify the System from time to time as we-deem appropriate or necessary in-our discretion.

Your Fianchised Business:must be* ‘'operated from:a location that we approve (the “Premises™). The' Premises
of'a Franchised Business-will typlcally (a)have between approximately 300 and 2,000 square feet of leased
or owned space (with at least 12 feet of Café frontage), and (b) be located. in regional shopping centers,
-downtown areas or other commercial business areas. 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 your Franchise Agreement (the““Data Sheet”). You will receive certain-territorial rights within
-a defined area around your Premises (your “Desighated Territory™) for 'so long as you comply with the
terms of your Franchise Agreement, as discussed.more fully in Item 12 of this Disclosure Document.

In the event we develop a catering program, we inay authorize you. to prov1de off-Premises catering
services, provided. you: (i) complete :any additional training that ‘we establish in connection with the
prov1s1on 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 insured 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 material compliance with the terms of the Franchise
Agreement at the time you.request:the right to providé.such catering services.

In order to owni and operate a Franchised Business, you must enter into our current form of franchise
agreement that is attached as Exhibit B to this Disclosure Document (the “Franchise- Agreement”). If the
franchisee is a business entity (for-example, a corporation, parlnershlp or limited liability: company), then
all of the individuals that have; any type of ownership ‘interest in the frarichisee entity, as. well as their
spouses (at our discretion), mustisign the form of personal guaranty attached as an Exhibit te the Franchise
Agreement (the: “Personal Guaranty”). The individuals that sign the Personal Guaranty agtee. to be
personally bound, by, and personally guarantee; the franchisee ertity’s obligations. under the Franchise
Agreement. If the franchisee is an individual, then the franchisee’s spouse must also sign the Franchise
Agreement (or, in the alternative, the Pefsondl Guaranty).

Multi-Unit:Offering

We:also offer qualified individuals and entities the nght to open and.operate three (3) or mote Franchised
Businesses within a designated geographical area (the “Development Area™)tinder 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 must open and
commence operating each Franchised Business (a “Development Schedule™).

At our option, you will be required to sign a Franchise Agreement for' your initial Franchised Businéss at
the same time you sign your Development Agreement, and yowwill eventually need to sign:our then-current
form of franchisé agreement for ‘each of the Franchised Businesses you -open under the Development.
Schedule, which may differ from the current-Franchise Agreementincluded-with.this Disclosure Décument.

If we grant you the right to develop three (3) or more Fraricliised Businesses under a Development,
Agréement; you must pay us'a development fee that is based on-the number of franchises we: grant you the
right to ‘open within your Developmeént Area (the “Development Fee”), and the payment schedule:for-this
fee is described inore fully in Item 5 of this Disclosure Document.

For purposes of this Disclosuré Document, we will refer to the second .and e€ach 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 have.any parents or predecessors as defined under the FTC’s Amended Rule on Franchising,

Our 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 to November 2016, 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 (each, a “Legacy. Location”). As:of-the Issue Date of this
Disclosure Document there:are-approximately 10 Legacy Locations open.and operating pursuaiit to a valid
and existing agreement with TFC. Prior to the Issue Date of this Disclosuré. Document, all but one (1) of
the Legacy Locations.determined to.continue-operating undet'theéir respective license agreements with TFC
despite' the fact that TFC offered thern the right to rescind their respective agreements. The Legacy
Locations aremnot 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 fo the Franchised Business for putposes of Items 19 and.20: of this Disclosure Document. We
have not assumed any of the licénse.agreements governing the Legacy Location operations as of the Issue
Date of the Disclosure Document, but. we may offer these Legacy Locations. thes 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 not acquire these agreements or other assets necessary to administer
our frarichise systei.

Our affiliate, TBA Trading, LLC, a New Yorklimited liability company with a principal place of business
at 119-12 29" Avenue, Flushing, New- York 11354 (“TBA Trading”). As of the:Issue Date, TBA Trading
serves as our designated supplier for certain items you must purchase+in connection with: your Franchised
Business, including ingredients.and other itéms necessary to make the- -Approved Products, packaging, and
certain other items as disclosed more fully in Item 8 of this Disclosure Document.

Market and ‘Competition

Your:Café will offer and sell the. Approved. Products to the general public, and such sales are not seasonal.
in nature: The:Café will compete:primarily with local quick casual restaurants and other regional, national,
and international.chains: _offenng similar menu items as:a Franchised Business, as:'well as other fast foot and.
sit:down restaurants. The: quick casual restaurant industry is matuté and highly competitive. Your
.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 service:

Industry-Specific Regulations

Your Café will be sibject to laws and regulations in your state, coiinty, 6r municipality regarding the
operation of a restaurant generally, including but not lirnited 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 protectior laws..

You will also be subject to laws or regulatlons thatiarenot specificto the restaurant: industry, but applicable
to businesses in general, incliding zoning laws, labor laws and the Fair Labor Standards Act, workers’
compensation laws, business licensing laws, tax. regulatlons .and the Americans with Disabilities Act.
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We have not investigated the laws or regulations applicable to your Café. 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 laws:and regulations, and you:should do so. before purchasing a franchise:from us. We
strongly suggest that you consult with an attorney, consultarit and/or financial advisor regarding such
regulations prior to purchasing a franchise from 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 appllcable laws: and regulations, despite. any advice or
information that we, may give you. We have 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,
Tocated in New York; New York, since December 2011; and (ii) President of Tbaar, Inc., located in New
York, New: York, since August 2006.

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

Operations'Manager - Jianfei (John) Lin
John has.béen our Operatlons Manager since our mcepuon in April, 2017 He has alsorserved in operations.
management for TFC, located in New York, New' Yo,rki since April 2012.

ITEM 3
LITIGATION

Juice:Land, Inc. et al. v. Tbaar Franchising Corporation et al, Case. No. 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 atound October 2016. The action alleges violations of New York General
Business Law §§ 683, 687, fraud and related claims against the named defendants. Defendants have since
filed a timely answer, and-expect and intend to-¢ontinue defending against.this action.

Franchisor was not a party-to any-concluded litigation that:must bé disclosed in this Item.
Except as provided above, no litigation friust be-disciosed in this Iiem.

ITEM 4
BANKRUPTCY

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

Eranchise Agreement

Initial Franchise Fee

You must pay us-an initial franchjse fee amounting to $35 000(the “Initial Franehlse Fee'”) whlch will be
Fee at the time. you 51gn your Franchlse Agreement. If a prospectlve franchlsee can demonstrate:it is close.
to:acquiring the Premises from which to operate the Franchised Business, we reserve the.right to:allow. that
new franchisee to pay (i) a non-refundable deposit amounting to $10,000 upon signing the Franchise:
Agreement that will be credited toward the Initial Franchise Fee ard that is deemed fully earned upon
payment, and (ii) the balance: of the Initial Franchise Fee: within five (5) days of the date we approve the
Premiises for your Franchised Business (which approval we will not unreasonably withhold, condition or
delay). If you:do nottimely 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 Imtla] Franchlse Fee owed. Except as set forth in this Itein, the Initial Franchise Fee is

Initial Training Fee

You must also-pay us:an initial training fee’'amounting to $5;000 (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 earned and non-refunddble upon’ payment.

If you are granted the right to-develop three (3) or more Franchised Businesses-pursuant 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 Dévelopment Area; and (ii) we bave the' right, but aré under no,
obligation, to ‘provide training to you.in connection with any Additional Franchised Business you open
within your Development Area. ;

Initial Inventory and Equipment

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;500 prior'to opening
forthese required inventory and equipment items, with the exact amount depending on the:size, location
and anticipated customer demand associated with the initial operations:of your'Café.

Development Agreement
Development Fee.

If we grant you the right'to open three (3) or more Franchised Businesses under a Development Agreement,
you must pay us a development fee that serves solely as consideration for the territorial rights we are
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granting to you within your Development Area. The:Development Fee is hot.consideration for, or otherwise
tied to, any: (i) training, site selection or 6ther obligation that we have in connection with the individual
Franchise Agreements that are signed to fulfill your development obligations; or (ii). any subsequent
Franchised Business that you have the right to develop under your Development Agreement.

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

The Development ‘Fee.is;paid to.us immediately upon execution of your Development Agreement, and this
fee is deemed fully earned.and is non-refundable (under any circumstances) upon payment.

Reduced Franchise Fee

You will also be required to pay a subsequent franchise 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 dateyou sign a Franchise Agreement
for that Additional Franchised Business, or (b) 10 days from the date a lease: is' signed for'the location of
that Additional Franchised Business. The Reduced Franchise Feé is a subsequent amount paid to us as
consideration for franchise rights granted in connection with thé Additional Franchised Business:at issue.

‘EachRejducgd Franchise.Fee is deemed fully earned upon execution of your Development Agreement and
is non-refundable upon payment.

Uniformity

Except as.otherwise disclosed in this Item, all feés.described herein are calculated and imposed uniformly
on franchisees.

TTEM 6
‘OTHER FEES
TYPE OF AMOUNT | DUE REMARKS
FEE® | DATE
’ ) Your Royalty Fee. will begin once your
4% of Gross Sales Deducted | Franchised Business opens. Please note that
Royalty of your Franchised | monthly via, “EFT” means Electronic Funds Transfér
royatty Business (the EFT onor | program.
“Roya_lty Fee”) before the
‘ : 0%  See Notes 1, 2 and 3.
All advertising materials;must be.approved by us
prior to use/pubhcatlon We may. require you to
Local Currently, 1% of the Must be provlldf:j us with monthly reports detailing your
Advertising | Gross Sales of your | expended local advertising expenditures.
Requirement | Franchised Business | monthly | .., . L .
’ ; We reserve the right to increaseé your Local
Advertising Requirement to- an amount equal to
“up:to 2% of your Frarichised Business.
© 2019 Tbaar Group.LLC
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TYPE OF
FEE®

AMOUNT

DUE
DATE

REMARKS

POS System Fee

|

Then-current fee
charged by our
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 system
components are
puichased

As agreed
to:with
Approved
‘Supplier:

You must use'the:POS. System and POS provider
that we designate in connection with your Café. |
Should we designate a different POS System at
any time, you must implement the new POS ||
System. ‘

In addition to the then-current license fee
described in this Chart, you will be responsible

for the costs associated with (a) initially
acquiring the POS hardware, and (b) maintaining
that POS ‘hardware, as déscribed more: fully ‘in -
| Item 171 of this.Disclosure Document.

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

Training Fee

' $400/day per trainer; '

Our then-current
training fee for
additional, refreshier
or'remedial training

Currently,

plus expenses

| As incurred

We may require 'you and your Designated
Manager (if any) to:attend: @ up to five (5):days

| of refresher/additional training in a given year

(“Additional Training”); and (ii) up to five (5).
days of remedial training that we have the right

| to-require you to-attend in complete if you are not

operating: 'your Café 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 coninection with any
Additional Training that we require, but we
reserve the nght to charge: -our then-current |
training fee in connection with any (1)

Additional Training that you request, or (2)

‘Remedial Training. Y.ou 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 charge you this Training Fee if we
are required to provide on-site assistance at yourt

- Franchised Business at your réquest, in which

case you will also be responsible for the costs

© 2019'Tbaat Group LLC
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TYPE OF AMOUNT DUE
FEEY DATE
' and -éxpenses. we: incur in connection with
providing suchon-sité assistance.
We. will not charge you a Training Fee in
connection with any day-to-day assistance: we
provide to you remotely via the telephone, e-
‘mail, Skype or related channel or for any
Additional Training that we require arid that you
-have not requested:
‘The- Initial Training Fee -described in Ttem 5
N ) covers the tuition for you and up to two (2) other
Initial Training, Prioito management personnel .or other trainees ‘you
‘ Fee for Our then-current:fee; trainin designate. We only reserve the right to' charge
Additional or which is currently bein g this fée-if you wish to.send additional trainees or
S ; ) being o ‘ ,
Replacément $2.,000 per person o { need to send replacement personnel to our Initial
: provided e e ) o R
Personnel ‘ Training: Program, Please see Item 11 for
additional information.
Variés based .on , You ‘must purchase food items and other
) Asarranged [ .. " "7 : ) . .
- customer demand ey invefitory for use in the Franchised Business or
Inventory , i ) with . . R
and sales by the rovider for resale to your clients from our' Approved
Franchised Business proy Supplier, which:may ‘include‘us or ouraffiliate.
50% of the then- Upon You must also satisfy certain conditions
Renewal Fee: current initial P | enumerated:in the Franchise: Agréement in order
. i A renewal o =
franchise:fee. * to-renew. )
There are. other conditions that you and the:
Transfér Fee "~ ‘ proposéd transferee must meet in order for us to
. FA:$10,000 L ‘ : y
- approve.any proposed transfer/assignment. !
(both Franchise Brior to our ‘ |
Agreement.and |  DA:$10,000 per approval of We will not charge you a transfer fee: if'you are
greeTent undeveloped Café | ‘the Transfer | & W' [0 Cuarge you a fransier et you
Development ou asS] an existing franchisee and simply assigning your
Agreemernt) you.assign agreement from yourself individually to an-entity
that is wholly-owned by you.
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
Then-curtent discussion forums for System franchisees. and
Annual e e | recogiize certain franchisees: In the event we
e ‘contribution fee, . g 2T L
Convention A As incurred. | schedule a conference, we may require you to
' Contribution Fee which is-currently | attend for up to five (5) days:each year.
$500/person Ip 1o 1Iveo) day: 1 year.
You will be responsible for the costs and
expenses you incur in connection ‘with .any
annual conference/convention (lodging, travel,
meals, etc.) and we reserve the right to charge |
©2019 Tbaar Group:LLC
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TYPE OF
’FEE,“)

DUE

| _ DATE

REMARKS

‘you our then-current-attendance/registration fee.

Regional
Advertising
Cooperative

An amount
determined by'the
Cooperative

As required |

by the
Cooperative

1 Regional

Payable to us if we: assign your Café to a
Advertising  Cooperative. ~ Any
payment fora chlonal Advertising Cooperative
will be credited against your monthly: Local
Advertising Reqiiifement. If there is an affiliate-
ownéd Café in your Cooperative, then our
affiliate will be able to vote on &ll matters that

- you and the other‘Cooperative members have the

right to vote on.

If the: number of affiliate-owned Cafés. in your
' Coopeérative aréa is such that the affiliate will

have controlling voting power within the
Cooperative, then the minimum amount you
might be required to pay to-the:Cooperative will
be Zero -and the maximum monthly coniribution

'will be your Local Advertisirig Réquirement: for
the month at issue.

Insurance

Will vary according

to circumstances

Upon
demand

If you fail to obtain required insurance, we:may f

obtain, such insurance at your expense (but are
not required to. do so) and charge you a service

feeto 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.

Taxes on
- Payments to Us

Amount of tax-or
-assessment

imposed by
taxing'
authority’

If any taxing authority, wherever located,

imposes any future 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.,

Indemnification

Amount of claim or

judgment

When
incurred

' You must reimburs¢ us for our attorneys’ fees

and other costs that we incur in connéction with |
any third-party claims brought against us that
arise. out of, or are related. to, the operation of
your Franchised Business.

Alternate
Su‘pplj,er and/or
Non-Approved

Reimbursement-of

theiactual costs we.

incur in evaluating
any proposal you

As incurred

As discussed more fully in Item 8, you ‘may (I
propose a ‘non-approved item or non-approved |

© 2019.Tbaar Group LLC
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TYPE OF AMOUNT DUE REMARKS
FEE(D DATE
Item Testing submit supplier that you would like'to use in connection
with your Franchised Business.
‘We also'reserve the ‘
right to charge a If youmake such a propesal; we reserve the:right
. supplier evaluation to be-reimbursed for the.actual expenses/costs we
‘ fee:of $500 incur in evaluating your proposal and alse
| reserve the:right to charge you.an evaluation fee
of $500. )
.| Payable if audit reveals that you have
underreported the Gross Sales of your
Eranchised Business by 2% or ‘more for any
Actual cost of'audit, Upon designated reporting period.
Audit.Fees plus a penalty fee of | billing after -
$10,000 audit We dlso reserve the right to charge'you a penalty
fee of $10,000 in addition to our actual costs.
See Note4.
8% of the Gross
Sales:of the:
Franhc'hl§e:d B_u;me;; Payable. if you are in material default of your
over time'period that. . " o o T
| o we Opéra'ter the: Fr?mchlse A_grxecmegtua_nd we choose to s'te,p in
Management busin ‘When and operate your Café for you. We will not
usiness on your L N o el
Fee behalf, plus the incurred | charge any Managgment Fee unless we exercise ||
costs /ex’pé hses e our “step-in” rights 'under the Franchise
oo Agreement.
. incur in connection
with taking over
operations’
. Ccon e Upon: Payable on all:delinquent payments due tous for
Interest 1.5% per month demand | moré than thirty (30) days. See Note 5.
“Yoou must pay all collection charges associated
‘with our-efforts in collecting.any amotnts owed
to you or us under the Franchise Agreement
$50 insufficent and/or Develgpment Agreement.
| T | e |1 Pt e e s Agrsments o
Collection Costs | fees we incur in our ‘ Iegewefl by us. by-thie scheduled d ate. due, you
ol osts | f ino g
collection efforts 1 will be;m;default um_ier the:Franchlse; Agreemgpt
S and we will be permitted to process an electroriic
funds payment for one and one-half (1.5) times
' the payment received for the immediately
- preceding calendar'month.
©2019'Thaar Group LLC
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TYPEOF AMOUNT DUE REMARKS

FEE® | 7 DATE .
$10 per day, starting Payable only if'you fail to.timely:provide us with ||
Late:Fee the eleventh (1 1\“’)‘ As incurred any report you arerequiredto provideunder your
(Reports) ~ day after a report:is. Franchise Agreemenit and fail to cure that default
\ due to us. within ten (10) days of'the report’s:due date.
Re,locaﬁ?)’n Fee. | $2,000 if' you decide: | When you | Payable to-us to.defray our costs associated with
torelocate your | submita | evalvating and approving/rejecting your
Franchised Business letter, relocation.proposal.

within the first year | Ttequesting
relocation | In the event we approve your relocation (which

$10,000 if-you . must be in writing), you miust find a site we
decide to'relocate | approve to relocate to within six (6) months of
your Franchised | ' the daterwe provide you approval.
Business; after the i
first year.

Explanatory Notes

Generally. Except as otherwise stated in this Item, all fees listed in this Itém 6 Chart are imposed by, and
payable to, us;and are uniformly imposed on all.of the frarichisees in.our System. These fees are payable in
U.S. dollars: and are non-refundable unless otherwise:stated in this Item, Unless otherwise statéd, the fees
outlined.in the Chart above:apply 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 payablé 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 corinection with your Franchised Business: (your
“EFT Account”). You mustprovide us: with the details of your EFT Account prior'to opening and
execute.all documeiits necessary to authorize us to.make withdrawals from this account throughout
the térm of your Franchise Agreement, including our then-current' EFT Withdrawal Authorization
form.that:is.attached as an Exhibit to your Franchise Agreement:. You mustprovideus.with advance

‘written notice of'any change to the information related to your EFT Account.

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 fées 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:requite (the “Gross: Sales Report™) on or before tenth (10%), day of
each month if we are unable toraccess'that information through the POS System.

Definition of Gross Sales. “Gross Sales” means. the means the total revenue generated by your
Café, including (i) all réevenue 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 than the Prémises but-délivery-is made-at-or from the Premises,
(iii) catering sales (if and as permitted by Franchisor), and (iv) the proceeds from any business.

© 2019 Tbaar Group.LLC
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interruption insurance. related to the non-operation of your: Franchised Business. The term “Gross
Sales” does not include (a) tips received by employees of the Franchised Business, (b) any sales
and.equivalent taxes:that are.collected 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 any client of the Franchised
Bisiness that is credited in good faith by you in fall or partial satisfaction of the price of the
Approved Products-offered 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 Franchised Business during; the term of the Franchise Agreement as well as.
inspect the Premises for compliance with our’System standards of food and service: quality. If we.
conduct an audit and.it reveals that you-have 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 cofiducting the:
audit of your Franchised. Business (including any fees paid to auditors and/or attorneys); and (ii)-a
‘penalty fee of'$10,000. If we conduct an inspection- of your Premises and we find that you are in
default of our System standards; you will be responsible:for our costs in conducting such inspection.

Interest on Late Payments Interest begins to-accrue on the: due date-of any payment:that has not

been timely received or is not paid in full.

ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

A. Traditional Café — Single Unit
TYPE OF AMOUNT | METHOD | WHEN DUE | TO WHOM PAYMENT IS
~ EXPENDITURE OF TO BE MADE
) ‘ PAYMENT
Initial Franchise $35,000 Lump Sum | Execution.of | Us
Arranged Agreement |
Initial Training. $5,000 . Lump Sum | Execution of Us.
Fee! the Franchise
I | Agreement
Training Expenses® | :$500 t0:$5,000. | As Arranged | As Incurred Third-Party Vendors
Security Deposit | $2,000-to $25,000 | As Arranged | As Arranged Landlord
Associated with
Lease® | ]
Utilitiesaiid |  $1,000 - $3,000 | As Arranged | AsS Arranged Utility:Companies
Deposit> . :
Insurance $500 to $1,200 | As Arranged | As Arfanged Insurance Agency

 Premiums’ _

Business Permits $1,000:t0 $5,000 | , . As Incurred | Government Agenciés

: 5 As Incurred !
and Licenses )

Rent (3 months)® | $6,000 to $33,000 | As Arranged | As Arranged Landlord
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“TYPE OF

Training.Fee are described in Item 5.

‘© 2019 Thaar Group LLC
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AMOUNT METHOD | WHEN DUE | TO WHOM PAYMENT IS
| EXPENDITURE OF TO BE MADE
| PAYMENT
Design.and $3,000:t0 $5,000 | As Arranged | As Arranged. Third-Party: Suppliers
Architectural Fees’
Leasehold $40,000 to \As Arranged | As Arranged | Third-Party Suppliers/Vendors
Improvements® $150,000 ‘ :
Signage’ $3,000 to $8,000 | As Arranged | As Arranged I Approved Supplier
Furniture and $1,000 to $3,000 | As Arranged | As Arranged ’Thmrfc;iBgny'_Supphg‘rs,fwhlch
Fixtures'? may-include our Approved
XtU Supplier(s)
|l
| ‘Major Equipment" $20,000 to $30,000. | As. Arfanged | As Incurred Thlrd-PaIty Siu-pph’ers,,'whlch
may include our Approved
, Supplier(s) ,
Smallwares. $750t0.$1,500 | As.Arfanged | AsIncurred | Third-Party Suppliers, which |
‘may include our Approved.
1 | Supplier(s)
Office Equipment | $500 to.$1,500 As Arranged | As Incurred Tlgrd:Pﬁty Supphéjrs; which
and Office Supplies | \ may mclude)o_ur Approved.
1d Office :Sup » Supplier(s)
Initial Inventory $8,500 to$11,500 | AsIncurred | As Agreed Us or our Affiliafe
. and Equipment'?
‘ Uniforms $100 to $200 AsIncurred | As Agreed Our Approved Supplier
Grand Opening $5,000 to $10,000 | As Arranged | As.Arranged | Third-Party Supplfie',rs‘,,» which
Advertising"® may include-our Approved
Supplier
POS System!* $2,500t0 $3,500 As Arranged As Incurred Approved Supplier
 Professional Fees $1,000:t0 $2,000 | As Arranged | As Incurred | Licensed Professionals
: (Legal and * |
Accounting) ) )
Additional Funds | $20,000 to $40,000 Various
(3 Mon thS):' s As, Arran‘gedr 7 As Incurred
- $156,350 to
g 16 ’
Total $378,400
Explanatory Notes
1. Initial Franchise Fee.and Initial Training Fee. The details of the Initidl Franchise Fee and Initial




2. Training Expenses. We will typically provide:our proprietary initial training, program (the “Initial
Training Program’) at our corporate headquarters or at one of our designated training facilities.
located in Nevada, New York or California. The low amount-of this-éstimate assumes that: (i)-only
you or your contemplated Designated Manager, as the: pnmary manager of the Franchised: Businéss,
attends that Initial Training 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 locdl transportation (other than gas/tolls). The high estimate assumes that more than
(1) 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 associated
‘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 of salary for you or your trainee(s) during
training,

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

a. Security:Deposit— Ledse. The low end.of this estimate assumes a'security. deposit that amounts
to one (1) month’s rent and a‘menthly rent of around $2,000. The high end of this estimate
assumes that your security deposit will be two. (2) to four: (4) months’ rent. Theisecurity deposit
(and rent) for a given Premises can vary greatly based on the location where you are lookmg
to-open your Franchised Business. We:strongly recommend that you meet and discuss this.issue
with your local real estate agent and/or other business:advisors before you purchase a franchise
from us. Please see Explanatory Note No. 6 to this Chart below for additional information:

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 amounts will vary in each market,
and may be refundable (as determined by the payee).

4, Insurance Preminms. This is an estimate of insurance:premiums for the initial three (3) months
of business operation. Your costs will vary depending on your market, the amount of coverage you
iselect, your insurance carrier, and other factors.

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

6. Rent. You will need to rent or acquire a building for your Franchised Business. Rent varies
considerably from market to market, and 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
de51gned to cover‘the'rent for the Premises over:the fifst three (3) months: of your lease. The low:
end of this estimate:assumes a, monthly rent of around:$2,000, while:the high end estimate assumes
a rent of around $11,000 per month. This range also takes into account: the leasing: experience of
our Company Location in New York, as weéll as estirhatés we have received from site selection
personnel.
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10.

You may be able' to-obtain.rent:concessions (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 your landlord. If you choose to ‘purchase: your'
Premises, the costs' associated with such a purchase will likely be significantly higher than. the:
estimated range sét forth-in the Chart above for this item,

Design and Architectural Fees. After you sign your Franchise: Agreement, we may provide you

with our current design/layout plans for'a prototypical Café 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 architectutal services provider to prepare the plans concerniiig the
design and layout of your Eranchised Business. We have not.designated a third-party-architectural
séfvices supplier that you are required to use, but we reserve the right to do so in the future.

Leasehold fmprovements You will likely need to construct ﬁnprOve or otherw1se ‘bulld out” the
the necessary matenalsvassocxated W1th such‘bulld-out and the- th1rd-,party arch1tgcts and: contractors
to implement ‘the platis 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. ft:) and/or will not require extensive leaséhold
improvement work. The high-end estimate assumes your Premises:will be on'the larger side(around
2,000 sq; ft.) arid/or invelve 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 may 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-allowance/improvement credits”

or similar ¢concession. With a tenant: allowance/lmprovement credit, your landlord may credit.some
of the costs you incur:in building out the Premises towards your monthly rent, but the estimated
range in the Item 7 Chart above does not assume any-such concessions have been provided by the
landlord of your Premises: Yiou 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
Tlandlord or other third party to provide: financing, the monthly overall costs of the financing; and
.other terms rélévant-to your decision whether to pay or finance:the build out costs.

‘Signage. The cost of exterior and initerior signage will vary from location to location depending on

lease requirements, local -ordinances and restrictions, Café frontage, and related factors. We may
provide-yoii with a-rendering of our prototypical signage used 4t a Café and require you to-use the
same at your Franchised Business. Regardless, the final design must be:submitted to us for review:

and approval, which will not be unreasonably-withheld so long as you comply with our standards
and $pecifications for these items

- Furniture. and Fixtures. You will ‘need to purchase the fumniture and fixtures that meets our

System_ standards and specifications for a Franchised Business; including without limitation,
seating for customers and certain fixturésnecessary for kitchen operations. You may decide to lease
certain furniture and fixtures that are required rather than purchasing them outright. A variéty-of
factors (such as the:condition ‘of the'national and regional economy, availability of credit, number
of suppliers leasing products:in your area, the interest rates offered by suppliers, duration of leases:
offered, security requirements; and your credit listory):may-affect the availability of leased items,
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11

12.

13.

14.

15.

the monthly and overall costs of the leases, and other terms relevant to your decision whether to
purchase or lease the furniture and/or fixtures. The estimate we provide in‘the Chart.above assumes
that you will purchase the required furniture and fixtures to open and operate your Franchised
Business. Please fiote; however; that the:range listed is an estimate and your costs will likely vary
based on the location of your Premises and - surrounding ‘market. We may require you to- obtain
certain furniture and fixtures from us or our Approved Supplier(s).

Major Equipment: You will also need to purchase certain operations equipment that meets our
System standards and. specifications beforé you can open or commence operations of your
Franchised Business. Exaxnples of'major:equipment include, but:is fiot limited to, fructose, sealing,
and juice machines, ice makers, specialized refrigerators :and coolers, refngerated countertop
display:cases, blenders,.hot water: dlspensers and coffee:machines.

This estiimaté-does not include-the cost to purchase the point-of-sale system.(“POS System™).

Similarto the preceding Note régarding “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
furniture'and fixture items (and the costs associated with such leasing, activity) may likewise affect
your abilityto lease certain equipment (and the costs associated.therewith). Our estimate assuines.
that you-will be purchasing-the necessary equipment.to:open and operate;your Franchised Business.

Initial Inventory and Equ’lpmeﬁt'..This estimate coversithe:food items,.other inventory.and certain
equipment you will heed to purchase from an Approved Supplier (curiently, our 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 inventorypurchases you will need to make
'in order'to replenish this initial stock: of inventory over the. first three (3) moriths you, are open is
estimated and discussed in' Explanatory Note 16 to this Chart below.

Grand Opening Advertising Requirement. This is the ‘amount you can €xpect to expend in
connection with your Grand Opening Advertising Requirement (as described in Item 11 of this
Disclosure Document). We will designate the exact amount you must expend as your ‘requirement
once you have seciired.a Premises that we approve. All advertising materials'you use in connection
with your Grand Opening Advertising' Requirement (and otherwise) must be‘approved by us, and
we may require that you purchase certain of the materials associated with: your grand opening
campaign from an Approved Supplier.

POS System. This estimate includes the estimated costs associated with purchasing: our curfent
POS System as of the- Issue Date of this Disclosure Document. We currently have a designated
POS System thiat 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 connection with the POS System over the first three (3) months of operation.

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- be associated with, items such as payroll, ongoing inventory purchases,.
royalty, additional advertising, repairs and maintenanceé, bank charges, miscellaneous supplies and.
equipment, state tax, and other miscellatieous itéms; that may not be covered by sales revenues:
The:estimated range does not'include any salary or draw for'the owner of the Franchised Business,
nor-does it include 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 thefirst (3) months-you are opérating, your Franchised Business. The actual
additional expenses you incur during the start-up period may depend on factors stch as how much
you follow our methods and procedures, your management skills; your éxperience and business
acumen, location of ‘your franchise, local econoniic conditions and market for your product,
‘prevailing wage rate, competition, and sales level reached.during this initial period..

16. Total. The figures in this table are-only estimates.. In calculating these éstimates, 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 havereceived
from certain third-party vendors, We:do not have any experience franchising or operating Cafés
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 collateral you may have, your creditworthiness, and the general
availability of financing.

Unless otherwise noted above, expenditures are non-refundable unléss otherwise provided by the third-
party payee for the expenditure(s) at-issue.

B. Development Agreement — 3 Pack
YOUR ESTIMATED INITIAL INVESTMENT!

‘ Amount Method | ‘ To, Whom Payment
. Typeof of ‘When Due Is-to be Made
Expenditure- Payment | !
Development Fee? $60,500 Lump | ‘Upen execution. Franchisor
Sum of Development
) Agreement
Initial Investment $121,350 to
to Open Initial | $343,400 See Chart A of this.Item 7.
Franchised.
Business?
TOTAL $181,850'to This is the total estimated initial investment to enter into a
$403,900 Development Agreement for'the:right to own atotal 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
1. ‘General Note. All fees and: payments are non-refundable, unless otherwise stated. or'pertnitted by

the payee. This Chart détails the estimated initial investment associated with executing a
Developmient Agreement for the right to own and operate three (3) Franchised Businesses, as well
as the initial investment to open your first Franchised Business under your Development Schedule:

2. Devélopmerit Féé.”fhe Development Fee is described in greater detail in Item 5 of this Disclosure:
Document, and the figure.in the Chart above.is the Dévelopment Fee'you will be required-to pay to
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us upon execution of your Development Agreement for the tight to develop: a total of three (3)
Franchised Businesses. It does not include the. Rediiced Franchise Fee that will be due<in connéction
with the second and third Franchised Business because those amounts are not owed to us until the
earlier-of*(a) the date you sign a Franchise Agreement for that Additional Franchised Business, or
(b) 10:days from the date you sign a lease for that Additional Franchised Business.

3. Initial Investmeént.to Open'Initial 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 Agréement. You will be required to enter into our then-current 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 in ‘Chart 7.A. of this.Item, except forthé Initial Franchise Fee:
(because you are:not required to pay any Initial Franchise Fee for those Franchised Businesses you
open under the Development Agreement). This range does not include:any of ‘the costs you will
incur in opening any Additional Franchised Business that you are granted the right to open and
operate under-your. Development Agreement because:you will not likély incur these fees in the first
three (3) months you are operating your-initial Franchised Business.

ITEM 8
RESTRICTIONS ON SOURCES ‘OF PRODUCTS.AND SERVICES

You must operate all aspects of your Franchised Business ifi;strict.conformaiicé with:the methods, standards
and specifications of our System. Our methods, standards, and specifications will be:communicated to-you
in writing <through our confidential Manuals and other proprietary -guidelines and writings that 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:deem 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 wé.authorize,
from or through your Franchised Business in‘a manner thaf meets our Systern standards and specifications.
We will provide you with a list of our then-current Approved Products, along with their corresponding
proprietary recipes and standards and spemﬁcauons for storage/preparation/presentation, as pait of the.
Manuals orotherwise in‘ writing prior tothe opening of your Franchised Business. We may update or modify
this list in writing 4t any time.

If you wish to.offer'any’product:or:service in-your Franchised Business-other than 6ur Approved Products,
or us¢:any’item in conitection with. your Franchised Business that does not meet our System standards and
specifications, then you must.obtain our prior written approval as described more fully in this Item.

Approved Suppliers

‘We have the right to require you to purchase any items ‘or services necessary to operate your Franchised
Business from a supplier that we.approve or designate (each,.an “Approved Supplier”), which may include
us or our affiliate(s). We. will provide you with a list.of our Approved Suppliers in writing ‘as part of the
Manuals or otherwise in wrifing, and we mayupdate or modify this list'as we deem appropriate.
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‘We:currently require you.to use.our Approved Supplier for the following: (i) our proprietary tea blends and
other‘inventory/ingredients and other food ‘items necessary to jprepare 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 Bisiness; (iv):the.POS system and'related:software;
and (v)'signage.

As of the Issue Date, we:are not an Approved Supplier for any of these items, but TBA Trading is currently
the'only Approved Supplier for certain of the items described in subparts (i)-(iii) of the-paragraph above.

We reserve the right to require youto purchase orllease:any other item or services necessary toséstablish 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
ffom an alternate source, then you must obtain ourprior writtén approval as outlined more fully:in this Item.

We ‘may provide our standards and specifications for our Approved Products ditectly to our Approved.
Suppliers, and may provide these standards and specifications to an alternative: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 non-disclosure: agreement with respect to any'confidential information we
disclose.

Except as previously provided'in this Item, as ofthe Issue. Date of this Disclosure Document: (i) neither we
‘nor-any of our-affiliates is an Approved, Suppher 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 Purchases and Right to Detive Revenue

The products or services we require you to purchase:or lease from an Approved Supplier, or purchase or
lease in accordance with our standards and specifications, are: referfed to. collectively as your “Required
Purchases:” We estimate that your Required Purchases will accourit for approximately 75% to'95% of your
total costs incurred in establishing your Franchised Business, and approximately 35% to 75% of‘your
‘ongoing'costsito-operate the Franchised Business after the'initial start-up phase. Please be:advised that these
percentages do notinclude your lease payments you make in.connection with your Premises.

We reserve the right to derive revenue. from any of the purchases (items or services). that our System
frarichisees are réquired to make in connection with the Franchised Business:

For the calendar ygarvending"December 31,2018, we derived-$59,842.13 or 4%.of our total revenue
of $‘1,496,053’. 17 from our franchisees’ required purchases and leases. During the same period, our
affiliate TBA Trading derived $430,297.36 from our franchisees’ required purchases and leases.

Non-Approved Product/Service and Alternate Supplier Approval

We may; but arenot obligated to, grant your request to: (i) offer any products:orsevices in coniiection.with
your. Franchised Business that are not Approved Products; or (ii) purchase any item or'service we require
you to purchase ffom.an Approved Supplier from an alternative-supplier.
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If you wish: to undertake either of théseactions, youmust: request and obtain ourapproval in writing before:
(i) using or offering the non-approved product or service in connection with.your F ranchised Business;.or
(i) purchasing from a non-approved supplier. You must pay our then-current supplier. or non-approved
product evaluation fee when submitting your request. It you make such a'proposal, we:reserve the right to
charge you the greater of (a) the costs/expenses we incur in evaluating/testing your proposal, and (b) $500
per proposal. We:may. ask you to:submit.samples or information so that we can make an.informed decision
on whether 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. We'may provideany alternate supplier you propose with.a copy-of our then-current specifications
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 spemfy “"Wemay also inspect a proposed supplier’s facilities and
test.its products, and request that you reimburse ouractual costs asseciated with the testing/inspection.

‘We will notify you in writing within thirty (30) days after we receive all necessary information and/or
complete our 'inspection or testmg to advisé you if we approve or dlsapprove the. proposed item and/er
suppher ‘The:criteria we use in,approving or rejecting new suppliers is: propnetary, but'we may (but are not
téquired to) make it available to you upon request. Each suppher that-we approve of must comply with our
usual and.customary requirements regarding insurance,, indemnification.and non-disclosure. If- we approve
any suppliet;, we will not guarantee your performance of any supply contract with that supplier-under any
circumstances:. We may re-inspect and/or‘revoke our approval of a supplier or item at.any time and for any
reason to protect the best interests.and goodwill of our System and Proprietary Marks. The:revocation of a
previously-approved -produict or alternative supplier is. effective immediately when you receive wiittén
notice from us of revocation and, following receipt-of our notice, you may not place any new orders for the
revoked product, or'with the.revoked supplier.

Purchasing Coopératives and Right to Receive-Compensation

We may, when appropriate, negotiate purchase arrangements, including price terms, with designated and
Approved Suppliers on behalf of the System. We may establish strategic alliances or préferred vendor
programs with suppliers that are. willing:to supply some products, equipment, or services to some:or all of
the TBAAR Cafés in our System., If we-do establish these types of alliances or'programs, we may: (i), limit
the number of approved suppliers with whom you may deal; (ii) designate sources that' 'you must use for
some:or all products; equipment and services; and (iii) refuse to 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/or our affiliates, may receive payments or other compensation from Approved Suppliers .or any
other suppliers on account of-these suppliers’ dealings with us, you, or other Franchised Businesses in the
System ‘such as rebates, commissions or-other. forms of compensation, We:may use any amounts that we
reéceive from suppliers for:any purpose that we deem appropriate. We and/or our. affiliates may negotiate
xsupply contracts with our suppliers under which we. are able to purchase products, .equipment, supplies;
services:and otheriteéms at.a price that will benefit us:and:our franchisees.

We do not currently have any purchasing or distributing :cooperatives, but we-reserve the right to create
such cooperatives in the future:
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Franchisee Compliance

When determining whether to grant riew or additional franchises, we consider many facfors; including your
compliance with the requirements described in this Item 8. You do not receive:any further bénéfitas a result
of your compliance-with these requirements.

Advertising

All advertising and promotional materials and.other items. we-designate must bear the, Proprietary Marks in
the form, color, location and mantier'we prescribe. In addition, all your advertising and promotion in any
medium- must be conductéd in.a dignified manner and must conform to the standards and requirements we
prescribe in the Manuals or-otherwise. Y-ou must obtain our approval before you use any advertising and
promotiondl materials or plans in conhection with your Franchised Business if we have not prepared 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 appreval of any contract of sale or lease for-the, Premises before you execute the.
contract or-lease; and we may condition our-approval of any-such:lease:on 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 specifications related to‘theibuild-out, remodeling and/or
construction of your Franchised Bissiness at the Premises..In the future, we may provide you with a template
form of letter-of initeiit or proposed lease to use in connection with your lease negotiations.

Insurance:

You-inust purchase and maintain the’types.and amounts. of insurance that we:designate. in our Manuals or
otherwise in writing, all of which we may modify from time to time as we deem appropriate in our
reasonable discretion. Currently, the ‘minimum insurance requirements. are as follows: (i) worker’s
compensation insurance with a minimum limit of $1,000,000; (ii) comprehensive general liability
insurance, proféssional 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 of $1,000;000; (iv)
“all risk” property insurance coverage: on all assets equal to the full replacement cost; and (v) adequate
business interruption insurance:to cover at least ninety (90) days:of suspended operations.

We do nothave an Approved. Suppher for insurance, but you must furnish us'with-certificates of insurance
(or, at our request, copies of all insurance policies), evidencing the existeénce and contiruation of the
insurance coverage required by the Franchise Agreement., All policies 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 underwrittén by comparies having an
AM. Best rating of A-VIII or higher. You must maintain these insurance levels, as described more fully in
this paragraph, throughout the term of your Franchise Agreement.

Computer Hardware and Software

You must purchase any:and:all computer hardware, software and peripherals in:accordance with our'System
standards and specifications. We may fequire you to purchase-any of these items from one of our Approved
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Suppliers. Currently, you must pufchase our designated POS System that will use the sofiware we.
designate.
ITEM 9
FRANCHISEE’S OBLIGATIONS

This-table lists your principal. obhgatlons 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
disclosure:document.

Obligation Section in Franchise Section in Disclosure Décument
.Agreement Development Item,
Agreement
Site selection and Sections 2, 5and 6 | Section. 1 and Exhibit Item 11
acquisition/lease A of the
Development
) w Agreement
Pre-opening Sections 5 and 6 Nothing Additional Items 7,8, 11
purchases/leases; (see Franchise
. Agreements signed)
Site dévelopiment and Sections 2, S5and.6. | Sections 1,5 and Items 6,7, 11
other pre-opening Extibit A of the
requirements Development
. ] Agreement
.| Initial and ongoing Sections.5:and 6 Nothing Additional Ttem 11
trainifig '(see.Franchise
Agreements.signed)
Opening Sections 5 and 6. ‘Nothing Additional Item 11
(see:Franchise
. Agreementsisigned)
Fees Sections 3,4, 9 and 13(E) Section 2 Items 5, 6,7, 11
Cg;ppli'anc,q with Sections 5 and.6 Nothing Additional Items 6, 11
‘ standards and P .
b . (see Franchise
policies/Confidential Agreements signed)
Operations Manual | P Sgnes
Trademarks and Section 7 Nothing Additional Items: 13, 14
proprietary (see Franchise:
information ) _Agreements signed) ,
Restrictions on Sections 5 and 6 Nothing: Additional Tterns 8, I'1, 16
products/services {see Franchise
offered. Agreements signed)
‘Warrantyand Section 6 Nothing Additionial Not Applicable
customer service (see Franchise
requiremerts  Agreements signed)
Territorial Not Applicable ' Section 1 and Exhibit Item 12
development and Aof the
sales quotas Development
__Agreement
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Obligation Section in Franchise Seéction in Disclosure Document
Agreéement Development Item
Agreement
1. Ongoing, Sections 5 and 6 Nothing Additional Items 8, 16
‘ product/sérvice ‘ (see Franchise
_purchases Agreements signed). |
m. Maintenance; Section-6. 1 Nothing Additional Items 8, 11
appearance and < :
e (see Franchise:
remo delm_g Agreements sighed). |
requirements T :
n. Insurance Sections;6.and 11 Nothing Additional Ttems 6, 11,
(see Franchise
| | Agreements signed)
o. Advertising Sections 4, 5,6and 9 | Nothing Additional Items. 6, 11
. (see Franchise
Agreements signed)
P Indemnification Section 11 Nothing Additional Item 9
(see Franchise
Agreenients signed
q. | Owner’s participation/ ‘Section 6 Nothing Additional Item 15
management/staffing’ (see Franchise
Agreements signed)
T. | Records.and reports Sections 4, 6 and 10 Nothing Additional Items 6, 9, 21
(see Franchise
3 Agreements:signed)
5. | Inspections and audits Section 5 and 10 Nothing Additional Items 6, 11, 21
(see Franchise
, Agreements signed)
t. Transfer Section 13 _ Section § Ttem 17
u. Renewal Section 3. Nothing. Additional Item 17
|  (see Franchise:
‘ {_Agreements signed)
| v-| Post-termination Sections 14(B) and 16 | Nothing Additional Item. 17
obligations . (see Franchise
] . Agréements signed) |
w.| Non=competition ‘Section 14 Nothing: Additional Item 17
covenants | (see Franchise
. Agreements signed)
x. | Dispute resolution Sections 19 and 21 Sections 11 through Ttem 17
‘ 19
y. | Personal Guaranty | Section 13 and ExhibitB | Section 3 Items 1, 15
ITEM 10
FINANCING

We do not 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 below, we are not required to provide you with any assistance.

A, Pre-Opening'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 apptove) for each. of your Franchised Businessés. (Developmént

Agreemerit, Section 3);

2, We will provide site:selection 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/réject, any proposed lease or purchase
agreement for each location that you propose as a Premises for any Franchised Business. (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 your Franchised Business in accordance with the Manuals and.
all applicable.laws and regulations. The Manuals may be-aniended or modified by us to reflect changes in
the System. Y.oumust ke€p the Manuals confidential and current, and you :may not copy any part of the.
Manuals. You aré required to keep a.copy of the Manuals af yourPremises, and, if there is a:dispute relating,
to'the contents of the Manuals, then the. master‘copy (which we maintgin at our corporate headquarters) will
control. We reserve ‘the right to disclose updates to. the Manuals in writing in any manner; including
electronic means such as €-mail, our website and any intranet or extranet that we establish in connection
with the System. The table of contents for our Operations Manual s of the Issue Date of ‘this Disclosure
Document is attached to this.Disclosure Docurhent as Exhibit F'and is a total of approximately 170 pages
(Eranchise Agreement, Section 5(D));

4. We will provide you with a list of our Approved Products, Required Ifems and Approved
Suppliers (to the extent we have: designated them), either as part of the Manuals or otherwise in ‘writing.
(Franchise Agreement, Section 5(D));

5. ‘We willreview and approve your signage, the proposed layout'and design-of your Premises
(which must be prepared by our Approved Supplier urless we agree otlierwise in writing), as well the
equipment, furniture and fixtures used in connection with your Franchised Business, as we deem

appropriate.and advisable.in our discretion. (Eranchise Agreement, Section 6(F)); and

6. We will provide you and other'managemeit personnel you designate with our'proprietary

initial fraining program (the “Initial Training Program™) regarding .our System methods and techniques:
related to the establishment and operation of 'a TBAAR franchise. (Franchise Agreement, Sections ‘5(A)

and -6(N)).

B. Site Selection,

a Premlses for your Fragclused Busmess and (11) constructmg, equxppmg, temodehng and/or bu11d1ng out
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the Premises for use as a Franchised Business, all in accordance with our System standards and
specifications. We may provide you with our current written site selection guidelines, to the extent such
guidelines are in place, and;any other site selection counseling and assistance we believe is advisable: Our
guidelines for site selection may require that you conduct, af your experse, 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 consider, among other things: (i) demographic-
characteristics, traffic patterns, allowed design and building, parking, visibility, allowed sxgnage and the
predominant character of the neighborhood surroundmg 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 issues, and other commercial characteristics; and (iv) the size, appearance, and other
physical characteristics of the proposed site.

We must also have the opporturiity to réview and approve/reject any lease' or purchase agreement for a
proposed Premiisés before you enter into such an agreement. We may condition our approval on a number
of ¢onditions, including: (i) an ‘agreement by you and the landlord of the Premises to. enter into our
prescribed form of ‘Collateral Assignment of Lease and our-then-current form of lease addendum (if any);
and (ii) receiving a written 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 Agreemeit,
Sections. 5(F) and 6(A)). Under the Collateral Assignment of Lease, we will have the optior, but not the
obligation, to assume or rénew the Lease for all or part of the remaining term of the Lease only if: (i) your
Franchise Agreement or Lease. is terminated, or subject t6 termination, for cause; or (ii) either your
Franchise Agreement or Lease expires (dnd you do not renew in accordance. with the respectlve terms. of”
those-agreements).

‘We will use reasonable efforts:to’ approve-or reject any proposed location (and.corresponding lease/putchase
agreement) within thirty (30) days of the date'you provide us with all requested materials. If we:détermine
that an on-site:evaluation is necessary, then you.must: (i) submit:to us in the form we specifya description
of the site: prior to our representative conducting its on-site evaluation, including evidence that the site
satisfies our site selection guidelines and .any other information and materials that we may. reasonably
require, including a letter of intent or other evidencethat confirms your' favorable:prospects:for obtaining
the site; and (ii) reimburse us for the expenses incurred in connection with such an evaluation. If we do not
provide our specific approval of a proposed location within this 30-day period, the proposed location will.
be: deemed rejected. -Our approval only means that the site meets our minimum requirements for .a.
Franchised Business. (Franchise Agreement, Section 5(F)).

You'must:secure:a Premisés that. we approve within six (6) months of executing your Franchise Agreement
for that Franchised Business or'we may terminate that Ffanchisé Agreement. (Franchise- Agreement, Section

6(A)).

C. Time:to Open

Single-Unit Café

Except as provided in this Item, you must .opén and commence operations of your Eranchised Business

within twelve:(12) months of the date you éxecute 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 Agréemerit. Your total timeframe may be shorter'or longer depending on: ‘the time necessary
to-obtain an acceptable Premises, to.obtain 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
weathér conditions, shiortages, delivery schedules and. other similar factors; to complete the interior and.
exterior of the Franchised Business, including decoratmg, purchasing and installing fixtures, equipmentand
signs, and to complete preparanon for operatmg the Franchised Business, .including purchasifig any
inventory or supplies needéd prior to opening. If you do. not open or operate. your Franchised Business
within the time period described above, then we may terminate your Franchise Agreement upon written
notice/(Franchise Agreement, Sectlon 6(D)).

Development Agreement

If you have.entered into 4 Dévelopment Agreement to. open and operate multiple Franchised.Businesses,
yoirr Dévelopment Agreement will include a Development Schedule containing a.deadline by which you
‘must have each of your 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.
(Dévelopmerit Agreement, Section.4(B) and 4(C)).

If you fail to-openany Franchised Businéss within the appropriate time period outlined in thie Dévelopment
Agreement, We may terminate your Development Agreement. You will:n6t have any further development
fights within the Development Area.upon termination of'yotir Development Agreement, except to continue
operating the Franchised Business(es) that were.already open and operating as of the termination date. We
must approve of the Preriises you.choose for each: Franchised Business:you are required to open under the.
Devélopment Agreement.

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

D. Post-Opening Obligations

1. We may conduct.and.requiré you.and"your De51gnated Manager to attend: (i) up to five (5)
days of Additional Trammg 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 requ1re
but you will only be. required to pay our then-current Training Fee (currently; $400/day per trainer) in
connection with Remedial Training 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 .afid advice, as we. deem necessary in
our sole-discretion, regarding the manageinent and operation of the Franchised Business. We may provide
this assistance by telephone, facsimile, or intranet communication, as we deem advisable and subject to the
-availability of our personncl (Franchlse Agreement, Section .5(H));

3. We will approve or deny aiy advertising/marketing materials-you wish to use:in connection
with your Franchised Business:as described more fully below in'this Item 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 or'seivices in connection with the Franchised Businéss; and (ii) make Required Purchases from
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suppliers ofher than ourithen-cuirent 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 Systém, hold discussion forums
for System franchisees.and recognize: certain franchisees. In the évent we schedule a conference, we may
requlre 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 afinual conference/convention (lodging, travel, meals; etc.) and we:reserve:
the right to charge you our-then-current attendance/registration fee: (Franchise. Agreement, Section 5(Q));

6. We will display thé coritact information of your Franchised Business on the website-that
weor-our designee maintains:to advertise and promote the TBAAR brand,-our Proprietary Marks and other
Café locations, provided you are in comphance with the terms of your Franchise Agreement. Please see
below in this Item 11 under-the headihg “Advertising and Marketing” for further information. (Franchise
Agreement, Section 5(J));

7. Wee may conduct, as; we:deem .advisable:in our sole discretion, inspections:of the:premises
and audits o6f thé Franchised Business.and your operations generally to-ensure compliance with our System
standards and specifications as ‘well as to consult in the development and growth of® your Franchised
Business. We may also prepare written reports outlining, any recommended or required changes or
improvements in the opérations of the. Franchised Business, as'we.deem.appropriate:in our sole discretion,
and detail any deficiencies that become «evident as a result of any inspection or audit. If any inspection
reveals any deficiencies, you will be résponsible. for our costs in conducting such inspection. (Franchise
Agreement, Section 5(L));

8. We may supplement; revise or-otherwise modify the Manuals, as we deem necessary or
prudent:in our sole:discretion, which may, among other things, provide new-operations:concepts and ideas.
We may provide you with these updates through various mediums, including mail, e-mail and our System-
wide intranet. (Franchise Agreement, Section 2(G));

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

10. We:may: (i) researchnew recipes; ingredients, equipment, products, services 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
offered or provided as Approved Products (includirig catéring services): at or from a TBAAR Café,
including proprietary ‘products and setvices sold under the marks we designate. (Franchise Agréement,
Section 2(G) and.5(K)).

E. Advertising

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 requiremeénts that we:specify. We:may make available to
'you from time to time, at your éxpense, cértain promotional'materials, including newspaper'mats, coupons,
‘merchandising materials, point-of-purchase materials, special promotions, and similar advertising and
promotional materials. You must also participate:in certain promotions and advertising programs that we
establish as-an integral part of our S){Sté’m,‘;prd.\iidéd these activities do not contravene regiilations-and laws:
of appropriate governinental 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 within 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 priorto publication. We will use
commercially reasondble efforts. to notify you of our approyal or dlsapproval of your proposed materials
within thirty (30) days of the date we receive the materials from' you. If yow do not receive our written
approval during that time period, however, the proposed materials are deemed disapproved and you may
not use such materials. Once approved, you may use the pmposed materials unless we: (i) prescribe a
different time period for use; or (ii) require yow to-discontinue using the previously: approved materials in
writing. Wie may require you to discontinue the use of any advertising or:marketing material, including,
materials we previously approved, at any time. (Franchise Agreement, Section 9(B)). Except as otherwise:
provided in this Item, we. are not required to spend. any amount on advertising near your Franchised
Business.

Grand Opening Advertising. You are required to expend between $5,000 and $10;000 to. promote: and
advertise the grand opening of your Franchised Business.(the “Grand-Opening Advertising Requirement”),
which must typically be expended over the; period of time commencing one (1) month before your
Franchised Business. opens and ending two (2) months from that opening date. (Franchise Agreement,
Section 9(C)). We will designate the exact réquirement for your Franchised Business:once you havesecured
anapproved Premises from which to operate.

Local Advertising. Recognizing the importance of promoting your Franchised Business within your
surrounding area; you iust €xpend a minimum of one percent (1%) of the Gross' Sales. of your Franchised
Business €ach calendar month (based on the Gross Salés of the Franchised Business during the preceding
calendar month) on local advertising and matketing (the “Local Advertising Requirement”). We teserve
theright 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 ofily 'those materials that we:have previously
approved or designated, and we may require that you provide, us with reports and -other evidence of ‘yotur
local advertising expenditure each morith. (Franchise Agreement, Section. 9(D)).

Advertising Gouncil. Currently, we have-not:established.an advertlsmg council (the*'Advertising Council”),
but we reserve the right to do $o in the firture. If we establish an Advertising Council, it will serve in an
advisory capacity torus with respect to certain advertising expenditures. At our discretion, the. Advemsmg
Council may'be comprised of ourmanagement repreésentatives, employees, you:and/or other franchisees in
the System. We will have the right to modify or-dissolve:an Advertising Council (if created) at aniy time.
(Franchise. Agreemient, Section 9(F)).

Regional Advertising'Cooperatives (“Cooperatives”). We reserve theright to establish regional advertising;
cooperatives that are compriséd of a geographical market.area that contain two (2) or more Cafés (whether
a Franchised Business or affiliate-owned) (each a “Cooperative”). If we assign your Franchised Business
to a Cooperative we establish, you must work with the other Café owners in your Cooperative and us to
develop and implement regional advertising campaigns designed to benefit .all the Cafés within the.
geographical boundaties of the Cooperative. We have not established any-Cooperatives as of the Issue Date
of this Disclosure’ Document, and have: not contemplated how much a Franchised Business might be

required to:contribute to such a Cooperative. We will havertheiright 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(H)).
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Online DirectoFies. As anothér means of advertising, you must ensure that the Franchised Business is. listed
in appropriate Interriét-based telephone:directories that we designate. You miust ensure:that'your Franchised
Business has. a dedicated telephone line that is not Gséd for any other purpose. (Franchise Agreement;
Section 9(G)).

F. ‘Computer System

‘We have the riglit to specify-or require that you use:certain brands, types, makes, and/or models of computer
hardware:and softwarein connection with the Franchised Business, including without:limitation: (i)a laptop
or other computer that:meetsiour System specifications and.is capable of’ running accounting software such
as QuickBooks; (ii) printers and other peripheral hardware/devices; (iii) equipment:necessary to maintain
a physical,.electronic or other security system for the. Franchised. Business that we designate; and (iv):a POS
System we-designate (collectively, the “Computer System”). We ‘may -also réquire you to use designated
software in corinéction with the Computer ‘System. and Franchised Business (the “Required Software™).

(Eranchise Agreement, Sections 4(C) and 6(J)):

As of the Issue Date, our required POS System package includes the following hardware: ‘a
touchscreen/terminal, a cash.register and a:thermal printer (each, a “POS Hardware Kit”). The cost.for each
POS Hardware Kit is between $2,500 and $3,500, and we estimate that you will typically need on (1) POS
Hardware Kits &t your Premises.

'Yoou will be.required to purchase:or lease thie:POS Hardware Kit from our Approved Supplier,.and you will
also be required to license the POS software to complete the POS System at your'Café from this. supplier.
‘Our: Approved Supplier does not currently charge a license fee associated with the POS software; but this
may change in the-future.

We do ndt require you to:maintain any type.of. support or mamtenance contract in.connection with the.PQS
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 comiputer/laptop to use: exclusively in connection
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 installed, along with a Microsoft Office software suite:
containing Word and Excel; and (iii) the ability to run the accountirig/lbookkeeping;software: we: des1gnatez
(if -any).. The prmc1pa1 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. regarding the RAM storage that 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/laptop you use in connection with the Franchised Business may not be used for any other business
purpose. Wé may modify' our ‘System 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()).

Ifyou 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 printer for
“back-office” functions at your Café to be between $750 and $1,500.
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"You must keep the eritire Computer Systerii described above under this heading (including the POS System)
in good maintenance and repair and install such additions, changes, modifications, substitutions, and/or
replacements. to the Computer:System or Requifed Software as we: direct from time to time in writing: We
estimate that you'will spend approximately $0 to $1,000 annually on maintenance and support contracts for
your Computer System, which includes the.costs associated with upgrades.

You must have:the:components necessary to:ensure that the-entire Premises of the Franchised Business has
access to the Internet via Wi-Fi connection and that:guests may-access:your Wi-Fi network. We may require
that: (i) you comply with our standards and spec1ﬁcat10ns for Internet access and speed; and (ii) the
Computer System be programimed to :automatically transmit.data and reports about the operation: of the.
Franchised Bisiness to us. We will also have the right fo, at any time without notice, electronically and
independently connect with. your Computer System to monitor or retrieve data on the Computer System (or
for any other purpose we deem riecessary). There are no contractual limitations. on our'right to, access the
information and data on.any.component of your:Computer:System.

You are also required:to part101pate in any System-wide:area.computer network, intranet’ system; or-extranet
system that we-implement, :and may be required to use:such networks or systém to, among other things: (i)
submit your reports due under the Franchise Agreement to us online; (ii): view and print portions of the
Manuals; (iii) download approved local advertising materials; (iv) communicate: with.us and other System
franchisees; -and. (V) compléte certain components of any ongoing training we designate. (Franchise
Agreement; Section 5(J)).

G. Website and Internet Use

‘Except as. approved in advance in writing by us, you must not -establish 'or'maintain a separate ‘website;,
splash page, profile or-other presence on the Intemet or otherwise advertise on the Intérnet or any other
public. computer:network in connection with the Franchised Business, including any proﬁ]e, on Facebook,
MySpace, LinkedIn, Instagram, Pinterest, Twitter, YouTube; Snapchat or any other social media and/or
networking site. Any such Internet website or presence is considered “advertising” and must be approved
by us prier'to use; as described in this Item. If we do permit you to establish one or'more of the above
presences on the Internet, you must: (i) establish and operate your World Wide Web or Internet site in:
accordance with' System standards and any other policies we designate in the Manuals or’ othéfwise in
writing from time to time; anid (ii):utilize any templates that we provide to you to créate-and/or modify-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 and/or the: System (the “Website™), including the contact:information of your Franchised Business.
We agree to establish an interior page- on our corporate ‘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) the Franchise Agreement governifig 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 | any'time without notice to you. We have the:right to
modify our policies regarding your use of social media and Internet 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 thé sole registrant of the Internet domain name www.tbaar.com, as well as any other Internet
domain names that we or our affiliates register inthe future. You must not register any Internet domain
'name that contains words used in, of similar to any brand name owned by us or our affiliates or any
abbreviation, acronym, phonetic variation or visual variation of'those words.
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H. ‘Provision of Services by Certain Third Parties

,,,,,,

you Such obhgatlons include; but are not lumted to site evaluanon trammg, supervision, adwce arid
guidance with respect to operatwns marketmg, business procedures.and compliance with any fequirement
of the System, Further] certain third parties ‘may be: responsible for monitoring and cooperating in the.
enforcement of your obligations. under'the Franchise Agreement.

L Initial Training Prograin.and Other Training,

We will provide you and other management petsoinel you designate with our proprietary initial training
program (the. “Initial Training Program™) regarding our’ System methods and techniques related to. the
establishment and.operation of:a TBAAR franchise. (Franchise Agreement, Sections 5(A) and 6(N)).

a.,

Typically, our Initial, TrainingProgram is comprised;of:" (i) two (2) weeks of classroom and

“hands on” training thattakes place-at.one of our training 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”).

We will provide this training'to you:and two (2) other management personnel tuition-free,
but:you are solely respon31ble for all costs and expenses you (and all othier- “attendees) incur
in connéction 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).

Y ou miist:complete our Initial Training Program to-our satisfaction at least thirty(30) days
prior to-opening your Franchised Business. If you arewa partnership, corporation.orlimited
liability company, at léast one of the trainees must be your general partner, principal
shareholder, or managing member as appropriate, If you have appointéd 2 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 Trairing
Program.
TRAINING PROGRAM
Subject | Hoursof |Hours of On-the- Location
Classroom Job Training
Training

P . : ‘ Our designatéd training location in

Introduction and Welcome ‘ 1 0 Nevada, NY or CA.
» ‘ ‘ ] , , Our designated training location in

Human Resources 1 0 Nevada, NY or CA.
a3 , Our designated training location in

The Menu ' 0 NY, ‘CA of Nevada
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Subject Hours.of |Hours.of On-the- Location
: Classroom | Job Training
Training ,
D e |Our designated. training location: in.
Intr(?dugtlon to Profit and 1 0 { Nevada, NY or CA.
Loss
Budgeting, Monitorinig I?Iu\r/ gcs;?;atedcgalmng location in
Performance and Taking 1 0 vevada, NY or LA.
Action
I { Our designated training -location ir
(S«Just?mers. and Customer { 0 Nevada, NY or CA.
ervice
e ‘Our designated training locatien -in
| Matketing and Advertising 1 0 » Nevada, NY or CA. ;
| Food Saféty.and Sanitation,; ; Opr Qe51g11 atgfl_ht;mnmg location in
R P 1 1 Nevada, NY or CA.
Cleaning and Maintenance:

P ‘ Our designated training location in
POS System 0 ! Nevada, NY or'CA.

e Our. designated training location in
Equipnient Tralp 1ng; 0 1 Nevada, NY orCA.

Smallware Review

e ’ Our designated 'training location in.
Castucr Training 0 16 Nevada, NY orCA.

o T s ‘ Our designated training location in|
Tea Bar Training 0 24 ‘Nevada, NY or CA.

e o e i Our designated training location in.
Juice Bar Training 0 24 Nevada, NY or CA.

e ‘ o 'Our designated training location in
Smoothie Training Q 24 Nevada, NY or CA. A
I . Our designated training location -in|
Kltchen:Fralmng (‘taploca.n ‘Nevada, NY of CA.
preparation, teas preparation, ?
grass jelly:and pudding | 0 24 !

| preparation, and fruits
preparation)
e ' y Our designated training location in
Clean Down and Sanitation 0 16 7 Nevada, NY or CA.

e ah - Our designated training location in
i‘,"a‘k“'—?‘.“g‘ and Pre-Opening 3 0 Nevada, NY orCA.
Promotion

, ; Our designated. training location in:
Q& A 2 0 Nevada, NY or:CA,

Totals 13 131
€. We do not currently have a set training schedule, but our Initial Training Program will be
‘made available on an as-néeded basis Subject to the availability of our personnel.
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Instructional materials, including compenents: 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 appropnate in our sole discretion, provide certain portions. of your
Initial Traitiing Program via the Internet or webinar.

f. Our training managers may utilize other employees to assist them with all aspects of
training: Failure to complete the Initial Training Program to: our satisfaction within the
applicable time: period may result in termination of the Franchise- Agreement. (Franchise
Agreement, Section S(A))-

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, TBAAR brand. Most-of ourinstructors will have at least three (3)
years of experienceiin'the: mdustry generally: We reserve-the right to: appoint and substitute
other individuals to assist in-providing training, but dll of our training, pérsonnel will have
at least one (1) year of:experience in the subject matters that they teach. We will loan you
one (1) copy of our proprietary-instructional materials prior to or upon your attendance.at
our Initial Training Program, which may include our Manuals 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 work at your
Franchised Business. (Franchise Agreement, Section 6(N) and:6(0)).

h. If you, your Designated Manager (if applicable) ot other trainee you designate fails to-
complete the Initial Training Program te-our satisfaction, that person may re-attend or you
may send a replacement to ‘our next available Initial Training Program session, provided
‘there is availability. We may charge. our then-current training tuition. rate for these:
individuals to re-attend the Initial Training Program as well. In any event, you are solely
responsible for all expenses.incurred relatedto your and your employee’s attendance at our
Tnitial Training Program, including. transportation to and from the 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 our Initial Training Program. If you hire: a replacement
Designated Manager or other individual that will be: responsible for ‘the day-to-day
management of your Franchised Business, then you:must notify us:and we reserve the right
to: (i) require that individual to attend and complete the Initial Training Program prior to
undertaking any management responsibility: at your Franchised Business; and (it) charge
you our then-current Initial Ttaining Fee to provide such training to-that individual if that
individual 4tténds at.a different time than 'when we provide the Initial Training Program fo
you. (Franchise Agreement, Section 6(N)).

j. We will typically-provide the On-Site Assistance around the timé period beginning three
~ (3) to five (5) days before you open your Franchised Business, but the provision of this
assistance by us will be subject to-the:schedules and availability of our training personnel.
We will also:have the right:to provide a shorter or longer duration of On-Site. Assistance if
we détermine that you and your management personnel have prior experiencesin:restaurant,

!
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operations -or otherwise have a good grasp 'of ‘the System and Franchised 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 your Franchise Agreemernit.

You may not relocate. your Franchised Businéss without our written consent, which we will not
unreasonably withhold provided: (i) thenew location is located within your Designated Territory and meets
our then-current -criteria for a Premises; and (ii) you pay our then-current; relocation fee (if any). When
considering a request forrelocation; we may-take;into account the desirability of the proposed new location,
its distance from other and future-planned franchised locations, the traffic patterns; sécurity; 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 location'meets-our site:selectiori
criteria.

Franchise Agreement: Designated Territory

Once-you have:secured the Premises of your Eranchised Business, we-will define the Designated Territory

on the Data Sheet attached to your Franchise Agreement. Your Designated Territory will. typically be a one

(1) mileiradius around your Premises, unléss your Franchised Business is located in .a major-metropolitan

downtown drea.or similarly-situated or densely populated area. If your Franchiseéd Business.is located in

such aii aréa, 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 around your Premises, as we deem appropriate in our
discretion. The sizé of your Designated Territory ‘will vary ‘from other: System franchisees based on the

location and.demographics surrounding your Premises.

The boundaries of your Designated Territory may be described in terms .of zip codes, streets; landmarks
(both natural and man-made). or-county lines, or otherwise delineated 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 operdte, any othér Café. utilizing' the Proprietary Marks and System within your Designated.
Tertritory. Your Designated Territory cannot be modified except by mutual written agreement signed by,
both parties.

Limitations on Soliciting and Other Activities Qutside of Your Designated Territory; Revenue Sharing

There are no territorial restrictions from accepting business from customers. that reside/work or are
otherwise based outside: of your Designated Terrifory if these ciistomers contact you and/or visit your
Franchised Business. You may solicit prospectwe customers outside of your Designated Territory, provided
(a) these prospective customers donot reside within the territory granted to another franchisee or Caf¢, and

{b) you obtain our prior written consent. You. may not use alternative channels. of distribution, such as the

Internet, catalog sales, telemarketing or other diréct marketing, to make any sales inside or outside of your
Designated Territory.
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Please note that if \a customer purchases a gift card or gift certificate from a given TBAAR Café :and
subseqiiently 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 otherwise'in writing.

Devélopment Agreement: Development Area

If you:are granted the right'to opén three(3) or more Franchised Businesses under-ourform of Development
Agreement; then we will provide you with a Development Area‘upon-execution of this agreement. Thesize
of your Development Area will substantially vary from other System developers based 'on: (i) the numbet
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 terms,of zip codes, streets, landmarks (both natural and man-made)
or county. lines, or otherwisé délineated on a map attached to the Data Sheet.

Each Franchised Business you timely open and commence operating under our then-current form of
franchise ‘agreement will be operated: (i) from a distinct Premises located within the Developinerit Area;,
and (i) within jts own Designated Territory' that we will define once the Premises. for that Franchised
Business has been. approved. )

We: will n6t own or operate, or license a third party the right to 6wn or operate; a Café utilizing the
Propriétary 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 Agreement; or (ii) the expiration or termination of the Dévelopment Agreement for any
reasori.

‘Upon the occutrence-of any one of the events. described in the preceding: paragraph, your territorial rights.
within ‘the Developmient Area will be terminated, 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 respective Designated Tetritories that were granted under the franchise-agreement(s) you
entered into for those Franchised Business(es).

You must comply with your development obhgatlons under the Development Agreement mcludmg your
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:éxcept by mutual written agreement signed-by. both parties.

Reserved Rights

We, and our ‘parent/affiliates reserve the exclusive right to conduct the following activities under the
Franchise Agreement and/or Development Agreement (as applicable): (i) establish and operate; arid license
any third party the right to establish and operate, other ‘Cafés and Frarichised Businesses using the
Proprietary Marks and System at any location outside of your Designated Territory(ies).and, if applicable,
Development Area; (i1) market, offer and. sell products and services that are similar to ‘the. products and
services offered by the Franchiséd Business under a different trademark or trademarks at any location,
within or outside the Designated Territory(ies) and-Development Areéa; (iii) use the. Proprietary Marks.and
System, and other such marks we designate, to.distribute our Approved Products in ‘any: :alternative charinel
of distribution, within or outside: the Designated Territory(ies) and Development Area (including the
Internet, grocery stores and wholesale stores, convenience-stores and/or gas stations, catalog sales, toll-free
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numbers, wholesale stores; etc.); (iv) acquire, ‘merge. with, or othérwise affiliate with, and after that own,
and opérate, and franchise or license'others to own.and opetate; any business of any kind, including, without
limitation, any business that offers products or services the same as or similar to the Approved Products.
(but under different marks), within or outside your Designated Téfritory(ies) and, if -applicable,
Development Area; (v) use the Proprietary Marks afid System, and license: others to use the Proprietary
Marks and System, to engage in any'other activities not expressly prohibited in your Franchise Agreement
and, if applicable, your Dévelopment :Agreement;. and (vi) own' and operate Cafés. in “Non-Traditional
Sites” including, but not limited to, shoppingcenters, amusement:parks, military bases, college:campuseés;
mobile; food trucks, hospitals, airpotts, sports arenas and stadia, train 'stations, travel plazas, toll:roads and
casinos, both within or outside your Designated Territory(ies) and, if applicable; Development Area.

Neither the Franchise Agreement nor Development Agreement grants you any right to engage in any of the
actlvmes outlmed in the precedmg paragraph or to share in any of the proceeds received by us, our afﬁhate
Further we have no obhgatlon to provxde you any compensatxon for sohcmng or acceptmg orders (\na
alternate channels of distribution) within your Designated Territory. We have the exclusive right to
negotiate and entér into agreements or approve forms of agreeinents: to operate Cafés at Non-Tradifional
Sites; either directly or through our.parent, our affiliates; licensees, or designees, and. youwill not be:ntitled
to any compensation as a restilt of ‘out operation of Cafés at Non-Traditional Sites:

You will not receive an:exclusive territory. You may face competition from other franchisees, from outlets.
that we-own, or fromother channels.of distribution or competitive brands:that we control. The Designated
Territory you are granted under the Franchise Agreement is not “exclusive” because we have: the right to
open and operate Cafés at Non-Traditional Sites within your Designated Territory. You may face
competition from other ‘franchisees, from outlets that we: own, or from other channels of distribution or
competitive brands that‘we control.

Additional Disclosures

Neither the Franchise Agreement nor the Development Agreement provides you with 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-unit development rights). Regardless, each: Franchised
Business ‘you aré.‘granted the: right to open and operate: must be: governed by its own specific form of
Franchise Agreement.

We have not established other franchises or.company-owned outlets.or another distribution ¢hannel 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 Productsundeér a different trade name or trademark, bit We:resérve the rightto do:so.in the future
withotit your consent.

ITEM 13

We:grant'you a limited, fion-exclusive license to use.certain Proprietary Marks we:designate in connection
‘with the:gperation of your Franchised Business only‘at your Preémises, provided you use these:Proprietary
'Matks as:outlined'in your Franchise. Agreemient and our Manuals. You do'not obtain-any-additional rights
to use any of our Proprietary Marks under any Development Agreement you execute.
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Our affiliate is'the owner of the following Proprietary Marks onthePrincipal Register of the United'States
Paterit and Trademark Office (“USPTO”):

Mark | Registration Number | Registration Date
TBAAR (and design) , 4,880,025 ‘ January 5, 2016
TBAAR - 4,818,025 September 22, 2015
TBAAR (and design) 4,876,978 , ‘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 file:all affidavits and other documents; with the USPTO
to maintain the federal registration(s) described above. As. of the Issue Date, we are not aware of any
agreemerit that substantially impacts your right to. use the Proprietary Marks in connection with your
Franchised Business.

You must;strictly.comply with our standards, specifications, rulés, requirements, and instructions regarding
the use of the: Proprietary Marks. The goodwill associated with .our Proprietary Marks will rémain our
exclusive property, and you will receive no tangible benefit:from our goodwill, except from the operation
or possible sale of the Franchised Business during the term of the Franchise Agreement. Any increase in
the goodwill associated with.our Proprietary’ ‘Marks during the term of the Franchise Agreement will benefit
‘us. All 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 ot terfiination of your Franchise Agreement.

As of the Issue Date of this Disclosure Document, there is ‘no litigation pending ansing out of our
Proprietary Marks; and we are not aware. of any superior rights in; or infringing uses of, our Proprietary
Matrks that could matenally affect your right to use these marks. Presently, there are not :any effective
material determinations of the USPTO, the Trademark Trial and Appeal Board, thetrademark administrator
of any state, provinge, territory, or region, or any court:adverse to our rights. in the:Proprietary Marks, nor
are there any pending infringement, opposition or cancellation proceedings, -or any material litigation,
involving the Proprietary’ Marks. Lastly, besides. the' license agreement described above, there are no
agreements in effect that significantly limit our right to use, orlicense:the use: of, the.Proprietary Marks that
are material to the franchise.

You may not use all or any"portion of our Proprietary Marks as part of your company name and, without
our’prior‘writtén consent, as part.of your trade name«or *d/b/a”. You maynot modify the Proprietary Marks
with ‘words, designs or symbols, except those that we license to you. You may not use ‘our Propnetary'
Marks in connection with the salé of an unauthorized product or service or 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 ot ifidirectly,
contest, challenge or assist in the cotitesting:or challenging of, our 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 wotd/phrase.

You must immediately notify us, in-writing, if you become aware of:any unauthofized use of our Pioprietary
Marks or other proprietary mformatmn 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, deféend

© 2019 Thaar Group.LLC
2019 Franchise Disclosure, Document
43



and hold ;you hatmless in connection with any third-party claims that are brought against you that arise
solely out of your authorized use of any Proprietary Marks in thie. 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 usé of such counsel in writing prior to you engaging courisel. We:will
not.reimburse you for disputes: where we challenge your use of our. Proprietary Marks.

Youmust modify or discontinue: wusing'any of the Proprietary Marks, and.add new names, designs, logos or
commercial 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 compensate you for any costs
you incur to make the: changes werequire. You will receive written notice of any change,.and will be,given
a reasonable time:to conform to our directions (including.changing, signage, marketing displays, trade dress
and otheradvertising), 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, ¢laim common law copyright and trade.secret protection fot several aspects of the franchise
System including our proprietary recipes and other confidential information, Manuals, training materials,
advertising, and business materials.

There are o current determinations, proceedings or lmgatlon mvolvmg any of.our copyrighted materials.
Should you become aware that any unauthorized third party is using,any of our: copyrighted materials, we’
request that;you notify us of such unauthorized use. We.may revise our System and any of our copyrighted
mateérials in our discretion, and may require that'you cease using,any outdated copyrighted material. You
will be responsiblefor printing any revised or new advertising, marketing or other business materials.

During the;terin of the-Franchise. Agreement and/or'Devélopiment Agreement, you will receive:information
which we consider trade secrets and- confidéntial information. You may ‘nof, during the tefm of the
Franchise Agreement/Development Agreement orany time.after that, cominunicate, divulge, oruse for the
‘benefit of any othei person, partnership, association, corporation; or limited liability company any of these
trade secrets, copyrighted materials, methods and other techniques and know-how concerning:the: ;operation
of the Franchised Business (the “Corfidential Information”). You may divulge such Confidential
Information only to ‘your employees who must have access to it in order to perform. their employment
obligations.

You must. require your Designated Manager and any ‘personnel having access to any of our Confidential
Information to sign our then-current form of Confidentiality and Non-Competition Agreement that is
attached to the Franchise' Agreement as Exhibit E, where these individuals agree that.they will. maintain the
confidentiality of information they receive in connection with their employment and restrict:their right to
work for-a competitor 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 enforcement rights.

The Franchise Agreement and Development Agreement provide that if you, your employees, or principals
develop any .inventions, discoveries, and improvements, whether or not patentable or copyrightable, that
are conceived or made by Franchisee or its employees or agents that are in .any way- related to the
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establishmeiit or operation of the Franchised Business (collectively, the “Improvements™), you must
disclose those Improvements to us.and all such Improvéments will. automatically and without further action,
be.owned by us without compensation to you (includingall intellectual property rights therein). Whenever
réquested to do so by-us; you will execute:any and all applications; assignments, of other instruments that
Franchisor may deem necessary to apply for and obtain intellectudl property protection or to otherwise
protect Franchisor’s interést’ therein. These obligations shall.continue beyond the termination or expiration
of ‘this Agreement. If a court should determine 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.

We may revise any of our copyrighted materials at oiir discretion, and may require that you.cease using
any outdated item ot 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 Caf¢,
'you may hire a Designated Manager to manage: daily operations with olr approval. Both you and your
Designated Manager will be required to complete fhe Initial Training Program to our satisfaction (prior to
‘undertaking any management responsibilities). We will not unreasonably withhold our approval of any
Designated Manager you propose; provided the Designated Manager has attended and successfully
completed-our Initial Training Program to our satisfaction.

We-do not'require your De51gnated 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 Desiginated Manager leaves His or her employment at your Franchised Business, you must
récruit a new Designated Manager within thirty (30) days and submit the'réplacement’s qualifications to-us,
for ourreview 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 of the Franchise Agreement and must-execute the
Confidentiality-and Restrictive: Covenant Agreement attached as Exhibit E to the Franchise: Agreement.

Your Café must,.at all times, be managed and staffed with at least oné (1) individual who has.successfully
completed our Initial Training Program. In the event that you operate more than.one Café, you'must have
a properly trained Designated Manager-at each Café you own and operate.

If you are a business:entity of any kind, then all of your-owners.and, at our option, their respective spouses,
must sign the. form of Personal Guaranty attached to the Franchise Agreement.as Exhibit B, If you aré:an
individual and your:spouse does not execute the form of 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 offér the Approved Products that we expressly approve. through your Café, and may only
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offer these products and services at the Premisés and inthe manner prescribed:in'your Franchise Agreement
and our Manuals. You may not use nor sell any products, materials, ingredients, supplies, 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
appropnate from time to time, as well as our System standards and spemﬁcauons associated with the.
provision of these:products/services. These changes will be:outliriéd in‘our-Manuals or otherwise.in writing,
and there:aremno contractual limitations on our'right to make these-types of changes.

You must offer and sell all private label food and beverage itéms which we may-now or in'the:future designate
for -sale by System franchisees, including prepackaged or frozen food and beverage items and related
merchandise. Yooi agree that:failure to offer.and'sell only Approved.Products.and Services through the.Café
is gfounds for default under the Franchise Agreement

You will prepare arid présent all menu items in accordance with our standards and specifications, using the
ingredients -and. preparation techniques we prescribe. We have the right to require you to offer and sell
additional goods.or services as we'may designate. There are no limits.on our right'to. do so. You will at.all
times maintain sufficient levels.of inventory to adequately satisfy consumer demand.

If-we: discontinue ‘any' Approved Product.or Service offered by the Café, then you must cease. offering or
selling such product/service within -a reasonable time, unless such product/service represents a health. or
safety hazard.(in which case you must immediately comply upon receipt of notice from.us).

You may:not use’the Premises of your Café for:any other business purpose other'than the operation of your
Business. In the évent we authorize you to:provide:any catering services from your Café, you will need to:
(i) obtain any additional training we designate in connection 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 RELATIONSHIP

This’ table lists certain important provisions of the franchise and relatéd agreéments. You should
read these provisions in the agreements-attached to this disclosure document.

A. Franchise Agreement

Provision {  Section in Summary
Franchise
, Agreement _
' Term of the Franchise Section 3 The initial term is for ten (10) years commencing on the
date'we execute your Franchise Agreemerit.

Renewal or extension.of the: Section 3 You have the right:to be considered for two (2) additienal

tetm _| (and successive) ten (10) year renewal terms.
Requirements; for franchisee |  Section.3 In order to réenew (which means renewing your franchise
to-rénew or extend relationship with us), you musi: not have any uncured
“ material defaults under your Franchise Agreement
(including any monetary defaults) or any other agreement
betweéen you and us or the landlord of the Premisés: not
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Provision

Section in
Franchise.

Agreement

Summary

havereceived more:than three (3). sepatate, wntten notices:
of ‘material default from Franchisor with respect to this

| Agreemenit i 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:

' Préinises;  complete  required  rengvation  aid
‘modermization of your Franchised Business; pay us our:

then-current Renewal Feg; exeéctite: our then-current form
of franchise agréement (which may contain materially
different-terms and conditions than.your original franchise

| agreement); complete. our then-current refresher training ;

course (typlcally three (3) days); pay out then-current

. renewal fee, and execute a.general release in our favor:(as

well as related parties),

- Termination by franchisee

| Not Applicable

Not Applicable

‘Termination by franchisor
-without cause.

| Not Applicable

Not Applicable

Termination by franchisor
with “cause”

Section 1'5

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

“Cause” defined — curable
defaults

Section 15(B)

‘Section 15(C)

You must cure-all monetary defaults-under your Eranchise
Agreement -within ten (10) days of being provided with
notice by wus, as well as the following defaults: failure to
purchase any. Required Item; failuré to purchase from our
Approved Suppliérs; any purchase of a non-approved item
or offering.of a product/service at the Franchised Busiriess
that we'have not authorized; failuré:to pay us, our affiliates,
or our:Approved Suppliers any amount due, and failure to.
obtain.any necessary permit/certificate/approval to.operite
the Franchised Business. ‘

| If:you receivemotice that you havefailed to provide us'with |
| access to your POS system or the live video feed from your
security system; you must cure such a default within 3
.days.

Except as provided above and those defaults listed in (h)
‘of'this Item 17 Chart, you must cure all other defaults and
| violations of any provision of your Franchise Agreement
of ‘any other agreéirient with us or our affiliates within {
thitty (30) days. of being provided with notice of your:|
| default(s). ‘

“Cause” defined - defaults
which cannot be cured

Section 15(A)

Your Franchise Agreement may be terminated
automatically and withéut ‘notice from us if: you become

insolvent or make a -general assxgnment for the benefit of

creditors; a bankruptcy petition is filed by or against ‘you

_and not dismissed ‘within. thirty (30) days; a bill in equity
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Provision

Section in
Franchise
Agreement

Summary

Section 15(B)

or appointment -of receivership is filed in connection with.
you or the Franchised Biisiness; a receiver-or-custodian.of

'your assets of property is appointed; a final judgment in
thie. amiount 'of '$10,000 or more is entered against'you and

not satisfied within sixty (60) days (ot longer period if' we.
consent); or you attempt to make an. invalid transfér 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 commit
and fraud or misrepresentationi in connection with your
Franchised Business; you or-other required attendees fail
to timely complete our Initial Training Program; you
receive three (3) or more noticestto cure the same or similar
defaultscunder Section 15(C) of your Franchise Agreement
in any: twelvé (12) month period (whether or not
subsequently cured); you violate any in-term restrictive
covenants; 'you misuse the Propfietary Marks, Proprietary
Information or other confidential information provided to
you; 'you misuse any proprietary software that might be
developed; you fail to cure any default under any other

| agreement you have with our affiliates or any Approved
| Supplier within. the appropriate cure period; you default

under your lease for the 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 turpitudeé or offense that will adversely affect the
System; you take any property of the Franchised Business |
for personal use; there are insufficient funds in your EFT

Account on three:(3) or more occasions incany:twelve (12)- |
meiith.period; or if you.commit repeated violations of any |
applicable law.

Franchisee’s obligations on
termination/non-renewal

Section 16

Upon términation or early expiration of the Franchise
Agreement, your obligatiens include: immediately
dxscontmumg the dse of the Proprietary Marks and trade
dress; ceasing doing business:in a form or manner that may
give the general public the. impression that you are
operating a Franchised Business; feturn of the Manuals of
any other Proptietary’ Information: to us; providing-us with
all -customer information, lists and apphcable confracts;
cancel or, at our option, assigning us all
telephone/facsimile numbers and domain names (if

| permitted). used in connection. with the Franchised
Business (as. well as all related listings) to us or our

designee; compliance with all post-term restrictive.
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Section in

Provision Summary.

JFranchise

Agreement
covenants; at our written option; assigning;the lease:for the
Premises, to us; paying us all outstanding -amounts;
compliance with our option'to purchase the business, ify we..
so choose; and providinig us with Wwritten confirmation. of
compliance with thése obligations within. thirty (30) days.

| Assigiment of contract by Section I3 | No-restrictions on our right te assign..
franchisor ‘

“Transfer” by franchisee—
. defined

Sections 13(A)
and 13(Cy

Includes any transfer of Franchise. Agreement, assetsiof the
Franchised Business,.or ownership ‘change in you.

Franchisor approval of
transfer by franchisee

| Section I‘B(Af)

We must approve all transfers, but we will not

unreasonably withhold our approval if you meet our
conditions.

Conditions.for franchisor -
approyval ofitransfer

Section 13(E)

Section. 13(F)

“You will not be requited to pay any transfer fee in the:
event: (i) you wish ‘to transfer your rights under the

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 imustmeet our
then-current qualifications and criteria for a new
frarichisee; transferee must assume: all of your obligations
under the Franchise Agreement; transferee miust complete
our traifiing program; ‘transferée must execute our then-
current form of franchise agreement; transféree must pay
our Transfer Fee and successfully completé our Initial

Training Program (and pay the applicable training fee);.

and you must.execute a'general.release in ourfavor(as well

| as.related parties)

Franchise Agreement to.a newly-established legal“busmess

entity that is wholly owned by you and established solely
for purposes of operating the Franchised Business under'|
| that ‘Franchise Agreement; or (ii) you are requiréd 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 otherwise:approve
of the transfer.
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Provision

‘Section.in
Eranchise
Agreement

‘Summary

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

Section 13(D)

Except in certain circumstances (death/disability or
transfer from individual franchisée 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:if

 the Franchise Agreement or Franchised Business. If weido |
- not exercise this right, then you will have sixty (60) days §

‘to éffectuate the transfer to the third party. that made the
offer on those.exact terms —if the:transfer does not occur
or the proposed terins of the.offer change in any way, then
we will have another thirty (30) days to exercise our right
of first refusal.

Franchisor’s option to
purchase franchisee’s
‘business

16(G)

We have:the right, but not the obligation, t6 purchase-all-of
any portion of the assets of your Franchised Business upon
expiration/termiriation -of your Franchise Agreement at
book value:

Death or disability of
franchisee

Section 13(B)

You'will haveraperiod of ninety (90) days to:find a suitable
legal representative that we approve to contifiie the
operation of your Franchised Business, provided that
person complé'tes .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 :‘amotint to réimburse 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.

during the term of'the
‘franchise

Non-competition covenants

Section 14(A)

Neither you, your principals, guarantors, owners or
Designated Managers, nor any immediate family meémber

| of you, your principals, guarantors, owners or Designated

Managers, may: (i) own, operate,.or otherwise be involved .
with, any Competing Business (as defined in the Franchise
Agreement); or (i) divert, or attempt to divert, any |
prospective customer to-a Competing Business..

“afterthé franchise is
terminated or expires.

' Non- competition covenants

Section
14(B)(1)

For a period of two (2) years after the |
termination/expiration/trafisfer of your  Eranchise |
Agreement, neither you, your principals, guarantors,
owners, Designated Managers, nor any immediate family
member of you; your principals, guarantors, owners,
Designated Managers, may own, operate or otherwise be
involved with any business that is involved in the licensing
or franchising 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

'S‘ecﬁon:_ih
Franchise
Agreement

Summary

Section
14(B)(2)

For a
| termination/expiration/transfer  of

of two (2) yéars after the
your  Franchise |
Agreément; neither you, your principals, guarantors;

period

- owners, Designated Managers, nor any immediate family
“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 Café location that exists of is
under development as of the date your FEranchise
Agreement:is terminated, expires-or is transferred.

During this twe (2) year period, these parties are also
prohibited from: (i) soliciting business from customers of
your-former Eranchised. ‘Business; or (ii) contacting any of’
our supphers/vendors for a; competmve business purpose.

Modification of the:
agreement

Section 18(D)

Your Francmsc Agreement may not be modified,. except
‘by'a writing signed by both parties. With that said, we may

-modlfy the System and Manuals as we deem appropriate |

in our discretion from time:to time.

| Integration/merger clause

Sections 18 and
22

Only ‘the terms of the Franchise Agreement and this

| Disclosure Docuhent are binding, (subject to state law).
' Any representations; or promises:outside of the: Disclosure:

Document and- Franchise Agréement may not be
enforceable. Nothing in the Franchise Agreement or any
relatéd agreement is intended to disclaim the
representations;made in.this Disclosure Dociiment.

' Dispute resolution by
arbitration.or mediation

Section 21(B)

- Section 21(C)

" You must first submit all disputes-and controversies arising
-under the Franchise Agreement to our management and |

make every effort to resolve the dispute internally.

At our option, all claims or disputes arising out of the
Franchise Agreement must bé submitted to non-binding
mediation,:'which will take-place in New York or at one of
our 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: fées and bear all of their otheér respective costs
of the medidtion.

Choice of forum

Sectioris 21(D)
and 21(E)

Subject to Sections 21(C) and 21(D) of the Franchise
Agreement, all claims and causes of action arising out of
the Franchise Agreement must be initiated,and litigated to
conclusion (unless settled) in the state or, if appropriate;

| the United States District Court for the Southern District
| of New York (subject fo state law).
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Provision

Section in
Franchise.
Agreement

Summary

| Choicerof law

Section 21(A)

The Franchise- Agreement is governed by thé laws of the:
state of Névada, withdut;réference'to this state’s conflict of
laws principles (subject to state law). ‘

B. Development Agreement

Provision:

Section in
Development

Agreement

Summary

Term of franchise

6.1

The Development Agreement will commence on the-date it|

|is fully executed and end on the earlier of (a) tlie last day-of|

the calendar month that the findl Franchised Business is|
required tobe opened.and eperating under the. Development|
'Schedule or (b) the day that the final Franchised Business is
‘opened.

Renewal or extenston of the
term

' Not Applicable

Not Applicable..

‘Requirements for you to renew’
or extend

Not. Applicable

Not Applicable..

Termination by you

Not Applicable

Not Applicable.

Termination by us without
cause

Not Applicable.

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

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.

[Cause defined - default which

|can be:cured

Not Applicable

Not Applicable. Termination of the Development,

|Agreement will not affect your rights under any existing

Franchise Agreement.

‘Cause defined - default which
.cannot be cured

6:2.

Your Development Agreement can be:términated by-us if:
(1)you cease to actively engage in development activities in
the Development Area or otherwise abandon your
development business for three (3) consécutive months, or
any shorter period that indicates an intent by you to
discontinue .development of the Franchised Businesses
within the Development Area; (ii) you'bécome insolvent:or

|are ‘adjudicated bankrupt, or if any action. is taken by,

Franichisée, or by others against you, under any insolvency,
bankruptcy or reorganization act, of if ‘you make an
assignment for the benéfit or creditors or a receiver is|
appointed by you; (iii) ‘you fail to meet your development
obligations under the Development Schedule for any single
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Section in
Development
Provision 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 obligations under the Development
Agreemerit is terminated or subject to termination by us,
pursuant to. the terms of that Franchise Agreement.
Conversely, termination of the Development Agreement
{will fiot: affect your rights under any existing Franchise
‘ ‘ | Agreement.
i. |Your obligations on
tt{ann‘;nang_n/‘ | Not Applicable |Not. Applicable.
non-renewal 1 ‘
j. | Assignment of contract by us ‘We have the right to assign our rights under the
‘ 8 Development Agreement. '
k. [“Transfer” by you - definifion
8 |Any transfer ini you (if you are: an entity) or your
rights/obligations under the Development Agreement.
1. |Ourapproval of transfer by 'You may. not transfer any rights or obligations under the
franchisee: 8 _ |Development Agreement without our prior written consent.
m t(i::;i;;gns‘ for our approval of ' Not Applicable |Not Applicable.
n. |Ourright of first refusal to ‘
acquire your business Not.Applicable |Not Applicable.
0. |Our option to purchase your | o
business Not.Applicable: [Not Applicable.
p. |Your death or disability -
: Not Applicable [Not Applicable.
{g. |Non-competition covenants Nothing additional. Please see non-competition covenants
during the term of the franchise| ¢ Applicable. [s€t forth'in your Fi’"anfihise,Ag‘re‘emcnt(s) entered into under
the-Development Agreement.
{r. |Non-competition covenaiits Nothing additional. Please séé noen-competition covenants
(after tl"ie'fi*anchise is terminated Not Applicable [S€t forth-iri your Franchise Agreement(s) entered into under
'OF expires ' the Deyelopment Agreement.
s. |Modification of the Franchise
 |Agreement 27 Any modification of the Development Agreemeint must be
| [in writing and signed by both parties.
t. |Integration/ merger clauses Only-the‘terms of the Development Agreement are binding
57 (subject to state law). Any representations or promises made

outside of*thie disclosure: document and the Development

Agreement:may not be enforceable.
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Provision

Section.in
| Development
Agreement

Summary.

Dispute resolution by
mediation

13

At our option, all claims or. disputes between you and us.
miust be submitted first to mediation to take place at:one or

our training. locations or'corporate offices in New York in

a¢cordanée“:with the American Arbitration Association’s
Comrmercial Mediation Rules then in éffect and if mediation

is not.successful, then by litigation.

[Choice of forum.

15

Subject to Sections 13 and 14 of the Development

Agreement, all claims must be brought before-a state court

|of general jurisdiction or, if appropriate; the United States

District Court for the Southern District 6f New York

(subject to state-law).

Choice of law

The Development Agreement is governed by the'laws of the;

9 State of Nevada (subject to statelaw)..

ITEM 18
PUBLIC FIGURES

We: do not use any public figures to promote-our franchise, but we reserve the right to use:one in the future.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATION

The FTC’s Franchise Rule periits:a franchisor to provide information about the:actual or potential financial
performance of its franchised and/or franchisor-owned outlets, if there is ‘any reasonable basis for the.
information, and if the information is‘included in'the disclosure document. 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 considering buying; or (2) a franchisor supplements. the information provided.in this Item 19,
for example, by providing information about possible performance at a particular location or under
particular circumstances.

In the 'Chart below, we disclose the total sales historically generated. by each of the seven (7) Cafés 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
“*Company-Owned Location™); and (ii) 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 offéred in this: Disclosure Document, No. franchisee-owned locations were. open for
the.entire Méasurement 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.

©2019 Tbaar Group LLC,
2019 Franchise Disclosure:Document
54




COMPANY OWNED LOCATIONS TOTAL SALES 2018

Company Location ' 2018 Total Sales
Location No. 1 $315,799.10
Location No. 2 , ] $216,110.74:
Location No. 3 o $451,344.72
Location.No, 4 ] $90,559.58
Location No. 5 $219,932.00

| Location No. 6 I $592,448.00

| Location No. 7 w $330,859:46

|_Company-Owned Location Average | $316,721.94

For each Company-Owned Location, the term “Total Sales” means the total revenue generated by that
location over the Measurement Périod, including: (i) all revenue: generated from thesale and-provisjon of
any and all Approved Products at, from, or otherwise through, that location, and (ii) reveniie 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-Owned Locations (as. corpared to a new Franchised
Business):

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

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

.. The Company-Owned Locations were: not required to pay us ot 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-Owned Locations did.not incur various other pre-opening expenses
that you might incur in cofinection with the development ofia 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 in preparing thisiinformation will be made availableupon reasonable
request.:

‘Some: outlets have sold this amount. Your individual results may differ. There is no assurance that
'you will sell 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 an existing outlet, however, we may provide:you with the actual records of
that-outlet. If you receivesany other financial performanceiinformation or projections of* ‘your future income,,
you should.report it to our management:by. contacting our-corporate-offices.at Tbaar Group LLC.at 119-12.
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29th Ave., Flushing, NY 11354; or the telephone number (347) 350-3522, the Federal Trade.Commission,
and the appropriate state regulatory agencies.

ITEM 20
Outlets and Franchisee Information
‘Table No. 1
System-wide Outlet. Summary
For Years 2016 to 2018
Outlet Type Year Outlets at the Start | OQutletsatthe | Net Change
7 . of the Year End of 'thé Year
Franchised 2016 ) 0 0 o
2017 0 0 o
2018 0 , 9 9
Company- 2016 7 7 " ‘ 12 ' +5
Owned 2017 “ 12 ! 11 -1
2018 R i 7 4
Total Outlets 2016 T 12 ] +5
2017 12 11 ‘ -1
-201 8 11 ‘ 16 o +5
~ TableNo.2 .
Transfers of Outlets from Franchisees to. New Owners’
(other than the Franchisor)
For Years:2016 to.2018
State ~ Year i Number. of Transfers
7 2016 : 0
" Total 2017 | 0.
{ 2018 0
©2019: Tbaar Group LLC
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Table No.:3

Status of Franchised Outlets
Foryears 2016 to 2018

State

Year

. Onitléts
at Start
of Year

Outlets |

Opened ‘

Termi-
nations

‘Non-

| Renewals

Reacquired
by
Franchisor

Ceased
‘Operations
Other
Reasons

Outlets;at
End of
‘the Year

California

2016

0

2017

<

2018

—

- O |©

Colorado

2016

2017

2018

|
Florida

2016

2017

(=2 [-=TR ] & B [ = I L=

2018

Georgia

2016

2017

2018,

2016

Massachusetts

2017

o S (- oo |- e |lo v o |o

2018

a—
[

New York

2016

2017

2018

Total

2016

2017

2018

o lo oo oo |lo |lo oo ol jo|jo o jo | |lo |l |lo (o

v o o |lw e o

o e |lo ool le ol (o jo o |lo o o | o (o | | |

o lo |lo|lo |ojo |l |l |lo |lo |l o | | (o lo (o |lo | |lo |o

oo Ic o ool o |6 o o | |lo |l |lo|o o e |

O o o jw o | |~ o o |- o |0 |-
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Table No. 4
Status of Company-Owned Outlets
For'years 2016 to 2018
QOutlets ; »
Outlets at . PO - Outlets Outlets:at.
State Year Start of Qutlgts Reacquired | Outlets ‘Sold to End of
S Opened from Closed DU
Year . Franchisee: | ‘the Year
;‘ Franchisee :
w6 | 0 D)0 o !
California | 2017 1 o | 0 U 0 1
| ——
! 2018 1 0 0 0 | 0 1
5016 0 2 0 0 0 2
Nevada 2017 2 0 | 0 0 0 2
2018 2 0 | 0 “l 2 0 0
‘ 2016 7 2 0 : 0 0 9
| ‘ . ‘ :
New York | 2017 9 0 0 1 0 8
2018 8 0 0 2 0 6
2016 7 5 0 0. 0 12
Total D07 |12 0 0 1 0 11
2018 1 | o 0 | 4 0 7
~ TableNo.5
Projected Openings as of Issue Date
Franchise Agreenent Projected New | Projected New
State. Signed But Qutlet Not |  Franchised Outlets In Company-Owned
Open The Next Fiscal Year Outlets in the
| ‘Current Fiscal
| Year
Pennsylvania ' 1, ' 1 ‘ 0
New York 3 5 0
Florida 1 3 0
Total 5 9 ] 0 !

A list-of the names of all fraiichisees,and the:addresses and telephonenimbers of theit respective businesses
are provided in, Exhibit H to this Franchise Disclosure Document. Wé have never terminated, canceled, not
Tenewed, or-otherwise voluntarily or involuntarily ceased to do business with.any franchisee:as of the issue
date of this Franchise Disclosure Do‘cumeﬁt, nor has any franchisee not communicatéd with us. within the
teni-week:period immediatély preceding the issue date. There is presently no trademark specific franchisee
'©'2019 Tbaar Group LLC:
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organization associated with the System. If you buy this franchise, your ‘cb'nﬁ;c’t- information may be
disclosed to other buyers when you leave the franchise system. No franchisees have signed
confidentiality clauses with us:in the past thrée (3) years.

ITEM 21
FINANCIAL STATEMENTS

Exhibit D of this. Franchise Disclosure: Document contains. our audited financial statements for our fiscal
years ended December 31, 2018 and December 31; 2017. We have not been franchising for three (3) or
more years, and therefore carinot provide all financial statements that would have 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 Extibits to-this Eranchise Disclosure Document:

Franchise Agreement. (and.Exhibits) Exhibit B
Area Development Agreement (and Exhibits). Exhibit C
State Specific Addenda Exhibit E
Sample Termination and Release Exhibit G
ITEM 23
RECEIPTS

Exhibit J of ‘this Franchise Disclosure Document contains a detachable document, in duplicate,
:acknowledgmg receipt of this Franchise Disclosure: Document by a prospective franchisee. You should
sign both copies of the Receipt, You should retain one signed copy for yourrecords and:return the other
signed copy to: Franchise Administrator at Tbaar Group LLC-at 119-12 29th Ave., Flushing, NY 11354, or
the-telephone 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

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

LA Office

320 West 4th Street, Suite*750
Los Angeles, CA 90013-2344
(213) 5767500

Sacrameto Office

1515 K .Street, Suite 200.
Sacramento, CA 95814-4052,
(866) 275:2677

San Diego Office

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

San Fraricisco Office
‘One Sansome: St., #600:
San Francisco, CA 94104
(415)'972-8559

Florida Department .of Agricultural
and Consumér Services
Division,of Consumer Services.
Mayeo Building, Second Floor
Tallahassee; Florida 32399-0300
(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

[llinois Attorhey General
500 South Second Street
Springfield, IL 62706
(217) 782-4465

Indiana Secretary of State

Securities Divisioni

302 West Washington Street, Room E-1.1
Indianapolis, IN 46204

(317) 232-6681

© 2019 Tbaar Group LLC
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Kentucky Office of the Attorney General

Consumer Protection Division
P:0. Box 2000,
Frankford, KY 40602

(502) 573-2200

Maryland Office of'the. Attorney General
Securities Division

200 St. Paul Place

Baltimore, MD 21202

(410) 576-6360

Michigan Department of the Attorney General
Consumer Protection Divisioit

Attn: Franchise Section

525 W. Ottawa Street

G. Mennen Williams Building, 1 Floor
Lansing, MI 48933

(517) 373-7117

Minnesota, Department -6f 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 Deépartment of Law
Investor Protection Bureau
28 Liberty Street, 21% Floor

New York, NY 10005

212:416-8236

Notth Dakota Securities Department

State Capital, 5™ Floor

600 East Boulevard Avenue
Bismarck, ND 58505-0510
(701) 328:2910



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

Director; Department.of Business Regulations
Rhode Island Division of Securities.

233 Richmond ‘Street, Suite 232.

Providence, RI 029034232

South. Dakota Department of Labor and Regulation
445 East Capitol Avenue'

Pierre, SD-57501-2017

(605) 773-5953.

Statutory- Document Section
Texas Secretary of State
P.O. Box 12887

Austiii, TX 78711

(512) 475-1769

State-of Utah

Division of Consumer Protection
P.O. Box 45804

Salt Lake City, Utati 84145-0804
(801):530-6601

State Corporation Comimission

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

Olympia, WA 98501

(360) 902-8760

Wisconsin Commissiofier of Securities
345 W'Washington Ave., 4™ Floor
Madison, W1.53703

(608).266-8550
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AGENTS FOR SERVICE OF PROCESS

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

California Commissioner of the Department of
Business Oversight

320 West 4™ Street, Suite 750

Los-Angeles; CA 90013-2344

Commissioner of the Department of Business
Oversight

Oné¢ Sansome St., #600

San Francisco, California-94.104

‘Commissioner of the Department of Business
Oversight

1515 K Street., Suite-200

Sacramento, CA 95814

‘Commissioner of Securities. of the State of
Hawaii

Department of Commerceiand Consumer Affairs
Business Registration Division

335 Merchant Street, Room 203

‘Honolulu,.HI 96813

Ilinois Attorney General
500 South Second Street
Springfield, IL 62706

Indiana Secretary-of State

Securities Division

302 West Washington Street, Root E-111
- Indianapolis, IN 46204

Maryland Securities Commissionet
Office of AttorneyGeneral
Seécurities Division

200 St. Paul Place

Baltimore, MP 21202:2020

Michigan Department of Attorney General
Consumer Protection Divisiéh

Antitrust and, Franchise Unit

P.O. Box 30054, 6546 Mercantile Way
‘Lansing, MI' 48909
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Minnesota Departmént-of Gommerce.
85 7% Place East, Suite.280
:St. Paul, MN 55101-2198

New York Department of State:
Attention; UCC

One‘Commerce Pldza,

99 Washington. Avenue, 6th Floor
Albany, NY 12231

(518) 473-2492

North Dakota Securities Commissioner
State Capitol — 5 Floor

600 E. Boulévard Avenue

Bismarck, ND 58505

Director, Department;of Business Regulation
Division of Securities

Suite 232

233 Richmond Street

Providence, R1.02903-4232

Department.of Labor and Regulation
Division:of Seciirities

445 East Capitol Avenue

Pierre, SD 57501-3185

Clerk of the State Corporation. Commission
Tyler Building, 1% Floor

1300 East Main Street

Richmond, V.A 23219

Director, Department of Financial Institutions
Securities Division

150 Israel Road, Southwest

Olympia, WA 98501

Wisconsin.Commissioner of Securities
345 West Washington Avenue, 4" Floor
Madison, W1 53703

(608) 261-9555



EXHIBIT B
TO THE TBAAR GROUP LLC
FRANCHISE DISCLOSURE DOCUMENT

FRANCHISE AGREEMENT
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TBAAR GROUP'LLC
FRANCHISE AGREEMENT

‘THIS FRANCHISE AGREEMENT (the “Agreement”) is made and entefed inito on this ___day of
7 , 20___ (“Effective Date,”) by and between: (i) Tbaar Group LLC, a Nevada limited liability
company with its pnnmpal place of business 119-12 29th Ave., Flushing, NY 11354 (the “Franchisor”);
and (ii) _ ] ,a (re51dent of) (corporation organized. in) (limited
liability company -organized in) with a business address at
' _ (the “Franchisee™).

RECITATIONS

A. Franchiser and its affiliate/principals, as a result of the expenditure of time, skill, effort,,
and money, have developed and own a unique system (the. “System™) related to the establishment,
deévelopment, opening, and operation of an establishment (each, a “Café”) featuring a variety of bubble tea,
fruit smoothies, and fresh fruit and végetable juices that are made in accerdance with Franchisor’s
proprietary recipes and ingredients, as well as any-other items that Franchisor authorizes (collectively, the
“Approved Products”). '

B. Franchisor’s System is comprised:of various proprietary and, in.some cases, distinguishing
elements, including withoutlimitation: (a).Franchisor’s valuable know how, information, trade secrets, and
‘methods associated with the:establishment-and-operation of a Café, including proprietary recipes associated
with the Approvéd Prodiicts; (b) confidential Operations Manual and other proprietary manuals; (c)
proprietary initial training program and ongoing tfaining, as well as related instructional materials; (d)
certdin standards and specifications associated ‘with the establishment and. ongoing operation of a Café,
including' any plans regardmg the prototypical design, layout and build-out of a Café; (e) methods
associated with marketing ‘and sales:programs, fixture-and furnitire selection, staffing guidelines and other
research and development connected with. the establishment and operation of a Café; and (f) established
relationships-with certain vendors/suppliet that might be used in connection with thié deveélopment/operation
of a. Café, 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. Franchisee hereby
acknowledges:and agrees that: (i) while the System and Franchisor’s related materials coritain information.
that, in isolated form, could be construed as being in the public domain; they also contain significant
proprietary and confidential information which makes the System unique-as a whole; and (ii) the combined
methods, information, procedures, and theories that make up the total System or afe coritained in the.
relevant manuals that are proprietary and confidential.

C. The; System and' Cafés are identified by the mark TBAAR, as well as certain other trade
names, trademarks, service:marks and trade dress,.all of which Franchisor’ may-modify; update, supplement,
discontinue or substitute in the future (collectively, the “Proprietary Marks”). The parties' agree and
acknowledge ‘that Franchisor has established substantial goodwill and business value in its Propriétary
Marks, expertise, and System.

D. Franchisor is in. the business of granting .qualified parties a franchise 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 idertified with Franchisor,
appreciates and. acknowledges. the distinctiveand valuable. significance to-the:public of the System. and the
Proprietary 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.
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F. Franchisee. desires to acquire a non-exclusive franchise for the tight to operate a single
TBAAR Café from an approved.location, and has submitted an application to obtain such.a franchise from
Franchisor,

G. Franchisor is willing to grant Franchisee the right to operate ‘a Café based on ‘the
representations contained in the 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 ‘mutially acknowledged, the parties hereto,
intending, to be legally bound, do hereby. agree as follows:

1. PREAMBLES, ACKNOWLEDGEMENTS AND REPRESENTATIONS OF
FRANCHISEE.

A. Franchisee acknowledges and reépresents that Franchisor,. itself or through any -officer;
director,employee; or agent, has:not made, and Franchisee has not.received or relied upon,
any: oral, written, visual, express, ot implied information, representations, warranties,
guarantees or promnses regardmg the amount of sales. levels or mcome Francmsee mlght

D1sclosure ‘Document. dlsclosed fo Frangh;see by Franchisor _(the “FDD”)

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

C. 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 barand tea housé industry is highly

competitive with, constantly changing market conditions.

F. Franchisee acknowledges and agrees that Franchisor has fully and adéquately explained
each provision-of'this Agreement to Franchisee’s satisfaction.

G. Franchisee has consulted with Franchisee’s own advisors with réspect 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 were-answered in writing to the satisfaction of Franchisee.

L Franchisee has had the opportunity and adequate time to independently -investigate;
analyze, and construe both the franchise belng offered hereunder and the térms and
provisions of this. Agreement utilizing:the services of leégal counsel, accountants, and other
advisors (if Franchisee so elects).
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I Any-and all applications, financial statements, and representations,subinitted to Franchisor
by Franchisee, whether oral orin writing, were complete and accurate when submitted and
are complete and accurate-as of the date of execution of this Agreement unless the:same
has béen otherwise .amended in ‘writing. Franchisee states that he/she is not presently
involved in any business activity that could be considered competitive in nature, unless
heretofore disclosed to Franchisor in writing.

K Franchisee-agrees.not to contest, directly or indirectly, Franchisor’s ownership, title, right,
or interest in its names or Proprietary Marks, trade secrets, methods, procedures, kriow-
liow, or advertisifig techniques which are part of Franchisor’s biisiness; or contest
Franchisor’s sole right to register, use, or license others to uise stuch-names or Proprietary
Marks, trade secrets, methods, procediires, or techniques.

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

M. Franchisee represents and warrants that Franchisee:is: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 perforimance. by Franchisee of ‘the .obligations under this Agreeiment and that
Franchisee is not a party, and has not within the last ten (10) years been a party, to any
litigation, bankruptcy, or legal proceedings other than those heretofore disclosed to
Franchisor in writing.

N. Franchisee agrees anid acknowledges that it is solely responsible- for ensuring that: (i) it
acquires and maintains all business licenses, permits and approvals, including those that
are specifically required to offer and provide the Approved Products, including those
related to the preparation and. dlspensatlon of food products, that.are necessary to operate
the Franchised Business at the Premises (defined below) and within the Designated.
‘Territory (defined below); and (ii) the Franchised Business (defined below) is otherwise
operated in full compliance with-all federal, state and local laws and regulations where the:
Franchisee is located..

0. Franchisee: agrees -and .acknowledges that: (i) Franchisor may enter into franchise
agreements:with other franchisees that may contain provisions, conditions, and obligations
that differ from those contained in this Agreement, including without limitation, franchise
agreements for'the operation of a TBAAR Café; and (i) the existence of different forms
of agreement and thé fact that Eranchisor and other 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. Fanchisor hereby grants Franchisee, subject to the terms, conditions,
and obligations of this Agreement, a non-exclusive right.and license to use the Proprietary
Marks and receive the. other benefits of the System in connection with the establishment
and operation of a single TBAAR Café(the “Franchised Business”).

B. Approved Premises; Site Selection Area. The Franchised Business must be operated
from a single location that IEranchis’Or— reyi‘ews‘ 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 Data Sheet. If the parties have'not agreed on a Premises.as.of the date this Agreement.
is-executed, Franchisor will designate-a general mar,ket"ing‘;ar,e,_a (the:*Site Selection Area™)
in the Data Sheet wherein Franchisee must 1ocaté 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; (u) Franchisor may

permit other new franchisees to search for the location of their franchised Café within the

same Site Selection Area that is assigned to Franchisee under this Agreement if Franchisor

determines:in its discretion that the Site Selection Area is large enough to contain additional
franchises; and (iii) potential locations for €ach franchised Store, and resulting;Designated

Territories (as' defined below), within the, Site Selection. Area will be reviewed and .

rejected/granted on a first-to-propose basis.

Relocation of Premises. Once the Franchisor approves the Premises of the Franchised
Business, the location will be set forth in the Data Sheet. Franchisée may only use the

Premises to operate:the Franchised Business. Franchisee may not relocate the: Franchised
Business to any location other than the Premises without Franchisor’s prior written consent,
which Franchisor will not unreasonably withhold,, provided: (i) Franchise¢ secures an
alternate location for the Franchised Business; within the Designated Territory (as defined
below) that meets Franchisor’s then-current site selection ‘criteria for the premises of a
TBAAR Café; and (ii) Franchisee pays Franchisor a relocation fee amounting to Two
Thousand Dollars ($2,000) within the first yeatr prior to Franchisor’s approval of the
relocation, or Ten Thousand Dollars ($10;000) if Franchisee. relocates the Franchised
Business after the first year'with. Franchisor’s approval.

Designated Territory. Upon locating and securing:a Premises, Franchisor will designate:
a geographlcal area surrounding the Premises wherein Franchisorwill not operi or operate,

or licénse a third party the right to open or operate, another TBAAR Café utilizing the
System and Proprietary Marks (the “De51gnated Terrltory”), for so long.as Franchisee is in.
compliance ‘with this Agreement. The boundaries of the Designated Territory, once

determined by Franchisor, will be:described in the Data Sheet.. Franchisee acknowledges

that it.does not have any other territorial rights within the Designated Territory.

1. There .are no territorial restrictions for a Franchisee to accept business from
customers that reside/work or are otherwisé: based outside of the: Designated
Territory if these customers contact Franchisee and/or visit' the Franchised
Business.

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

Rights Not Granted. Franchisee:acknowledges and agrees: that this Agreement does not
afford Franchisee any rights or options to open any additional Cafés and that Franchisee
does not have any right to sub-liceriseor sub-franchise.any-of the rights granted-hereunder:
Franchisee may ‘not use the Proprietary Marks or System for any purpose other than
promoting and operating the Franchised Business at the Premises and within the
Designated Territory. Franchisor will have sole discretion as to whether it decides to grant
Franchisee the right to open any additional Cafés, each of which will be governed by a
separate form of Franchisor’s then-current franchise ‘agreement.
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Reservation of Rights: Notwithstanding anything contained in this Agreement, FrarichiSor-

and its affiliates. heréby reserve:the-exclusive right to: (i) establish and operate, and license:
any third party the fight to establish and operate, other Cafés and Franchised Businesses
usingithie Proprietary Matks-andiSystem at any location outside of the Designated Territory;
(i) market, offer and sell products-and services that are simiilarto-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 distribution, within or outside the Designated Territory

(including the Interhet; grocery:stores-and wholesale.stores, convenience 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 franchise or
license others to own and operate, any business of any-kind, including, without limitation,
any business that offers products or services thie same as or similar to the Approved

Products: (but under different marks), within or outside the Designated Territory; (v) own

and operate Cafés in “Non-Traditional Sites” including,. but not limited to, shopping
centers, amusement parks, mobile food trucks, military bases, college:campuses, hospitals,
airports, sports'arenas-and stadia, train stations, travel plazas; toll roads and casinos or.other
captive venues, both within or outside the Designated Territory;:and. (vi) use the: Proprietary
Marks.and System, and license others to use'the Proprietary Marks arid System, to engage
in any other activities not expressly prohibited in this Agreemert

Modification of System. Franchisor reserves the:right to supplement; revise or:otherwise
modify the: System or any aspect/comporient theréof, and Franchisee agrees to promptly
accept and comply with -any Such addition, 'subtraction, revision, modification or change.
and make such reasonable expenditures as may be necessary 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 undér this
Agreement. Moreover, Franchisor will provide Franchisee with a reasonable amount of
time to comply with any. change or modification to the System once Franchisee has been
notified of such change/modification in writing (via the-Operations Manual or otherwise).

3. TERM AND RENEWAL

A.

Term. Unless previously: terminated pursuant to. this Agreement, the tefm of this

Agreement shall be for a period of ten (10) years (“Initial Term™) commencing as of the

‘Effective Date.

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-more than twelve.(12) months prior to the:end of the then-
current term. Failure to provide.such notice to Franchisor will be:deemed.ari indi¢ation that

Franchisee does not wish to renew the franchise relationship. Franchisor shall not
unreasonably withhold its' approval of such requests for renewal, provided Franchisee

complies with the followirig conditions:

1. Franchisee must not have: (i) any uncured matetial defaults-under this.Agreement
(including any monetary defaults): or any other agreement between Franchisee and
Franchisor or the landlord of the Premises, either at time of Franchiseé’s renewal
request or at the time. of renewal; and (ii) received more than three (3) separate,
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“written notices of matefial default from Franchisor with respect-to this Agreemierit

in the 12-month period preceding the renewal request date or renewal date.

Franchisee. must execute Franchisor’s then-current form of ‘franchise : ‘agreement,
which may ¢ontain materially different terms.and conditionsfréi those contained

in this. Agreement, within thirty (30) days of the date Franchisee is. provided with

Franchisor’s then-current form of franchise agreement.

Franchisee pays Franchisor-a renewal feé amounting to fifty percent:(50%) of the

then-current initial franchise fee.at least ninety (90) days'priorto the expiration of
the then-current term. Franchisee will not be required to pay an additional Initial
Franchisee Fee:(as defined in Section 4) upon renewal.

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-current term of this Agreement. Franchisee will
also be. responsible- for all expenses incurred in' connection with attending this
refresher training.

Franchisee executes a general release under seal, in a form. satisfactory to
Franchisor, of any and all claims: it may have against Franchisor and its officers,
directors, shareholders, and. employees.in their corporate and individual capacities,
including without limitation, all claims arising under any federal, state, or local
law, rule, or ordinance.

Franchisee must havé participated in and supported the training procedures,

_purchasmg, marketing, advertising, promotional, and other :Operational .and

training programs recommended or provided by Franchisor to the satisfaction of
Franchisor.

Franchisee or transferee agrees, at itsisole.cost:and: -expense; to fé-image, renovate,
refurbish, and modernize the Premises and Café:within.the:time frame required by
Franchisor, including the design, equipment, signs, interior and exterior décor

items, displays, inventory assortment.and depth, fixtures, furnishings; trade-dress,
color scheme, presentation of trademarks. and 'service marks, supplies, and other

products and materials, as necessary to meet Franchisor’s then-current System

standards, specifications, and design-criteria for a newly opened TBAAR Café.

4. FEES AND PAYMENTS.

A. Fees. In consideration of the rights and license granted Lierein, Franchisee shall pay the
following amounts:

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

Prior to ‘opening' the Franchised Business, Franchisee must purchase certain
ingredients and other items from Franchisor or Franchisor’s designated supplier
that are necessary, for Franchisee and its staff to. prepare the Approved Products



that will be offéred and sold at the Franchised Business (the “Initial Inventory
Expense ). The exact amount of the Initial Inventory Expense will depend on the
size, location and anticipated customer demand associated with the initial
operations of the Café.

3. On or before the tenth (10™) of each month (or otherday Franchisor designates)
that the Franchised Business'is.open and operating {(and/or required to be opén and
operating under this Agreement), Franchisee must pay Franchisor an. ongomg
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 connection with the required computer software to be used in connection with
the-point-of-sale system at the Café (the “POS System™), Eranchisee is required to
'pay the then-current fee charged by Franchisor’s designated supplier for the POS
System.

5. In connection with any music to be played at the Franchised. Business, Franchisee:
is required to pay the thén-current fee: chaxged by Franchisor’s designated-supplier
for the appropriate licensing rights for such music.

6. All other training/tuition fees, evaliiation fees, as well as.all amounts necessary to
purchase marketing materials, inventory .or other supplies. from Franchisot -or its
affiliatesmust be:paid on an:engoing basis as such amotintsbecome:due:and owing

. as described more fully'in this Agreement.

B. Metliod of Payment. With'the exception of the Initial Franchise Fee, Franchisee:shall pay.
all fees.-and other amounts due to Franchisor and/or its affiliates under this Agreement
through.an:electronic funds transfer program (the “EF T Program’), undet-which Franchisor
automatically deducts all payments.owed to Franchisorunder 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™). Franichisee shall 1mmed1ate1y deposit all revenues from operatlon of the
Franchised Business into: this bank account immediately upon receipt, including cash,
checks, and credit card receipts. At least ten (10) days prior to opening the Franchised
Business, Franchisée shall provide: Franchisor with: (i) Franchisee’s bank name, address
and account number; and (ii) a voided. check from such bank 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 funds
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 nght 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 Café, 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 conserits, 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 information contained in or resulting-ffom.information, security camera footage,
data, materials; statements and reports received by Franchisor or disclosed to Franchisor in
-accordance: with this Agreement. Franchisee must obtain and use the Computer System
hardware, software, security system.and other components. that Franchisor prescnbed for
use in connection with. the Franchised Business, and ‘utilize. and participate in afny
intranet/extranet that Franchisor establishes in-connection with the System. Franchisor.may
require Franchisee to use a.Computer System and/or related.software that is.administered

_ through Franchiisor and/or that provides Franchisor with automatic access to all data and
reports that:might be created by such Computer System and/or software.

D. Gross ,Shles:; “Gross Sales” means the means-the total revenue generated by Franchisee’s
Café, including: (i) all revenue: generated from the sale atid 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 than the Premises but delivery is
inadé at or from the Premises; (iii) catering sales (if and as perrnitted 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 collected by you for or
on behalf of any governmental taxing authority and paid theréto; 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 or partial satisfaction of the price of the Approved Produicts offered in
connéction with the Franchised Business.

E. Gross Sales Reports; Right to Modify Payment Interval. Each month, Franchisee:miust
send Franchisor a signed Gross Sales report (a “Gross Sales Report”) detailing the:
following information: (i) Gross Sales of thie 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 necessary in its sole discretion, change: the form and
content of the Gross Salés Reports frori-time to time.

1. The parties agree and acknowledge that Franchisor may require Franchisee to-use
a Computer System 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 shall such access by Franchisor affect Eranchisee’s obligation to provide all
repoits required under 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
Agreement upon written notice (i.e., Franchisor may provide Franchisee with
notice that it will be collecting these: fées on a weekly rather than monthly- basis).
In such event, Franchisee’s reporting obligations may also. be modified. by
Franchisor‘accordingly. ’

3. If Franchisee fails to provide Gross Sales Reports 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) per-additional day that'the Gross Sales Reports:are
not submitted.

Late Payments. If any payment due under this Agreement is not received by Franchisor
by the scheduled date due, 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:amount, at a rate. of one and one-half percent (1. $%) per month, beginning thirty’
(30) days from the date of non-payment or underpayment, until paid. Entitlement:to.collect
such interest shall be in addition to any and all other remedies Franchisor may have.
Franchisee agrees to pay Fifty Dollars:($50.00) for each check given or electronic transfer
‘made-to Franchisor that is dishonored, fails'to process, or is returned.

Taxes_ Owed by Franchisee. No payments to be made to Franchisor by Franchisee,
whether for royalties, advertising, merchandise, special programs, or otherwise, may be
reduced on account of the imposition by -any federal, state; or local authority of any tax,
charge, or'dssessmeiit, or by:any claim Franchisee may have:against Franchisor. All taxes,
charges, or assessments shall be'paid by Franchisee fo the taxing authorities when due, in
addition to the amounts due to Franchisor.

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 further
grants to Franchisor a security interest in all furniture, furnishings, equipment, fixtures,
inventory; and supplies located at or 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, the disposition of any such collateral to:secure:
payment and performance-of all debts, habxlmes and obligations of any kind of Franchisee
to Franchisor under this: Agreement, whenever and howeverincurfed, any promissory note
given by Franchisee to Franchisor, or any other agreement between them. Franchisee
hereby authorizes Fianchisor to file and record all financing' statements, firiancing:
statement amendments, continuation financing statements, fixture filings, and other
documents necessary or desirable to evidence; perféct, and continue the priority of the
security‘interests granted herei. Franchisee agrees and understands that it must promptly
«execute anid déliver-any such documents'to Franchisor upon request.

1. Notwithstanding anything contained in this. ‘Section to the contrary, Franchisee
does:not grant Franchisor any:security interest in.any Teal property associated with
the Franchised Business if such real property is being leased by the Franchisee.

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

Inability to Operate Franchised Business. If Franchisee is unable to operate: the

Franchised Business due to- damage or loss to the Premises caused or'created by a.casualty,
act of God, condemnation; or other condition over which Franchise¢ has no control; then
Franchisor will waive the Royalty Fee due-under'this Agreement for a period of time that
Franchisor reasonably determines is necessary for the Franchised Business to. repair the
damage/loss to the Premises and résume operations (or relocate the.Franchised Business to
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a different approved location within: the Designated Territory), with said waiver-period.not
to:exceed ninety (90) days commencmg from the:date Franchisee gives Franchisor notice
of'the: damage or loss. This provision is: contingent on Franchisee having adequate business.
interruption insurance, as required by this Agreement or otherwise by Franchisor in
writing.

5., 'DUTIES OF FRANCHISOR

A.

C.

Initial Training Program. Franchisor shall offer and make: available an initial training
program (the “Initial Training Program”) tuition-fre¢ for Franchisee and any additional

‘management personnel designated by Franchisee, provided these/individuals attend at the

same time. One of the trainees must be Franchisee (or ene of Franchisee’s principals
responsible for the Franchised Business if Franchisee is an entity) and, if applicable; the
other attendee:must 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 femotely via webinar;
(ii): classroom training and‘ other mstructlon that takes place at Franchlsor s trammg

around, the grand opemng of the Franch;sed Bu,sme,ss '(,the “On- Slte ASSJStance”)

2. The Initial Traiting 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: On-Site Assistance that Franchisor prov1des as
described above.

Replacement Personnel Training. Franchisor will also. provide the Initial Training
f’ro'grzamto' any replacement personnel.or those who attend but fail to compléte the program.
as well, provided Eranchisee pays Franchigor’s theri-current initial training fee (as well as
any expenses incurred).

Additional and Refresher Training; Reinédial Training.

1. Franchisor may, as it deems appropriate in its discretion, develop additional and
reffesher training: courses; and require Franchisee and its management to attend such
courses. Franchisor will not:require Franchisee and its designated attendees to pay its
then-current training fee (the “Traihing Fee”) in connecfion wifh attending
additiondl/refresher ‘training; unless (a) Franchisee requests such additional/refresher
traitiing, .and/or (b) such additional/tefreshef 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 andits: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 '(r)r‘the> Manuals, or if
Franchisee is otheérwise in material default. of this Agreement; Franchisor may -also

©2019 Tbaar Group LLC
2019 Franchise Agreement 10



require that Franchisee; its Designated Manager (if applicable) and/or other
management personnel of the Franchised Business attend and complete up'to five )
additional days of training at (a) Franchisor’s designated training fac111ty, (6) the
Franchised Business or (c) other location Franchisor designates, that is designed to
address the default or other non-compliance issue (the “Remedial Training”).
Franchisor may. requ'ii'e 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.

b. Manuals. Franchisor will provide access to, or otherwise loan, Franchisee one:(1) copy of
its proprietary and cornfidential operations. manual prior to-the opening of the Franchised
Business, as well as any other instructional manuals as Franchisor déems appropriate:
(collectively, the “Manuals”). Franchisor will also, provide. Franchisee.a list of: (i) all
furniture, fixtures, equipmérit, inventory, supplies and other items that Franchisee s
required to purchase or lease in connection with.the. establishment and ongoing operation
of the Franchised Business (collectively, the “Required Items”);.(ii) a list of all suppliers
from which Franchisee must purchase or lease any Required ltems, which may be:
‘Franchisor or its affiliates (collectively, the- “Approved Suppliers™); and (iii) a list of the
Approved Products that Franchisee is authorized to offer, sell or provide at and from the:
Eranchised Business. The foregoing lists may be provided 'as part of the Manuals or
otherwise in writingprior-to.opening, and Franchisor has theright to revise; supplement or
otherwise modify these lists and the Manuals at any tifhe upon written notice to. you.
Franchisor may also establish and maintain a TBAAR website portal (the “TBAAR Team
Site”), wherein Franchisor may post content that will ,aUtomatically beconié part of, and
constitute a:supplement to, the. Manuals, all.of which Franchise¢ must.strictly comply with
promptly after such content 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, thén such
eléctronic/hard versions of said Manual must be immediately’ teturned upon expiration or
termination of this Agreement for any reason- (and never used for any. competitive purpose).
The provisions of this Section shall survive the term of this Agreement.

E. Site. Selection _Assistance, Franchisor may provide Franchisee with site selection
assistance and guidance with regards to Franchisee’s selection of a Premises for the
Franchised Business, incl’udfng Franchisor’s then-current site selection criteria (if any), as
it deems. appropriate: in its sole discretion. Franchisor ‘will review and approve of any
location the Franchisee proposes for the Franchised Business. Franchisor must approve of
Franchisee’s proposed location, as well as the lease for the Premises (the “Lgase”) or
purchase agreement for-the: Tocation, prior'to Franchisee entering into any'such agreement
for that location to serve as the Premises of the Franchised Business. Franchisor may
condition itsapproval of any Lease forthe proposed Premises on'the landlord’s execution
of Franchisor’s form of Consent and Agreement of Landlord attachied to this Agreement-at
Exhibit C. Franchisor will use reasonable efforts to review' and approve .of any proposed
Premises location and corresponiding 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 Prémises.

F. Grand Opening Advertising Assistance. Franchisor may assist Franchisee, as it deems
-appropriate’in its:discretion, in developing-and conducting the:Grand.Opening Advertising
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Program (as defined and described more fully in ‘Section 9 of this Agreement), which
program shall be.conducted at Franchisee’s expense.

G, Continuing Assistance. Franchisor may, as it deems. appropriate and advisable in its sole
discretion, provide continuing advisory assistahice in the operation of the Franchised
Business. Franchisor’s determination not to provide any-particular'service, either-initial or’
contifuing, shall not-excuse Franchisee from. any of its. obligations under this Agreement.
Franchisor may provide such assistance:via telephone; fax; intranet communication, Skype
or any other communication channel Franchisor deems appropriate, subject to the
availability and schiedules of Franchisor’s personnel. In the event Franchiseé requests. that
Franchisor provide any type of assistance or training on=site at the Franchised Business,
then Franchisee may be required to pay Franchisor’s then-current training tuition fee in
connection with such training (in addition to reimbursing Franchisor for any costs/expenses
that Franchisor’s personnel incurs in connection with providing;such assistance).

H. 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.

L Website. For so long as, Franchisor has an active website contdining content designed to
promote the: TBAAR brand, System and Proprietary Marks (collectively, the “Website”),
Franchisor will list the contact 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 it deems.appropriateiin its discretion, which Franchisee must
use:only'in connection with the Franchised Business.

J. 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 sold.at the Franchised
Business. Franchisee may be required to-purchase these items from Franchisor or any other
Approved Supplier that Fraiichisor designates.

K. Inspections of the Franchised Business and.Premises. Franchisor may, as it deems
appropriate ‘in its' solé discrefion; conduct inspections and/or audits of the Frarchised
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 sale:atthe Café, interviewing and surveying Franchisee’s personnel
and customers, inspecting any and all books, and records, and conducting mystery shep
services. Franchisor is not responsible for ensuring that the Franchised Business is being,
opefated in compliance with all applicable'laws and regulations.

L. No Assumption. of Liability. Franchisor shall not, by virtue of any: approvals or advice
provided:to the Franchisee'under this Agreement, including site selection or other approval
provided under this Section. 5, assume any responsibility or liability to Franchisee.orto any
third party to which it ‘would mot otherwise be responsible or liable: Franchisee
acknowledges that.any assistance (including site selection and project-oversight) provided
by Eranchisor or itsnominee in relatioii to the selection or development of the Premises is.
only for the purpose of detérmining compliance with System standards and does not
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constitute.a representation, warranty, or guarantee, express, implied.or’ collateral, regarding
the choice and location of the Premises, that the development of the Premises is free of
error, nor that the Franchised Businiess is likely to achieve any level of volume, profit or
success.

Delegation of Duties. Franchisee acknowledges and agrees that any designee, employee,
or agent of Franchisot may perform any-duty orobligation imposed on Franchisor by the
Agreement, as Franchisor may direct,

Pre-Opening. Obligations Acknowledgement If Franchisee believes Franchisor has
failed to provide adequate pre-openmg services as 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, Eranchisee acknowlédges, agrees
and grants, that Franchisor fully complied with all of its pre-opening and opening,
obligations set forth in this. Agreement.

Annual Conference. Franchisor may establish and conduct an annual conference for all

Café owners and operators, and may require: Franchisee -and its Designated Manager to
attend this conference for fio moré than five (5) days each year. Franchisor reserves the:

right to charge Franchisee its then-current registration fee in connection with any
-conference conducted pursuant to this Section, and Franchisee will be:solely responsible
for all expenses incurred in attending such conferences.

6. DUTIES OF FRANCHISEE

A

Secure a Premises. Franchisee must secure a Premises ‘within the Designated Territory
within. six (6) months of executing this .Agreement, unless Franchisor agrees to an
extension. of time in writing. If Franchisee is entering into a. Lease for the proposed
Premises, the form of Lease must be approved by Franchisor and Franchisee must ensure
that both Franchisee and the party leasing the Premises to Franchisee under the Lease

execute the form of Collateral Assignment of Lease attached to this Agreement.as Exhibit

C priorto, or at the same 'time, the Lease is executed. Franchisee may be-required to use
Franchisor’s designated supplier for site selection and other assistance related to securing
a Premises. Franchisor may require that Franchisee. use an.Approved Supplier for site-
selection assistance services. '

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’
inventory, fixtures, furniture, supplies and equipment on hand, and shall provide a signed
copy of this.physical inventory to Franchisor:as. of the date. of surrender of the Premises.,
Franchisor shall have‘the right to enter the Premises at its convenience and conduct said
physical inventory-on its own.

Compliance with Lease. Franchisee. must comply with both the Lease and any:additional
leasehold .covenants and regulations of the buildingin which the Premises is located. In'the
event the landlord of the Premises terminates the Léasé due to Franchisee’s default

thereunder, this termination will also constitute a material breach of this Agreement by

Franchise¢. In the evert Franchisor provides appropriate notice as described in Section

6(A) above and assumes control of the Premises and the- «operation of the former Franchised.

Business upon the termination. or expiration of the Lease, the future. operation of'that Café
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by Franchisor shall net be as ari agent of Franchisee and Franchisor shall not be required
to account to Franchiseeas a result thereof.

D. Construction and Build-Out.

1. Franchisee must.complete all constiiction and build-out of the Premises ina 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 (1)'year after
the date this Agreement is executed. Franchisor may-require that Franchisee use an
Approved Supplier- for pre- opemng project and construction management services.
Franchisor must provide its prior written consent before Franchisee may open the
Franchised Business, and Franchisor reserves tlie fight to inspect ‘the. construction
and/or build-out of the Franchised Business at any reasonable time prior to the
opening 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
written notice from Franchisor to Franchisee without the necessity of further action
or documentation by either party.

2. Notwithistanding the above; 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 will 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 comiiiérice operations of the Franchised
‘Business within the, tinie period prescribed in the development schedule set forth in
the:ADA (regardless of when Franchisee:executes this Agreement).

E. Required Licenses and Permits: Prior to 6pening, Franchisee:must obtain and maintain
(throughout the term of this Agreement) all required licenses, pérmiits :and. approvals to
establish, open and operate the Franchised Business at the Premises in the Designated
Territory, including all required licénses. and permits related to preparation and
dispensation of-food products such as the Approved Products at the Franchised Business.

F. Approved Products. Franchisee must orily 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 anid specification related to the
manner in which the. Approved Products are offered and:sold, unless Franchisor provides its
prior'written consent, Frarichisor has the right to.add additional, delete of otherwise modify
certain of the Approved Products from time'to time:in the Manuals and otherwise'in writing,
as:it deems appropriate in-its sole discretion. In the event of a dispute between Franchisee
and Franchlsorfconcermng Franchisee’s right to. carry any particular product-or to offerany
specific service, Franchisee will immediately remove the disputed products from
inventory, remove the disputed service from thosé 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.6f the dispute. Franchisee:
shall accept as payment forservices or products.anyvalid gift-card or other such indication
of prepayment or credit, no matter‘where such credit was issued or such prepayment was
made. Franchisee shall be compensated for fulfilling prepaid services as specified in the
Manual or othérwise 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 Cards”) that have beén prepared utilizing the standard form
of Gift Card provided or designated by Franchisor, and only in the manner
specified by Franchisor in the Manuals or otherwise in writing. Franchisee:shall
fully'honor all Gift Cards that are in:the form provided or approved by Franchisor
regardless of whether a Gift ‘Card was issued by Franchlsor via its ‘website,
Franchisee or ancther TBAAR Café location.

2. Gift Card Policies. Franchisee miist.-acceptias payment for Approved Products any
valid gift card or other such indication of* prepayment or credit, no matter where.
such credit was. issued or such. prepayment was made: Franchisee shall be
compensated for fulfilling prepaid services.at the Franchised Business as specified
in the Manual of otherwise in writing by Franchisor, Franchisee must sell, issue;’
and redeem (without: any offset against any Royalty or other amounts. owed to
Franchisor) Gift Cards in accordarice ‘with procedures and policies specified by
FranchiSor in the Manual or otherwise in writing, including those relating to
procedures by which Franchisee:shall request reimbursement for Gift Cards issued
by other TBAAR Café locations and for making timely’ payment to Franchisor,
other operators: of a TBAAR: Café, or a third-party 'service provider fot Gift Cards
issued from the Franchised Business that are honoréd by another TBAAR Café
location.

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

H. Fixtures, Furniture, Signs and Inventory. Franchisee must maintain at all times during'
theiterm-of this. Agreerient and any renewals hereof, at Franchisee’s-expense, the Premises
and:all fixtures, furnishings, signs, artwork, décor items and inventory therein as necessary
to comply with Franchisor’s standards and :spécifications. as. prescribed in the. Manuals or'
otherwise .in writing. Franchisee must also make such additions, alterations, repairs, and
replacements to the foregoing as Franchisor requires:

L. Compliance with Applicable Laws. Franchisee must at'all times ¢onduict and operate the
: Franchised Business in accordance with all federal, state, and local laws, ordinances, and
regulations: applicable thereto, including any laws :and regulations related to. preparation

and dispensation of food products such as the Approved Products. Franchisee will have

sole authority afid control over the:day-to-day operations of the Franchised Business and
Franchisee’s employees and/or independent contractors. Franchisee agrees to be solely
responsible for all employment decisions and to comply with all state, federal, and. local

hiring laws and functions -of the Franchised Business, including without limitation, those
related to hiring, firing, trauung, wage and hour requirements, <compensation, promotion,
record-keeping, ‘supervision, and discipline-of émployees, paid.or unpaid, full or part-time.

At no tlme w1ll Franchlsee or Franchisee’s employees be: deemed to be employees of

J. Required Items. Franchisee must: (i) purchase-any and all Required I{ems that Franchisor
designates for use in connection with the Franchised Business, which may including
(without limitation)-all products, supplies, inventoty, fixtures, Computer System, parts, and
materials required for the operation-of the Franchised Business; (ii).ensure that all Required
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Items meet Franchisor’s standards and specifications; and (iii} purchase all items
Franchisor specifies from the Approved Supplier(s) that Franchise:designates, which may
include Franchisor or its affiliate(s). Franchisee agrees and acknowledges that Frarichisor
and/or its.affiliates may derive revenue from the offer-and sale:of Required Items.

Alternative Supplier Approval. If Franchisee wishes to purchase any unapproved item,

including. inventory, and/or -acquire approved items from an unapproved supplier,
Franchisee must provide Franchisor the rame, address and telephone number of the
proposed supplier, .a description of the. item Franchisee wishes to purchase, 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 (i) $500 per proposal.

At Franchisor’s request, Franchisee must also provide Franchisor, for testing purposes; a
sample of the item Franchisee wishes to purchase. Franchisor w111 use commercmlly
reasonable efforts to notify Franchisee in writing whether or ‘not Franchisee’s request is

approved or denied within. thirty (30) days of: (i) Franchisor’s receipt of all supporting

information from Franchiseé regarding Franchisee’s request. under this Section; and (ii)if

applicable, Franchisor’s completion. of ‘any 1nspect10n or testing 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 may, 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
circurnstances 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: sole: discretion, that such products
or suppllers no longer meet Franchisor’s standards. Upon receipt.of written notice-of such
revocation, Franchisee must.cease purchasing prodacts from such supplier. Nothing in‘this
Section shall be. construed to require: Frarichisor to approve any ‘particular supplier:.
Franchisor may base Franchisor’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 Eranchisor’s System as a whole. Franchisor has the:right to receive payments
from suppliers on dccount of their dealings with Franchisee and other franchisees and to

‘use all amounts. Franchisor receives without restriction (unless instructed otherwise by the:

supplier) for any purposes Franchisor deems.appropriate.

Computer Issues. Franchisee. acknowledges and agrees that Franchisee. is solely

.responsible for protectmg itself’ from ¢omputer viruses, bugs, power dxsruptxons
communication line dlsruptlons internet access failures, mtemet conteiit failures, date-
relatéd: problems .and attacks by hackers and other unauthorized intruders.

Promotional Materials Display (Seasonal and Otherwise). Franchisee must openly and
prominently’ dlsplay franchise promotional materials prov1ded or-designated by Franchisor

and participate in any -ongoing System-wide sales, specials or other promotions that
Franchisor designates, mcludmg without limitation, participating in any seasonal

sales/promotions and:displaying;all designated signage in connection therewith.
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Initial Training Program and Other Training/Conference Attendance. Franchisee:and
«each of its management personnél must attend and successfully complete all tlalmng and

annual conferences, including any Additional Training or Remedial Training that
Eranchisor requires during the term hereunder.

1. Franchisee, its Designated Manager (if applicable) and any other trainees. that
Franchisee designates to participate in the Initial Training .Program prior to
opening must attend (or otherwise participate:in) and complete all portions of the
Initial Training Program at‘least.30 days prior to.opening the Franchised Business.

2. Franchisee must also cover all costs. associated with the. costs and expenses 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.comperisation.

3. Franchisee and, if applicable, Franchisee’s: Designated Manager must: (i) attend
and compléte any -additional or refresher training the Franchisor is permiitted 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 complete the Initial Training Program or other
training/conferences, including any Remedial or Refresher Training, described in
this Section will be a material default of this Agreement and grounds for
teérmination if not cured within the appropriate -cure period set forth in this:
Agreement (if'any).

Training of Employees. Franchisee or-at least one (1) of Franchisee’s personnel that has,
Successfully completed the entire Initial Training Program must conduct training classes:
for, and properly train, all of Franchisee’s employees on sales, advertising, maintenance:of

the Premises, the POS 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 must manage the Franchised Business at all times.

Hours of Operation. Franchisee shall keep the Franchised Business opén and in normial

operation for such minimum hours and days ‘as Franchisor may prescribe.in the Manuals

or otherwise in writing, and must ensure thatithe Fraiichised Business.is sufficiently staffed.

Image. Franchisee shall maintain the image of the Franchised Business at all times. in
accordance with Franchisor’s standards and’ specifications, including: (i) ensuring that the
Premises is maintained in a clean and orderly manner; and (11) ensuring that all equipment;
furniture-and fixturés remain in good, clean condition and is properly displayed.

Customer Information. Franchisee must (i) maintain 'information related to. its' curfent
and former customers, as well as their purchase histories, at the: Preinises; and (ii)' make
such information available' for Franchisor’s inspection. upon request. Franchisee must
promptly. return. this information, which is:deemed “Confidential. Information” (as defined
herein) and Franchisor’s éxclusive property hereunder; to Franchisor upon expiration or
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termination of this Agreément for any reason. Franchisee acknowledges that. Franchisor
may have automatic access to any or all of this information via the'Computer System and
related software: that' Franchisor requires: for use in .connection with the Franchised
Business,

S. Promotional/Minimum Prices; Pricing. Guidelines. To the extent permitted ‘under
applicable law, Franchisee must follow Franchisor’s general pricing guidelines, including
-any promotional or minimum prices set by Franchisor for a particular Approved Product
or Service. As an independent.contractor, however, Franchisee may exercise flexibility-in
meeting competitiori with, réspect to the pricing of certain Approved Produicts offered at
the Franchised Business. Franchisor may request information from Franchisee. that has
been used to substantiate any reduction or increasé in:pricing:made by Franchiseeto meet
market conditigns. '

T. Operation of Franchised Business and Customer Service. Franchisee shall.manage and
operate:the Franchised Business in an,ethical and honorable manner, and must ensure that
all those working at the Franchised Business provide courteous arid 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 forreturns and adjustments, including honering any-re-
do services, in a manner consistent with Franchisor’s standards and specifications, and in
a manner that will not detract from the name and ,gpodwill 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 Busitiess. To determine whether Franchisee:is. complying with this, Agreement,
Manuals.and the System, Franchisor and'its designated agents or representatives may at all
times and without prior written notice to Franchisee: (i) inspect the Premises; (ii) obsérve
and monitor the operation of the Franchised Business for consecutive of intermittent:
periods as Franchisor deems necessary; (iii) interview or survey 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
information. Franchisee agrees:to cooperate with Franchisor fully i in.connection with these
undertakings by Franchisor. If Franchisor-exercises any of these-rights, Franchisor-will not
interfere unreasonablywith the-operation of the Franchised Business.

V. Personal Participation by Franchisee. Franchisee must personally participate in the
direct management operation of the Franchised Business on a full—tlme basis, unless
Franchisee éngages a Designated Manager that Franchisor approves in writing to.manage
the .day-to-day operations of the Franchised 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 to. Franchisor’s satisfaction .and otherwise be
approved by Franchisor prior to assuming any management responsibilities in connection
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
fequirements contained in this. Agreement and in the Manuals are met:and kept;

W. Credit Cards. Franchisor may require Franchisee to accept.credit cards at the Premises to
facilitate sales, including Visa, MasterCard, Ametican Express and any other major: credit
cards.
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X. Paynients to Franchlsor Franchlsee agrees to prompt]y pay Franchlsor all payment and

Y. Employment Decisions. The parties agree and acknowledge that Eranchisee shallibe solely
responsible for all employment decisions and must comply with all state, federal, and local
hiring laws and functions of-the Franchised Business, including Without limitation, those.
related to hiring, firing, training, wage and hour requirements, compensation, promotibn
record-keeping, supervision, and discipline:of employees, paid or unpaid, full or part-time:.
Franchisee’s personnel must be competent, conscientious, and properly trained. Nothing'in
this Agreément .is intended or may be construed to create any type of employer or joint
employer relationship between (a) Franchisee and/or its personnel.and (b) Franchisor.

7. PROPRIETARY MARKS AND OTHER INTELLECTUAL PROPERTY

A. Ownership of Proprietaty Marks. Franchisee acknowledges the exclusive ownership
and/or rightto use the. Proprietary Marks. by Franchisor, and Franchisee agrees that during
the: term of this Agreement and after its expiration or termination Franchisee will not
directly or indirectly contest or-aid in contesting the:validity of the Proprietary Marks or
the:ownership.or: rights of the: Proprietary Marks by Frarichisor: 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 undérstood and agreed that ‘the use by Franchisee of Franchisor’s
Proprietary Marks applies only in connection with'tlie opération of the Franchised 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
(which might or might notbe all of the Proprietary Marks pertaining to-the System owned
by the Franchisor), and does not include any other mark, name, or indicia of origifi of
Franchisor now existing-or'which may hereafter be adopted.or:acquired by Franchisor.

C. Use-of Proprietary Marks in Adverﬁsmg and Signage. To develop and.maintain high,
uniform standards: of* quality and service and thereby protect Franchisor’s réputation 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 Frarichisor as specified in this: Agréement or. the Manuals;

2. Maintain and display signage and advertising bearmg the Proprletary Marks. that
reflects the-currént commercial image of the:System:and, upon notice:from Franchisor,
to immediately discard and cease use-of Proprietary Marks or other i imagery that has
become obsolete and no longer authorized by Franchisor.

3. Upon Franchisor’s request, Frarichisee. hereby covenants and agrees that it will affix in
a-conspicuous location.in or upon the:Premises, a sign containing the following notice:
“This business is owned and operated independently by (rame of franchisee) who is
an authorized licensed user of the TBAAR marks, under a license agreement with
Tbaar Group LLC.”
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Proprietary Marks.are Sole Property-of Franchisor. Franchisee acknowledges that the
Proprietary Marks, System, Manmual, and all other information and items delivered to
Franchisee by Franchisor pursuant to this Agreement of in furthétance of the System,
including without linﬁtaﬁon wvideo and audio tapes or disks; informationicommunicated by
electronic means, and intellectual property, are- the sole and exclisive property of
Franchisor, and Franchisee’s right to use the same are contingent upon Franchisee’s
cofitinued full and timely performance under this Agreement. Franchisee acknowledges it
acquires norights, interésts,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 that.it will not, during the term of this. Agreement or any time
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
information, intellectual property, and items delivered or‘provided or to-which Franchisee
obtains access-under this Agreement, nor shall Franchisee:claim any proprietary‘interestin
such property. Franchisée agrees that it will not adopt, display, attempt to register or
otherwise use.any names, marks, insignias, or symbols in any business that.are or:may’be
confusingly similar to the Proprietary Marks licensed under this Agreement.

Legal Action Involving Proprietary Marks, Furthermore, Franchisee 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.

Modification or Substitution of Marks by Franchisor: If in Frarichisor’s reasonable
determination, the use of Proprietary Matks in connection with the System will infringe
or potent1a]ly infringe upon the rights of any, third party, weakens or impairs Franchisor’s
rights in the Proprietary Marks, or it otherwise becomes advisable at any time in
Frarichisor’s sole discretion.for Eranchisor to. modify, discontinue, or to use one (1) ormore:
additional or substitute trade. or service Proprietary Marks then upon notice from
Franchisor; Franchisé¢ 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 réimburse Franchisee; for any out-of-pocket expenses that
Franchlsee incurs to implement 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 Mark; nor is Franchisor: responsible for reimbursing
Franchisee for any other costs or damages

Modification or Substitution of Proprietary’ Marks by 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 Termination/Non-Renewal. Upon termination: or expiration and
non-renewal of this Agréémerit, Franchisee agrees to;immediately cease use, in,any manner
whatsoevef; of any of the Proprietary Marks or any otherProprietary 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 the
termination or expiration and non:rénewal of this Agreement, Franchisee continvies to use
advertisemeénts -and/or the telephone number listed in the telephone directory under the
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nameé TBAAR orany name:similar to it. Thus, effective upon the términation 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-usedin
connéction with the Franchised Business or transfer:such number to Franchisor or to any
person ‘or location of Franchiser’s choosing. If Franchisee fails to take these steps,
Franchisee shall be deemed to have hereby irrevocably appointed Franchisor as
Franchisee’s attorney-in-fact for purposes of directing and accomplishing such- transfer.
Franchisee understands and agrees that, notwithstanding any billing,arrangements with any
telephone company: or yellow pages directory company, Eranchisor will be deemed for
purposes hereof to be the subscriber of such telephone numbers, with full -authority to
instruct the: applicable telephione 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 instructjons.

J. ‘Non-Exchisive Use of Proprietary Marks. Franchisee: understands and agrees that fits
right to use the Proprietary Marks is non-exclusive; that Eranchisor:in its sole: discretion
has the right'to grant licenses to:othefs to use the Proprietary Marks and.obtain the benefits,
of the System in addition to the licenses and rights granted to Franchisee under this
Agreement, and that Franchisor. may develop and license:other trademarks or service marks
1n conjunction wiih systers other than the System on any terms and conditions as
Franchisor may deem advisable:-where Franchisee:will have.no right-or interest in any such
.other trademarks, licenses, or systems.

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

L, Franchisée 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/page;

2 Franchisee shall not hold out or otherwise use. the Proprietary' Marks to perform
any activity or incur any obligation or indebtedness in such a manner as might in
any way make Franchisor liable therefor without Franchisor’s prior written
consent; and

3. Franchisee shall execute any documents:and provide'such other assistance deemed
necessary by Franchisor orits 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 infringement, contest or.aid in: contestmg thevalidity
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.inffingement of, or challenge to, the validity of the.ownership: of, or
Franchisor’s right to use; the Proprietary Marks licensed hereunder. Franchisée will not
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¢ommunicate. with any’ persons other than Franchisor or Franchisor’s legal counsel in
connection with any:such:infringement, challenge, or claim. Franchisee acknowledges that
Franchisorhas'the:right to control.any-administrative proceeding or litigation involvingthe
Proprietary Matks. 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 cotinsel

for-Franchisor te-carfy out such.defense or prosecution,

Indemnification Regarding' Marks. Franchisor will indemnify and defend Franchisee

against any' ‘third-party claim brought against Franchisee that arises solely out of

Franchisee’s authorized use of the Proprietary Marks licensed under this Agreement in
connection with the:Franchised Business, provided: (i) such use is in full compliance with
Franchisor’s standards and specifications; and (i) Franchisee notifies: Franchisor in writing
of this third-party claim within three (3) calendar days of receiving notice or otherwise
learning of the claiin. Franchisor will have complete control over the defense and, if
appropriate, settlément négotiations and resolution regarding the claims described in this
Section, including the right to select legal counsel Franchisor' deems appropriate.
Franchisee must fully cooperate with Franchisor in.connection with Franchisor’s defense
or settlement of any-third-party claim: that Franchisor determines to take control of under
this ‘Séction 7. Notwithstanding anything in this Section to the contrary, Franchisor’s
liability under this Section shall be limited to-no:more than the Initial Franchise Fee paid
under this Agreemerit:

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

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

2. To observe all 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 Franchisor'may direct in writing from time
to time.

8. OPERATIONS MANUALS AND CONFIDENTIAL/CONFIDENTIAL INFORMATION

A.

C.

Compliance with Manuals. In order to protect the reputation.and goodwill of Franchisor

and the System; and to maintain uniform standards of operation urider Franchisor’s

Proprietary Marks, Franchisee shall conduct the Franchised Business in strict accordance
with Franchisor’s Manuals.

Coiitrol of Business. Franchisee ‘acknowledges the Manuals provided by Franchisor to
Franchisee is intended to protect Franchisor’s standards, systems, names, and marks, but
that such Manuals afé not intended to :control the day-to-day. operation -of Franchisee’s
business. Franchisee further acknowledges and ‘agrees that Franchisee’s Caféwill be under
the control.of the Franchisee at all times. Franchisee will be:responsible:for the day-to-day
operation of the business: '

Confidential Information. Franchisée agrees that all documents, , papers, notes, and other
materials, as well as;work products containing or derived from the proprietary information
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or from the knowledge. of, or:in connection with, the-operationi ofthe 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 will, from time to time as may be:requested by Franchisor, do all
things that may be necessary to establish or document Franchisor’s ownership of any such
work product inclading without limitation, the execution of assignments. Franchisee-and
all persons signing this Agreement agree to keep. confidential any of Franchisor’s trade
secrets or proprietary iriformation as- defined below and will not use such for its or their
own purpose or supply or divulge same to ‘any person, firm, association, or corporation
except as reasonably. necessary to operate‘the Franchised Business.

D. Trade Secrets and Confidential Information. The confidentiality requirements set:forth
in the precedmg paragraph wﬂl remam in full force and eﬂ'ect durmg the term of thls

F ranchlsor 's trade secrets.and proprletary/conﬁdcnt_lalrmformatron,mclude the fol]owmg
L. The Manuals;,

2. Any information or'materials, whether-technical or non-technical, that is used in
connection with or otherwise related to the establishment: and operation of a
TBAAR Café or the System that is not commonly known by, ‘or available to, the
public, ‘including without limitation: (i) proprietary recipes associated with
Approved Products and the standards and specifications for storage, preparation,
and transportation of Approved Products; (ii) information and materials felated to
the architectural plans, design, layout, equipping, build-out;and/or construction of
a Café; (iif) methodology, protocol anid System standards/specifications for the
promotion, offer and ‘sale of any Approved Product or Service, including
Franchisor’s policies regarding Gift Cards; (iv) information related to Franchisor’s
relationship with existing or prospective Appro,véd Suppliers or other third-party
vendors (whether or not Franchisee is required to use-such vendors); (v) the
Computer System and related software:that has been.customized in:any:manner for
use by Franchisor-and/or a Franchisor; (vi) markéeting and advertising materials, as
‘well as any otheritems that display the Proprietary Marks in any manner; as well
ds Franchisor’s designated marketing/advertising/promotional campaigns; and
(vii) any passwords, logins or other keys necessary to access Franchisee’s POS:
system, Computer System or related software used in connection with the
Franchised Business; and

3. All information and data Francliisee:collects 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 “Confidential Information™)..

Confidential Information as Property of Franchisor. Franchisee acknowledges and
agrees that theé Confidential Information and any business goodwill of the Franchise are
Franchisor’s sole and exclusive property and ‘that Eranchisee: will preserve the
confidentiality 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 inimediately turned over by Franchiseg, at Franchise¢’s:
sole expense; to Franchisor-or to Franchisor’s authorized representative.

F. 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 information that:

5 1. Beécomes publicly known through no wrongful act -of Franchisee or Restricted
‘ Persons; or
2. Is.known by Franchisee or. Restncted Persons without any confidéntial restriction

at the time of the receipt of such information from Eranchisor or becomes rightfully
known to them without confidential restriction from a source othér than
Franchisor:

Reasonable Efforts to Maintain Confideéntiality. Franchisee shall at all times treat the
Confidential Inforination as confidential and shall use all reasonable efforts to keep:such
| information secret and confidential, including 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 kept in a secure location, under lock. and. key, except when it is beifig studied by
Franchisee or Franchisee’s employees. Franchise¢ shall not, at any time without
Franchisor’s prior written consent, copy, scan; duplicate, record, distribute, disseminate;, or
otherwise make:the Manuals:available-to any unauthorized. person or eritity, in whole.or'in
part.

H. Prevention of Unauthorized Use or Disclosure. Franchisee shall adopt and implement
all reasonable procedures. as Franchisor may prescribe from 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,
| ‘beneficiaries; partners, employees, and independent contractors who may obtain or who.
are likely to obtain knowledge concerningf the Confidential Information (collectively,
“Restricted Persons™) execute. Franchisor’s prescribed form of confidentiality agreement.
‘that will be in substantially the same form aitached to this Agreement as Exhibit E (the
“Confidentiality and Non-Competition Agreemeiit”). Franchisee must obtain a.51gne,d« copy
of the Confidentiality and Non-Competition Agreement from any such person prior to, -or
at the.same time of; that person undertaking its role and/or employment or association with
‘ ‘Franchisee:or the Franchised Business. Franchisee’s spouse or significant other shall also
! be bound by thé same requirement and shall sign the same Confidentiality and Non-
‘Competition Agreement. Franchisee must provide.Franchisor with a copy of each signed
Confidentiality and Non-Competition Agreement within ten (10) days of Franchisor’s

request,

L Improvements. Franchisee agiees to disclose promptly to Franchisor any and :all
inventions, discoveries, and improvements, whether or not.patentable-or copyrlghtable that
are conceived ot thade by Franchisee orits: ‘employees or agents that are in.any way related
to the establishment or operation of the Franchised Business. (collectively, the
“Improvements™), all.of which shall be automatically and without further action owned by
Franchisor without compensation to. Franchisee (including all intéllectual property rights
therein). ‘Whenever requested to do.so by Eranchisor, Franchiseé will execute-any and all
applications, assignments, or otheér instruments that Franchisor may. deem necessary to
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apply for and obtain intéllectual property-protection or'to otherwise protect Franchisor’s
interest therein. These obligations shall continue beyond thé térmiination or expiration. of
this Agreement, If a court should determine 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-usé and :sublicense others to use
such Improvements. ’

Loan of Manuals. Franchisor will loan or provide online 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 expiration and non-renewal of this Agreement.

‘Modification of Manuals. In order for Franchisee to benefit from new knowledge,
inforrhation, 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 siich revisions (at its expense). Franchisee agrees at all times

- 'to keeprits copy of the Manuals current and up-to-date, In:the-event of any dispute as to-the

conteénts of Franchisee’s Manual, the terms of the: master copy ofthe Manuals maintained.

by Franchisor at its home officé shall be controlling. Franchisor may provide any
supplements, updates or revisions to the Manuals via the Internet, email, the System-wide
intranet/éxtranet or any other electronic or traditional mediums it deems appropriate.

9. ADVERTISING

A

Designated or Pre-Approved Advertising Materials and Campaigns. Franchisor may
from tifne 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 ‘Cafés
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 edch program. In all aspects of these programs, including without limitation, the
type/quantlty/ummg/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 use:certain other-advertising
or promotional materials that Franchisor designates for use in. connection with the
Franchised Business:

Approval for all Other Advertising/Promotional Materials. All advertising :and
promotion by Francliisee: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 sha\_l! optain Franchisor’s approval of all ad‘verti‘singx and promotional
- plans.and materials thirty'(30) days prior-to use if such plans and materials have fot been

prepared by Franchisor or previously approved by Franchisor during the twelve (12)
months prior to their proposeduse, Franchisee must:submit unapproved plans:and materials
to Franchisor, and Franchisor'will have thirty (30).days to notify Franchisee ofits approval
ordisapproval of such: materials. If Franchisor does not provide its specific approval:of the
proposed ‘materials within 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 no restriction ofi Franchisor’s
use or dissemination of such materials. Once approved, Franchisee may use the proposed
aterials-unless (a) Franchisor prescribes a different time period foruse, or (b) Eranchisor
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requires Franchisee to discontinue using the previously approved materials in writing.

Franchisor may revoke its approval of any prev1ously approved.advertising materials upon,
neticeto Franchisee. Franchisor reserves the right to require Franchisee to include certain
language on all: .advertising to be.used locally by Franchisee.of to be used by'a Cooperative,

including, but not limited to, thé phrase “Franchises Available” and references to
Franchisor’s telephone:number-and/or website..

C. Grand Opening Advertising. Franchise¢ must spend between $5,000-and $10,000-on the
initial'advertiging and grand opening-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 opening' date (the “Grand Opening Advertising
Requirement”). Franchisot inay require that Franchisee expend all or any portion of the
Grand Opening Advertising Requirement on materials.or services that are purchased from
an Approved Supplier. Franchisor will designate the éxact amount of the Grand Opening
Advertising within 30 days-of the-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
promotlon of the Franchised Business within the Designated Terfitory (the “Local
Advertising Requirement™).

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

2. Franchisee must ensure that: (i) the Franchised Business has.a dedicatéd phoneline:
for-use in connection with the. Franchised Businéss only (and no other business,.
including any other TBAAR franchise); and (ii) the Franchised Business is listed
in the appropriate Internet-based.directories that Franchisor designates.

3. Franchisee may not advertise:and promote the Franchised Business outside of the:
Designated Tertitory, provided (a):the prospective customers do not reside within
the territory granted to another franchisee or Café, and (b) Franchisor otherwise
provides its prior written consént in writing,

4. Upon written notice to Fr%mchi’se‘e Franchisor may increasé Franchisee’s Local
Advertising Requirement to- an amiount equal to up to: two percent (2%) of the
Gross Sales of the Frarichised Business.

E. Advertising Council. 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 affiliatezowned Cafés, or other management/employees that
Franchisor designates. If 'an Advertlsmg Council is established, the membership. of such
Advertising Council, along with the policies and procedures by which it operates, will be
détermined by Franchisor. The recommendatiors of the. Advertising Council shall not be
binding on Franchisor:

F. ‘Website. Franchisor agrees that it will establish an interior page; on.its corporate website
to display the Premises.and contact ‘infOrmat"iop, 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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Agreement i§ not subject to termination. Franchisee may not establish any:separate 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 pohcles 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 mainfained by
or-for the benefit of Franchisee shall be'deemed “advertising” under this Agréeineiit, and
will be subject to: (among other things) Franchisor’s approval as described in this Section
9. Franchisee may not promote or otlierwise list its Franchised Business, or the Proprietary
Marks or System, on any social media or networking site, including without limitation,
Facebook, LinkedIn, Instagram, Pinterest, Twitter or YouTube, Without Franchisor’s prior
written consent. Franchisor shall have the right to modify the provisions of this Section
rélating to.Franchisee’s use of separate:websites and social-media, as Franchisor detérmines
riecessary or appropriate.

G Cooperatives. Franchisor may establish regional advertising cooperatives that are
comprised of multiple Café owners located within 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-cutrent 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 Cooperative.

10. 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 régister tapes, computer files, back-up files, other records, accounts, books, data,
licenses, contracts, and product vendor invoices which shall accurately reflect all
‘particulars relating, to ‘thie Franchised Business, as well ‘as other statistical and financial
information and fecords Franchisor-may require. .All of this information must be kept for
‘the term of this Agreement and at least three (3) years thereafter: Upon Franchisor’s
request, Franchisee. must furnish Franchisor'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 Fraiichised Business, the products and:services
sold by it, or data of a similar nature, including without limitation, any financial data that
Franchisor believes that it needs to compile or disclose in connection with the sale of
franchises:orthat Franchisor may electto disclosé.in corinéction with the sale of franchises.
All data provided to the Franchisor undér 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 6f Records. Franchisor-and its designated agents shall have the
right to examine-and audit Franchisee’s records, accounts, books, computer files, security
camera footage, and data at all reasonable tires to ensure that Franchisee. is complying
with the terms of this Agreement. If'such audit discloses that Franchisee has.underreported
the Gross, Sales.of the Franchised Business or any amount;due:to. Eranchisor by two percent
(2%) or more in any given reporting period (weekly, monthly or otherwise), then
Franchisee must; (i) réimburse Franchisor any costs/expenses incurred in connéction with
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conducting the inspection and audit; (ii) pay any amount due and owing Frarichisor as a
result of Franchisee’s: underreporting, along with any accrued interest on said amounts; and
(iif).at Franchisor’s option, pay a penalty fee of up to'$10,000.

C. Computer System for Records. Franchisee shall record all transactions and Gross Sales
of the Franchised Business on a Computer System that is designated. or approved by
Franchisor, which must contain software that allows Franchisee to record accumulated
sdles without turning back, resetting or erasing:such sales: Franchisor will, at all times.and
without noﬁce t'o Franéhisee have the: right to indépendcntly and remotely access and view

D. Computer System Files and Passwords. Franchisee will not install or foad any-computer
software on the hatd 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
Eranchisee, along with any modifications or changes to that list. The passwords to access
the Computer System located at the Premisés or used by the Franchised, Business, as well
as all computer files and records related to the Franchised Business, are the: exclusive
propetty of Franchisor atid Franchisee must provide Franchisor: w1th these. files and
mformatnon upon the termination or expiration:of this Agreement. Consistent with the other
provisions of this Agreement, Franchisee agrees and acknowledges that Franchisor may
have automatic access to Franchisee’s specific passwords/keys/logms through the
Computer System components and related software that Franchisor requires. Franchisee:to
use in.connection'with the Franchised Business.,

E. Tax Returns. Upon Franchisor’s request, Franchisee shall furnish thié Franchisor with a -
copy of eachof its;reports, returns of sales, use and gross recéipt 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,

E. Required Reports. Franchisee: must provide Franchisor with the following reports and
information, all of which ‘must be certified as true and correct by Eranchiseée and in the
form and manner prescribed by Franchisor: (i) a signed Gross Sales Report as described
more-fully in Section 4 of this 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
aftér the close of.each fiscal year-of Franchisee, financial statements which shall include a
statement .of income and retained earriinigs, a statement of changes in financial position,
and a balance sheet of the: Franchised Business, all as of the end of such fiscal year; and
(iv) any other financial information or performanice metrics of the Franchised Business that
Franchisor'may reasonably request.

G. Change to.Ownership-of Franchisee, In addition to the:foregoing statements, Franchisee
must provide Franchisor with ‘written reports regarding any authorized change to: (i) the:
listing of all owners and other holders of any type. of interest (legal or beneficial) in
Fianchisee or the Franchised Business; and. (i) Franchisee’s partners, officers, directors,
as well as any of the Designated Manager(s) that manage the day-to-day operations of the
Franchised Business. Franchisee will:notify Eranchisor in writing within ten (10) days after
any Such change, unless: Franchisor is required to first :notify Franchisor and obtain its
approval prior to making any such change.
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11,  INSURANCE AND INDEMNIFICATION

A. Required Insurance. Franchisee shall; at its own expense and no later than the earlier of
(a) the date on ‘which Franchisee uses any of the Proprietary Marks of (b) the. date
Franchisee‘begins buﬂdmg out the Premises, procure-and.ihaintain in full force and.effect
throughout the term of this Agreement:the types of insurance enumerated 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 Premises designates from time to
time. In addition to any other insurance that may be required by applicable law, or by
lender or lessor; Franchisee shall procure:

1. “all risk” property insurance 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 forfiré, vandalism:and malicious.mischief'and must have.coverage limits
of at least full replacement cost;

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

3. Comprehensive General Liability Insurance, Professional Liability Insurarice, and
Employment Practices Liability Insurance (EPLI) against claims. for bodily and
personal injury, discrimination, wrongful termination, professional misconduct,
death and property damage caused by, or occurring in conjunction with; the
operation.of the Franchised Business, or Franchisee’s conduct.of business: pursuant.
to this Agreement, 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 POLLARS ($2,000,000) or, if higher,
the-statutory minimum limit required by state law;

4. If applicable with respect to a vehicle used in connection with the Franchised
Business or displaying the Proprietary Marks, automobile liability insurance for
any veéhicles owned or hired by the Franchised Business, with a combined single
limit of at least ONE MILLION DOLLARS ($1,000,000.00) or, if" higher, the
statutory-minimum limit réquired by state law;,

5., The business interruption insurance, .as well as any other type. of insurance, in the
amount that Franchisor designates in the Manuals or otherwise in writing; and

6. Such insurance. as necessary to provide ¢overage under the indemnity provisions
set forth in this Agreeément.

Franchisee must buy-insurance.only‘from carriers rated A-VIII or better by A.M. Best and
Company, Inc. (or similar criteria as Franchisor periodically specifies), unless Franchisor
designates specific carriers from which Franchisee must purchase coverageé (in which case
Franchisée may only purchase from the. designated carner(s)) Franchisor may- penodlcally
increase the amounts of coverage requiréd under these: insurance policies and/or require
different or additional ihsurance coverage to reflect inflation, identification of fiew risks,
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A.

changes in law or standards: of liability, higher damage awards, changing economic.
conditions, -or-other relevant changes in circumstances: All insuranice policies. Franchisee:
purchases’ must name. Franchisor and any 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. Franchisee shall make timely delivery of certificates.ofall required
insurance to Franchisor, each of ‘which shall contdin a statement by the insurer that the
policy will not be cancelled or materially alteréd without at least thirty (30) days” ‘prior
‘written-notice to Franchisor. The:procurement and maintenance of such insurance:shall not.
relieve FranchJsee of any liability to Franchiser under any indemnity requlrement of this
Agreement.

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

Indemnification. Franchisee, as a material part of the consideration to be rendered to
Franchisor, agrees to indemnify, 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”),
harmless from and agaitist any and. all losses, damage, claims, demands, liabilities and
causes of actions of every kind or character ‘and nature, as well 4s costs and expenses
incident ‘thereto (including reasonable. attorneys’ fees and court costs), that are brought
against or incurred by any of the Indemnitees (collectively, the “Claims”) that arise: out of
or are otfierwise related to Franchisee’s (a) breach or attémpted breach of, or
misrepresentation under, this Agreement, and/or (b) ownership, construction,
development, management, or operation -of the Franchised Business in any manner;
Notwithstanding, the, foregoing, at' Franchisor’s option, Franchisor may choose to engage
counsel :and defend against any- such Claim and may réquire immediate reimbursement
from the Franchisee of all expenses and fees.incurred in.connection with such defense.

12. INDEPENDENT CONTRACTOR

No.Fiduciary Relationship. In all dealings .with third parties, including without limitation,

employees, suppliers, and customers, Franchiseé shall disclose in -an appropriate:manner
acceptable to Franchisor that it is an independent-entity’ licensed by Franchisor, Nothing in
this Agreement is intended by the parties hereto either to create a fiduciary relationship
between them or to constitute the Franchisee an agent, legdl representative, subsidiary,
joint venture, partner, employee, or servant of Franchisor for any purpose whatsoever.

Independent Contractor Relationship. It is understood and agreed that Franchisee: is an

independent contractor and is in no way. authorized to make any ‘contract, agreement,
warranty, or representation or to create any obligation. on behalf of Franchisor. Upon
Franchisor’s request, Franchisee must display a sign in its Franchised Business displaying
the following phrase (or something similar); “This Café is: independently owned and
operated pursuant to.a license-agreement.” Neither this Agreement nor Franchisor’s.course
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of conduct is intended, nor may anything in this Agreemeént (nor Franchisor’s course of )
conduct) be construed to state or imiply that Eranchisor is the employer of Franchisee’s
employees and/or independent:contractors, nor vice versa.

13.  TRANSFER AND ASSIGNMENT

A. No Transfer by Franchisee without Franchisor’s Approval. Franchisee’s rights under

this Agreement are 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, assigniment.or 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,

B. Death.or Disability.

L.
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In the event of Franchisee’s death, disability or incapacitation (or the death,
disability or incapacitation of Franchisee’s principals/owners/guarantors),
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 Frafichised Business as. “Franchisee” under- this. Agreement if: (i)
within niinety- (90) days from the date of death, disability or incapacity (the “90.
Day Period”), such person has.obtained Franchisor’s prior ‘written approval and
has executed Frarichisor’s then-current franchise agreement for the unexpired'term
of the fianchise, or has furnished a. personal guaranty of any-partnership, corporate
or limited hablhty company Franchisee’s obligations' to Franchisor and

Franchisof’s affiliatés; and (ji) such person successfully' completes. Franchisor’s
training program (which Franchisor will provide at Franchisor’s then-current

tuition rate). Such assignment by:operation,of law*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 Franchisor:

Franchisor is under no:obligation to operate the Franchised Business, or incur‘any

obligation on beéhalf of any incapacitated franchisee, during or after the 90' Day

Period. If necessary, Franchisee (or Franchisee’s legal representative, as
applicable) shall appoint a previously approved acting interim manager to operate
the Franchised Business during the 90 Day Period. In the event of Franchisee”s
death;, disability, absence or otherwise, Eranchisor may (but is not required to)
operate: the Franchised Business on Franchisee’s behalf and at Franchisee’s
expense for such period of time (and under such terms and conditions) as
Franchisor deterhines, including paying out the assets and/or révénues of the
Franchised Business to cover any or-all past, current and/or future obligations of
the Franchised Business (mcludmg -any amounts owed to Franchisor and/or any
affiliate) in such priorities as Franchisor determinesiin 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 obtaining such approval to be: charged
against-the assets and/or fevenues of the Franchised Business. Franchisee: (and/or
Eranchisee’s estate) will iridemnify Franchisor against any costs and/or liabilities
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incutred by it in connection with, or related in any way to, the operation (or
otherwise) of the Franchised Business..

3. Franchisor will not-collect-any transfer fee if'there is a transfer under this Section
13(B) to animmediate family member-of'the Franchisee that Franchisor .approves
pursuant'to Section 13(E).

C. Ownership. In addition to those acts:described in Section 13(A), a transfer or assignment
requiring Franchisor’s prior written consent shall be.deemed to occur: (i) if Franchisee is a
corporatiofi, upon any assignment, sale, pledge or transfer 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 assignment, sale, pledge or transfér of any fractional partnership
ownership' interest; or (i) if Franchisee is a limited liability company, upon the
assignment, sale, pledge or transfer-or.any interest in the limited liability company., Any
new partner shareholder, or member or manager owning having an ownership interest-in
the surviving entity after the: proposed transfer will be required to personally guarantee
Franchisee’s obligations under this Agreement. A transfer pursuant to (i) and (iii) above
shall riot be subject:to Franchisor’s.right of first refusal as setforth in Section 1’3(]3).

D. Right of First Refusal. If Franchisee:proposes to transfer either this Agreement or all, or
substantially all, of the assets used in connection with the Franchised Biisiness 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 set forth in Section 13(B)), Franchisee shall first offer to sell such interest to Franchisor
on the same terms: and conditions ‘as offered by such third party: Franchisee shall obtain
from the third party-and provide Franchisor a statement in writing, signed by the third party
and Franchisee, of the terms of the offer (“Letter of Intent”). If Franchisor elects not to
accept the offer within a thirty (30) day period, Franchisee shall liave:a pefiod not toexceed
sixty (60) days to complete the transfer described in the Letter of Intent subject to the
conditions for approval set forth in Section 13(E) of this Agreement, Franchisee shall
effect no other sale or transfer as contemplated under the Letter of Intent without first
complying with this Section. Any material change in the tetms-of'the offer will be deemed
a new proposal subject to Franchiisor’s right of ‘first refusal. ‘So long as Franchisee has:
obtained Franchisor’s. prior written consent, which. shall not be unreasonably withheld, a
tranisfer to an existing partner or shareholder, ora transfer as.a result of the.death, disability
or incapacitation of a shareholder or partner, in accordance with the provisions set forth
below; is'not subject 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(C) upon satisfaction:of the
following occurrences:

1. Ajrlfl_of 'Franchisee’s ‘accrued monetary obligations to Franchisor, Eranchisor’s
affiliates, and Eranchisor’s designated/approved suppliers .and vendors, are
satisfied;

2. Franchisee must cure: all existing defaults under this Agreement, or any other

agreement between Franchiseé. and » Franchisor, Franchisor’s’ affiliates;
Franchisor’s. designated/approved suppliers 'and vendors, within the period
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10.

11.
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-permitted for cure and have substantially complied with such agreements during

their respective terms;

Franichisee and Franchisee’s principals (if Franchisee is a partnership, 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, in a-form satisfactory to:Franchisor, of any and all claims.against

Franchisor and Franchisor’s affiliates and officers; dlrectors shareholders and
employees, in their corporate and- individual. capacmes,

The transferee shall demonstrate to' Franchisor’s satisfaction that he or-she meets
Franchisor’s educational, managerial and business standards; possesses a good
moral character; 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,
transferee shall ot be in the same business as Franchisor éither as licensor,
franchisor, independent operator or'licensee of any-other business or chain which
is similar in nature ot in competition with Franchisor, except that the transferee
may be an existing franchisee of ours;

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

Franchisee ortransferee shall pay Franchisor a transfer fee-equal to Ten Thousand
Dollars ($10,000), as'well as any third-party broker fees that are due in:connection

‘with. the{pr(?‘)posed transfer;

The:transferee 'shall satisfactorily complete Franchisor’s Initjal Training Program
at the transferee!s expense. within the time :frame Franchisor sets forth, and the

transferee will be responsible for all training fees, costs and expenses: associated

with attending the initial training program;

Franchisee (and.Franchisee’s principals/guarantors if Franchisee is a partnership,

corporation or limited liability company) must coniply with the post-termination.
provisions of this Agréement;

The transferee.must demonstrate that is has obtained or faintained, within the:time
limits set by Franchisor, all permits and licenses required for the continued
operation of the Franchised Business;

-To the extent required by the terms. of any leases or-other agreements, the lessors

or other parties must have consented to the:proposed transfer;

The transfer must be made:in comphance with.any laws that apply to the transfer,
including state and federal laws governing the-offer and sale of franchises;
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12. The:purchase price and terms. of the- proposed transfer must not be:so burdensome
“ to the prospective transféree as to impairor materially threaten its future.operation
‘ of the Franchised.Business and.performarice under its ﬁ'anchlse'agreemcnt

13. Franchisee must request that Franchisor provide the prospective transferee with
| Franchisor’s.current form of disclosure document:and Franchisor shall not be liable
for any representations not included in the-disclosure.document; and

14. Franchisor. shall have the riglit to disclose. to any prospective transferee such
revenue reports and other financial information concerning Franchisee and
Franchised Business as Franchisee has: supplied Franchisor heréunder.

Franchisor’s approval of atransfer shall not. operate asa. release of any liability of the transferring
* party nor shall such approval constitute a waiver of any claims Franchisor may have against the
transferring party. Furthermore, Franchisor agrees that Franchisee will not be required to pay any
transfer feein the event: (i) Franchisee wishés to transfer itsrights under the Franchise Agreement
to a newly-established legal business entity that is wholly owned. by Franchisee and established

solely for purposes of operating the Franchised Business under the Franchise Agreement; or (ii)

: i Franchisee is required to encumber certain assets -of the Franchised Business (or subordinate
: Franchisor’s security intetest thereto) in order to receive SBA or other traditional bank financing,
‘ provided Frarichisor 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
liability company,;and-if all of the following conditionsiare'met, Franchisor will consent to.
the transfer without assessing the transfer fee: or training tuition fees set forth in Section
13(E)(7) (8), and such assignment will not be subject to Franchisor’s right of first refusal
in Section 13(D): (i) the.corporation or limited 11ab111ty :Company: is newly organized and.
its activities are confined to:operating the Franchised Business; (ii). Franchisee:is; and:at all
times remains, the: dwner of:51% or.more of the outstanding:shares .of the corporation or a
coritrolling interest in the limited liability company, (iii) the- -corporation or limited liability
company agrees in-writing to assume all of Franchisee’s obligations hereunder; and @iv) all
stockholders of the corporation, or members and managers of the limited liability company,
as applicable, personally guarantee prompt payment and 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 Eranchisor and/or
Franchisor’s affiliates, and execute the Personal Guaranty attached to this Agreement as
Exhibit B.

G. Franchisor’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:sole:discretion.

14. COVENANTS

Franchisee acknowledges-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
| techniques that Franchisor has developed: As such, Franchisee agrees to the covenants'in this Section to
: protect Franchisor, the Systein, Proprietary Marks :and Franchisor’s other franchisees..
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A. During the Term of this Agreement, During the term of this Agreement, neither
Franchisee; its principals, owners, guarantors or Designated Manager(s), nor any
immediate family of Franchisee, its principals; owners, guarantors or De51gnated
Manager(s), may, directly ot indirectly, for themselves or through, on behalf of, or in
conjunction with any-other. person, partnership or corporation:

1. Own, maintain,engage in, be employed or serve as aniofficer, director, or principal
of, lend money or extend credit to, lease/sublease space 1o, or have any interest in
or involvement with, any other business. concept that (a) is a juice bar, tea house
or otherestablishinent that features bubble:tea, fruit smoothies,.and fresh fruit and
vegetable juices and/or any of the other types of Approved Products offered by a
TBAAR Café location (each, a “Competing Business™), or (b) offers or grants
licenses or franchlses, or éstablishes joint-ventures, for the ownership or operation
of a Competing Business. For purposes of this Agreement, a Competing Business
does not include: (i) any business operated 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 beneficial
interest; or

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

B. Afterithe Term of this Agreement.

1. For a period of two (2) years after the expiration and nonrenewal, transfer or
termination of this Agreement, regardless. of the cause, neither Franchlsee its
principals, owners and guarantors, nor any ‘member of the 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 corporation, be involved with any business concept that competes
in whole or in part with Franchisor by offéring or granting licenses or franchises,
or establishing joint ventures, for the ownership or operation of a Competing
Business. The geographic scope of the covenant centained in this Section is any
location where Franchisor can demonstrate it has offefed 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 Agreém,entg regardless, of the cause, neither Franchisee,. its
principals, owners and guarantors, nor any member of the immediate family of
Franchisee, its pr1nc1pals OWners or: guarantors may, directly or mdlrectly, for
themselves or through on behalf of; or in conjunction ‘with any other person,
partnership-of corporation:

a. Own, maintain, erigage in, be:employed as an officer, director, or principal of;
lend ‘money to, €xtend credit to, lease/sublease space to, or have any interest
in or involvement with any other Competing Business:

i. at the Premises:

ii. within the:Designated Territory; or
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iii. within.a twenty(20) mile.radius of (a) the Designated Territory or (b)
any other TBAAR Café that is open; under lease or otherwise under
development as of the'date this Agreement expires or is terminated; or

b: Solicit business from customers of Franchisee’s former Franchised Business
or contact any of Franchisor’s suppliers or vendors for any competitive
business purpose:

Intent and Enforcement. It is the parties” intent that the‘provisions of‘this. Section. 14 be
judicially enforced to the fullest.extent permissible under applicable law. Accordingly, the
parties agree that.any reduction in scope.or modification of any part of the:noncompetition
provisions contained herein shall not render any other part unenforceable. In the event 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 Frarichisee 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 Ag‘reementv. Franchisee: agrees that in the event of ‘the actual or
threatened bréach of this: Section 14, Franchisor’s harm will be irreparable and that
Franchisor has'noadequate remedy at law toprevent such harm. Franchisee:acknowledges
and ‘agrees-on Franchisée’s own behalf and on behalf of the: persons who are liable: under
this Section 14 that each has previously worked or been gainfully employed in:other 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 limitation on. the:

Testrictive covenants:set forth in Section 14(B) shall be tolled during any default-under this

Section 14.

Confidentiality and Non-Competition Agreement. Franchisée 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 Agréement (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 existence,of any claim Franchisee may‘have
against Franchisor, ‘whether or not arising from this Agreement, shall not constituté 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.ATERMIN‘ATIO'N}

Franchiis,or‘ﬁ::’ay terminate this Agreement as.described in this Section, and Franchisee-agrees and
acknowledges that the defaults, or failure’to cure such defaults within the.appropriate time period
prescribed below (if any), shall constitute “good cause” and “reasonable cause” fot termination
under any state franchise laws: or regulations that might apply to the operation of the Franchised
Business.
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A.  Automatic Termination. This. Agreement will 'aufd;natiéally 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 assighiment for the benefit of
creditors; unless otherwise prohibited by law;

. 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 (30) days;

. Abill in equity or other proceeding for the appointment of a:receiver 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 Eranchisee;

A receiver or other custodian (permanent or temporary) of Franchisee's assets or
property, or any part thereof; is appointed;

A final judgment in excess of Ten Thousand Dollars ($10,000:00) against Franchisee:
remains unsatisfied or of record for sixty (60) days:or longer (unless abond:is filed or
other:steps-are:taken to effectively stay enforcement of such judgment in the relevant
jufisdiction), except that Franchisor'may provide Frarchisée with additional time to
satisfy the judgment if Franchisee demonstrates that it is using commercially

‘reasonable-efforts to resolve the:issues related to.the;judgment;. or

Franchisee attempts to sell, transfer, eficumber or-otherwise dispose of*any interest in
Franchisee, this Agreement or the. Franchised Business in violation of Section 13

hereof.

B. Termination upon Notice. Franchisor has the right to terminate this Agreement upon
writtei notice to Franchisee without providing Franchisee -any oppoitunity to cure: with
respect to.any of the following breaches.or defaults:

1.
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If Franchisee or Franchisee’s .owners/principals commit any fraud or
misrepresentation in the establishment or operatiofi of the Franchised Business,
including without limitation; any misrepresentation made in Franchisee’s franchise
application;

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

If Franchisee receives fiom Franchisor-three (3) 6r more notices to cure the same or
similar defaults or violations sét forth in Section 15(C) of this Agreement during any
twelve (12) month period, whether ornot these breaches were timely cured;

If Franchisee or Franchisee’s owners/principals: violate any of the in-term covenant
not to compete or-any of thé:other restrictive covenants set:forth in Section 14 of this
Agreement;

If Franchisee misuses the Proprietary Marks or Confidential Information in any

‘manner; or. otherwise violates any provision of this Agréement related to the use of

the Proprietary Marks, Confidential Information and any other confidential materials
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provided by Franchisor (including those: provisions rélated to non-disclosure of the
Manuals and other confidential materials that Franichisor loans to Franchisee);

6. If Franchise¢ 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
Franchisoror 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 thereunder; or if Franchisee otherwise loses its. right to
possess -aiid control the Premises to operate: the Franchised Business at any time
duting-the term of this: Agreement (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 commence operations of the: Franchised Business
within the time. pefiod prescribed in.Section 6 of this Agreement;

10. If Franchisee fails.to.cure any of the following violations under this Agreement within
ten (10);days of being notified by Franchisor: (i) failure to offer only those Approved
Prodiicts that Franchisor authorizes at the Franchised Business; (i) any purchase of
any non-approved-item or'service foruse in connection with the Franchised Business;
(1i1) failure to purchase any Required Item that Franchisor-designates as necessary-for
the -establishment or. operation of the Franchised Business from the appropriate
Approved Supplier(s) that Franchisor designates;

11. If Franchisee voluntarily or otherwise -abandons the Franchised Business. For
purposes of this: Agreement, the term “abandon” means: (i) failure to actively operate:
the Franchised Business for moré than two (2) business days. without Franchisor’s.
prior written consent; or (ii) any other conduct on the part of Franchisee or its
principals that Franchisor determines indicates a desire or intent to discontinue
operating the:Franchised Business in accordance with this Agreement or the Manuals;

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

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

14. If Franchisee fails, for a period of fifteen (15) days after notification of non-
compliance by-appropriate authority, to comply with any law or regulation applicable
to. the operation of the:Franchised Business;
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15. If Franchisee fails, for a period of ten.(10) days after notification of non-¢ompliance,
to'obtain any other'licenses, certificates, permits or approvals necessary to.operate the.
Franchised Business at the Premises;

16. 1f Franchisee, any person confrolling, centrolled by, or under common control with
the Franchisee, anyprincipal officer or employee-of Franchisee, or any person owning’
an interest in Franchise:s convicted of'a felony or any other crime or'offense:(evén if
not a crime) that is reasonably likely in the sole opinion of Franchisor to adversely
affect the'System, any System unit, thie Proprietary Marks, or the goodwill associafed
therewith;

17. If Franchisee takes for Franchisee’s own pérsonal 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 cover a cheéck or 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 or safety hazard to its employees or customers; or if Franchisee loses its
approval from :any city, state, or other regulatory agency to operate the Frarichised
Business.

Termination upon Notice and 30 Days’ Cure. Except for those defaults set forth in
Sections 15(A)-(B) of this. Agreement, Franchisor may terminate this Agreement upon
notice to Franchisee in the event Franchisee: (i) breaches or violates any other covenant,
obligation, term, condition, ‘warranty, -or 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 Busiriess as seét forth in the Manuals; and
(ii) fails to cure such breach or violation 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 or any other rights hereunder, if this Agreement is subjéct to 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 obligations, to enter the Premises and exercise.
ccomplete authority with. respect to the:operation of the Franchised Business until such time:
‘that Franchisor determines, in its reasonable discretion, that the default(s) at issue have,

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 (8%) ©of the Gross ‘Sales of
the' Franchised Business during the time period that Franchisor’s: representatives are
operating the Franchised Business (the “Management Fee”), and (b) reimburse Frafichisor
for all reasonable-costs.and overhead that Franchisor incurs in 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 meal 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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employees) harmléss from -and .against -any- Claims that may ‘arise out of Franchisor’s
operation of the:Eranchised Business.

16. POST-TERM OBLIGATIONS

Upon the expiration-or termination of this Agreement, Franchisee'shall immediately:

A.

Cease Ownership and Operation of Business; Cease: Affiliate with Franchisor and
Brand Generally. Cease fo be a franchise owner of Franchised Business under this
Agreement and ceasé to operate the former Franchised Business under the System.

Franchisee shall not thereafter directly or mdlrectly represeiit-to the public that the former
Franchised Business.is or was operated or in.any way-connected with the ‘System. or hold
itself.out as a present or former franchise owner.of a TBAAR franchise at or with respect
to the Premises (unless Franchisor agrees otherwise ifi writing);

Return Manuals and Confidéntial Information; Pay Outstanding Amounts Due.

1. Return to Franchisor the Manuals and all trade séctets, Confidential Information
(including,customer lists and information) and other confidential materials, equipment,
software ard property owned by Franchisor and all copies thereof. Franichisee shall
rétain 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 outstanding.amounts due to'F ranchisor, its affiliates or any Approved Supplief
within 30 days of" the date this Agreement is terminated or expires.

Assignment of Customer Contracts, Telephone/Facsimile Numbers and Domain
Names. Take such action as may-that Franchisor designates to: (i) prov1de and assign to

Francmsor the then-current and up-:to-date customer list to Franchisor; and (i) 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
références, advertisements, and all trade and similar name registrations and business
licenses to Franchisor or its desigriee and :cancel any interest which Eranchisee may 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 Assignment of Telephone/Eacsimile Numbers and Domain Names attached to
this. Agreement as Exhibit F.

Cease Using Proprietary Marks: Cease to usein-advertising or in any manner whatsoever
any methods, procedures; or techniques associated with the System 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 Premises. 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 will remove all signage bearing the: Proprietary Marks, déliver the fascia for
such signs to Franchisor upon Franchisor's request, and remove any- items ‘that are.
characteristic of the System “trade dress” from the Premisés. Franchisee agrees that
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Franchisor or a designated agent may. enter upon the Premises -at any time: to' make such.
changes at Franchisee's sole risk and expensé:and without liability for trespass.

1. Upon Franchisor’s request, Franchisee must provide -all materials. bearing the:
Proprietary 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 systein 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 eviderice that they
have comphed Wwith the post-term obligations, within thirty (30) days” notice.of termiination
or-scheduled expiration of the franchise; and

G. Purchase of Assets. Franchisor shall have the option, but not the obligation, within thirty
(30). days after 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 nét depreciated book value. If Franchisor elects this option, Franchisor will
deliver-writteii notice to Franchisee. Franchisor will have the fight to inspect.équipment.at
any time:during this thirty (30) day period. If Franchisot elects to purchase equipment as
part of the asset purchase, Franchisor will be:entitled to, and Franchisee'must provide, all
customary warranties .and representations as to compliance with law, the maintenance,
function, 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 encumbrances):

17. TAXES AND INDEBTEDNESS

A. Taxes. Franchisee must promptly pay‘when-due any and all federal, state, and local taxes,
mcludmg without limitation, unemployment, workers’ compensation, and sales taxes
which are levied or assessed with respect to any services or products. furnished, used, or
licenséd pursuant to this Agreement and all accounts or other iridebtedness. of every kind
incurred by Franchisee in the:operation of the Franchised Business.

B. Debts and Obligations. Eranchisee; hereby expressly covenants and agrees to accept:full
and sole responsibility for any and all.debts and obligations incurred in the operation of the
Franchised Business:,

A. Franchisor’s Approval. Whenever this Agreement requires or Franchisee desires to
obtain Franchisor's approval, Franchisee shall make a timély. written request. Unless a
different period is specified in this Agreemént, Franchisor shall respond with its approval
or disapproval within fifteen (15). days of receipt of such request. If Franchisot has not
specifically approved a request within such fifteen.(15) day-period, such failure to respond
shall be deemed as.a disapproval of any such tequest.
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No Waiver, No failute.of Franchisor to exercise any power reserved to it by this-Agreement
and no custom orpractice of the parties at variance with the terms hereof shall constitute a
waiver of Franchisor’s right'to demand exact compliance-with.any of the terms herein. No
waiver or approval by Franchisor of any-particular breach or default by Franchisee; no
delay, forbearance,.or omission by Franchisorto.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 payrments due héreunder 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 Agreement.

‘Terms of Other Franchise Agreements. No warranty or representation is :made by the
Franchisor-that all of Franchisor’s franchise agreeiments heretofore or hereafter issued by
Franchisor do or will contain terms substantially similar to ‘those. contained in this
Agreément. Furthier, 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 othet franchise agreements heretofore or hereafter
granted to other System franchise owners in a non-uniform manner:

Modification of System and Manuals. Except as-provided in Section 22 and Franchisor’s
right to unilaterally modify the System and Manuals, no‘amendment, change, or'variance
from this Agreement shall beibinding upon either Franchisot ot F ranchisee unless set forth
in writing and signed by both parties.

No Disclaimers of FDD. Nothing in this Agreement or in any relatéd agreementis intended
to disclaim the representations Franchisor made in the FDD.

19. ENFORCEMENT

A,

Full Access to Premises for Inspection. In order to ensure compllance with this
Agreemeént and enable Franchisor to carry out its' obligation under this Agreement,
Franchisee agrees that Franchisor and its designated agents shall be permitted, with or
without notice, full.and.coniplete access during business hours to'inspect:the Premises and
all records thereof, including but'not limited'to, recordsirelating to Franchisee's customers,
suppliers, employees, and agents. Franchisee shall cooperate fully-with the Franchisorand
its designated agents requesting such access.

Injunctive Relief. The Franchisor or its designee shall be-éntitled to obtain without bond,

declarations, temporary-and [permanent injunctions; and orders of specific-performance:in

order to enforce the provisions of this Agreement relating to Franchisee's us¢ 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 any 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 customers of businesses operated under the System, which
constitutes a. danger to other franchise owners, employees, customers, or the public or
which may impair the goodwill associated with the Proprietary Marks.

No Withholding of Pavments. Franchisee agrees and acknowledges that it ‘may not
withhold paymerits or amiounts of any kind due to Franchisor on the premise of alleged
nonperformaiice by Franchisor of any of its obligations hereunder:
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D. Costs and Attorneys’ Fees. If Franchisee is in breach or default of any-monetary-or non-
monetary obligation under 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 proceedmgs are initiated),
Franchisee must reimburse Franchisor for all costs/expenses incurred in connection with
enforcing its rights under this Agreement including all reasonable attorneys’ fees, court
costs and litigation expenses. If Franchisee'institutes any legal action'to interpret or enforce
the terms of this. Agreement, and Franchisee’s claim in such action is denied or the action.
is dismissed, Franchisor is entitled to recover Fraiichisor’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:

Anynotice tequired to be given hereunder shall be:iii writing and shall be either mailed by certified
mail, return receipt requested, or: delivered bya recognized courier service, receipt acknowledged. Notices
must be provided to'each party at the respective addresses set forthi below:

To Franchisor: Thadr Group LLC
Attn: Gary.Lin
119-1229th Ave,
Flushing, NY 11354

With a:¢opy to: Lane J. Fisher, Esq,
Fisher Zucker, LLC
21 South.21% Street
Philadelphia, Pennsylvania 19103

‘To Franchisee:

Any:notice complying with the provisionsthereof 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 notice thereof at theiaddresses:above, and in such:event, all notices to be:mailed.after receipt of such
nofice shall be sent to:such other-address.

21. GOVERNING LAW AND DISPUTE RESOLUTION

A. ‘Governing Law. This Agreement shall be governed by and cofistrued.in ‘accordance with
the‘laws.of the State of Nevada, without referénce to:this state’s:conflict: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 this Agreement; and make-every effort to resolve the dispute internally.
Franchisee must exhaust this internal dispute:resolution procedure before Franchisee may
bring Franchisee’s dispute before:a third party. This agreement to first attempt resolution
of disputes internallyshall survive termination or .expiration of this Agreement.
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C. Mediation. At Franchisor’s optibn all claims or disputes, between Franchisee and
Franchisor (or its:affiliates)-arising out of, oriin any way relating to, this Agreement or any
other-agreément by and between. Franchisee/and.Eranchisor (or its affiliates), or-any of'the
parties’ respective rights and obligations arising from such agreement, which are not fist.
resolved through the ifiternal dispute resolution procedure sent forth in Section 21(B)
above, will be submitted first to mediation to take 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 grounds 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 mediation. Franchisée may not commence any 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 submit such claim or dispute to mediation, or such: mediation
proceedings have been terminated either: (i) as the result of a written declaration of the
mediator(s):that further mediation efforts:are not worthwhile; or (if) as a result of a written
declaration by Franchisor. Franchisor’s rights to mediation, as set forth herein, may be
specifically enforced 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 miediate d controversy, dispute, or claim through mediation as
set forth in this Section:21(C) if such controversy,. dispute, or claim concerns.an allegation
that-a party has violated (or threatens to violate; or Poses an imminent risk:of violating): (i)
any federally protected intellectual property:rights.in the Proprietary Marks, the System, or

in‘any Confidential Information or other confidential information; (ii) any of the restrictive
covenants contained. in this.Agreement; and (iii) any of Franchisee’s payment obligations
under this Agreement.

D. Injunctive Relief. Franchisee acknowledges and agrees that irreparable harm could be.
caused'to Franchisor by Franchisee’s/violation of certain provisions of this Agreement and,
as:such, in addition to.any otherrelief available at law-or equity, Franchisor shall be entitled
to obté‘i'n, in any court of competent jurisdiction, without bond, restraining orders or
témporary or permanent injunctions in order to enforce, among;:other items, the provisions
of this Agreement relating to: (i) Franchisee's use of the Proprietary Marks and
Confidential Information (mcludmg any proprietary software used in. connéction with the
Franchised Business); (ii) the in-term covenant not to- compete, as well as any other
violations of the restrictive covenants set forth in -this Agreement, (iii) Franchisee’s
obligations on'termination or-expiration of this Agreement; (iv).disputes and controversies
baseéd on or arising'under the Lanham Act, or-otherwise involving tlie 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 (Vi) to
prohibit any act or omission by Franchisee or its.employees that constitutes.a violation of
applicable law, threatens Franchisor’s franchise systein or thredtens other franchisees of
Franchisor. Franchisee’s only remedy .if such an injunction is entered will be the
dissolution of 'the injunction, if appropriate, and Franchisee waives all damage claims if
the injunction is wrongfully issued.
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Venue. Subjectto Sections. 22(B)-(D) of this Agreement, the parties: agree that any actions
arising out of or related to this Agreement must be inifiated and litigated to conclusion
-exclusively ir thié state court of general jurisdiction closest to Franchisor’s then-current
corporate headquarters.or, if:appropriate, the United States District Court for'the Southern,
District of New York. Franchisee hereby irrevocably conseénts.to the personal jurisdiction
.of'the state and federal courts closest to Franchisor’s:then-currentheadquarters, as set forth
in this Section.

Third Party Beneficiaries. Franchisor’s. officers, directors, shareholders, agents and/or
employees are express third party beneficiaries of ‘the provisions of this Agreement,
including the dispute resolution provisions set forth in this Section 21, each having
authority to specifically enforce the right to. mediate/arbitrate: claims asseﬁed against such
person(s) by Franchisee.

Notice Requirement. As:a condition precedent to commencing an action for-damages or:
for violation or bfeach of this Agreement, Franchisee'must notify Franchisor within thirty
(30) days after the occurrence of the violation or breach, and failure to timely give such
notice shall preclude.any claim for damages:.

No Withholding of Payments. Franchisee shall not withhold all or any part: of any
payment to Franchisor .or any of its affiliates on the ‘grounds of Frarichisor’s alleged
nonperformance or as..an offset - against any amount Franchisor or any of Franchisor's
affiliates.allegedly may owe Franchisee under this.Agreement or any related agreements..

Limitation of Actions. Franchisee further agrees that no cause of action or claim arising
out of or undet this Agréement may be maintained by Franchisee against Franchisor unless
Franchisee brings-an action/suit:against Franchisor containing such cause of;action or claim
before the. expiration of one (1) year after the: act; tfansaction 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 ¢laimi against
Franchisor hereunder, whichever-occurs sooner.. Afiy action/suit that Franchisee does not
bring 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,; misrepresentation, or
deceit by Franchisor, including, without limitation, rescission of ‘this. Agreement, in ‘any
mediation, judicial; or othér adjudicatory. proceeding arising hereunder, except upon a
ground expressly provided in this Agreement.

Waiver of Punitive Damages. Franchisee hereby waives to the fullest-extent permitted by
law, any right to or claim for any punitive, exemplary, incidental, indirect, special or
consequential damages (including, without limitation, lost profits) 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, that
Franchisee’s.recovery is limited to actual damages. If any other term of this Agreement:is
found or determined to-bé unconscionable or unenforceable: for'any reason, the foregoing'
provisions: shall continue in full 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 Agreement shall bé construed to prevent Franchisor from claiming and
obtaining expectation or consequential damages, including lost future royalties for the:
balancerof the term of this Agreement.if it:is terminated due to Franchisee’s default, which
the parties agree-and. ackniowledge Franchisor-may claim under this Agreement.
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22.

23.

WAIVER OF JURY TRIAL. 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 OR IS 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.

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, 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
unenforceable by a court of competent: jurisdiction, .such provision shall be deemed
restricted in apphcanon to the extent required to render it valid, and the rémainder of this
Agreemeiit shall in no way be affected and :shall rémain valid and .enforceable for -all
purposes, both parties hereto declaring that they would have- executed ‘this . Agreement
without inclusion of such provision. In the event such total or partial invalidity or
unefforceability of any provision of this Agreement éxists only with respect to the laws of
a particular jurisdiction, 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
executeand deliver to the other any firther documents which may be: reasonably required
to make fully the provisions hereof. Franchisee understands. and acknowledges that
Franchisor shall have the right in its sole discretion on a. temporary or'permanent basis; to
réduce 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 Franchiseeagrees that it will comply forthwith with any covenant as so
modified, which shall be fully enforceable;

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;the:same instrument.

The table of 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 heéreiri shall be construed to include the number and gender as
the context of this Agréement may require. The parties agree that each Section of this:

Agreement shall be construed independently of any other Section or provision of this:
Agreement.

ACKNOWLEDGMENTS
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A. 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 licénsed hereunder to-the extent:of Franchisee’s desire to do
so. Franchisée recognizes and acknowledges that the business venture contemplated by
this Agreement.involves business.risks, and that its successwill be largely dependent-upon
the ability of the Franchisee as-an independent busiriessperson.

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

C. Franchisee agrees and acknowledges that fulfillment of any and ‘all .of Franchisor’s
«obligations written in this Agre€erit or based on-any-oral communications ‘which may be
ruled to be binding in a court of law:shall be Franchisor’s solé responsibility and none of
Franchisor’s agents, representatives; nor any individuals associated with: Franchisor’s
franchise company shall be personally liable to Franchisee for any reason. Franchisee
agrees that ‘nothing; that Franchisee believes Franchisee hias 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 this Agreement if there is any question
‘corcerning its conteiits. of any representations made.

SIGNATURE.PAGE FOLLOWS

IN WITNESS WHEREQF,; the parties hereto have duly executed this. Agreement under seal on the
date first written above.

FRANCHISOR: FRANCHISEE:
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TBAAR GROUP LLC.

By: _

Print Name:
Title:

Date: .

©2019 Thaar Group, LLE
2019 Franchise Agreement

:Spouse:Name;

By:
Print Name:
Date;

Spouse Signature:

Daté;

IF A PARTNERSHIP, CORPORATION, OR
OTHER ENTITY:

By:

Print Name:

Title:

Date:
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‘ EXHIBIT 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 mustlocate and secure:a Premises:
for the Franchised Business within the following Sité Selection Area:.

2. PREMISES

Pursuant to Section 2(C) of'the.Franchise Agreement, the Franchised Business shall be located at
| the following-approved 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 below):

4, Franchisee- Contact Person. The following individual is a 'shareholder, member, of partner of

Franchisee and is the principal person to be contacted on all matters relating to the Eranchised
Business:

Name:

Daytime Telephone No.:

3 Evening Telephone No.:

Cellular Telephone Ng.:

Facsimile:No.:

E:mail Address:
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Statement of Ownership. If Franchisee is a corporation, limited liability company, partnership or
other buisiness entity, the undersigned agree and acknowledge that the following is‘a complete:list

of all of the'shareholders, members, or partners: of Franchisee and the percentage-interest of each .
individual:

Name Positior/Title Interest (%)

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
FRANCHISE THAT IS GOVERNED BY THE FRANCHISE AGREEMENT TO WHICH 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 undersigned:has duly executed this Exhibit to the Franchise Agreement on
this: day of 220,

FRANCHISEE FRANCHISOR
] TBAAR GROUP LLC
By: , , By: 7
Gary Lin, President
Name:
Title:;
‘©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 INDIVIDUAL/ENTITY WITH AN OWNERSHIP
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.I
PERSONAL GUARANTY

The undersigned persons (individually and collectively. “you”) hereby represent to Tbaar Group.
LLC (the “Franchisor™).that'you are all the owners/prmc1pals/members/shareholders/managers/partners .as
applicable, of the busiiiess éntity named (the “Franchisee”), as well as their
respective spouses; as of the date this Personal Guaranty (the “Personal Guaranty” or “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
yourselves; 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 agreement between
Franchisee-and Franchisor and/or'its affiliates, and-do-hereby uniconditionally guarantee the full and timely

‘performance by Franchisee of each and every obligation of Franchisee under the aforesaid Franchise

Agreenient or otlier 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 in the percentage of Franchisee owned, directly or indirectly, by any person,
without first obtaining the written consent of Franchisor prior to said ‘proposed transfer as set forth in the

Franchise Agreement; (iii) those obligationsirelated to conﬁdentlahty, non-disclosure,and indemnification;
and (iv) the in-term and post:term covenants against compétition, as well as all other restrictive covenants.
set forth in the Franchise Agreement.

ARTICLE I
CONFIDENTIALITY

During the initial and any renewal terms of the Franchise:Agreement and this Guaranty, you will
receive: information, w,hich Franchisor considers to be Confidential Information, trade secrets .and/or
confidential information, that may include without limitation: (i) sité-Selection criteria; (ii) methods,

techniques and trade secrets for use in connéction with 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™); (iii) proprietary recipes associated with. Approved
Products and the standards and specifications for storage, preparation, and transportation of Approved.
Products; (iv) marketing:research and promotional, marketing:and advertising prograis for the Franchised
Business; (v) knowledge of specification for-and suppliers of, and methods of ordering, certain products,
fixtires, furnishings, equipment and inventory used at the Franchised Business; (vi) knowledge of the:
operating results and financial performance of other locations utilizing the System; (vii) customer
communieafion ‘andr retention programs along’ with data used or generated in connection. w1th those
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materials and information Franchisor has'developed foruse in connection with the’System; (ix) information
tegarding the: development. of Franchisor’s proprietary marks (the “Proprietary Marks”); (x) information
generated by, or used or developed in, the Café’s operation, including customer names,.addresses, telephone
numbers ‘and related information aind any other information. contained in the: Franchised Buisiness’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 propriétary: Operations Manual and other
instructional manuals, as well as any training materials. and information Franchisor has.developed for use
in connection with the System; (xiii) as well 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 Agfeement or anytlme
thereafter, communicate; divulge, or use for the benefit. of any other person, parthership, association,
corporation, or limited liability company-any Confidential Information and trade secrets, including, without
Tlimitation: Franchisor’s «copyrighted materials; price: marketing mixes related to the offér and sale of
Approved Products (as.definéd in the Franchise Agreement); standards and 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 conceiming the of operation of the Franchised Business;, which
may be' communicatéd to you or of which you may become apprised by virtue of yourtole as-a guarantor
of the Franchisee’s obligations under-the Franchise Agreement. You also acknowledge:and agree that the
following also constitutes “Confidential Information™ under this Section: (i)-former,; current and prospective
customer information, mcludmg customer names.and addresses, contracts/agreemenits (collectively-“Customer
Lists™), and (i) sources -and pricing matrices of any approved or: designated suppliérs; and (iii) any and all
information, knowledge, know-how, techniques, and other -data, which Franchisor designates as
confidential. '

 ARTICLE III
NON-COMPETITION

You:acknowledge that as:a participant in the Franchisor’s System, you will receive proprietary and
confidential information and materials, trade secrets, and the 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 the term of
the Franchise Agreement and this Personal ‘Guaranty, each of the undersigned may not, directly or in-
directly, for themselves or through, on behalf of, or'in conjunction with any other pefson, partnership or
corporation:

1.1.. ‘Own, maintain, engage int, be employed.or serve:as an:officer, director; or-principal
of, lend money; lease space oi'extend crédit to (or otherwise have any interest imorinvolvemient with), any
ottier business that (a) is a juice bar, tea house or other establishiment that features bubble tea, fruit
smoothies, and fresh fruit.and vegetable juices and/or any 6f the other types:of Approved Products offéred
by-a TBAAR Café location (each, a “Competing Business™), or (b)-offers or grants licénses or franchises,
or establishes joint ventures; for the ownership or operation. of a Compéting Business; provided, however,
that this Section does not apply to your operation of a TBAAR: franchise pursuant to a valid franchise
agreement with Franchisor, or your-ownership of less than two percent (2%) of the 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 orindirectly, any-other act injurious.or prejudicial to. the goodwill associatéd with the Proprietary
Marks or the :System.
©2019 Tbaar Group.LLC
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2. After the Term of This Agreement.

2.1.  For a period of two (2) years after the expiration: and nonrenewal, transfer or
termination of the Franchise Agreement, regardless: of the cause, the undersigned may not; directly or
indirectly, for themselves or through, on behalf of;.or:in con’jimcﬁ'on with any othér 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 Competing
Business:

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

2.2.1. Own, maintain, engage in, be employed 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 following areas:

2.2.1.1. at the Premises.of the: Franchised Business;

2.2:1.2. within the Designated Territory granted under the Franchise
Agreement; or '

2.2.1.3. within a 20-mile- radius miles of (a) the Designated Territory or
(b) any TBAAR Café at any time beginning from the expiration;
transfer or termination of this Agreement through the:date of your
involvement in any’Compéting Business.

2.2.2. Solicit business from customers of Franchise¢’s former Franchised
Business or contact any of Franchisor’s suppliers or vendors for.any-compétitive:purpose; or

3. Intent and Enforcement. It is the parties' intent that the provisions of this, Article III be
judicially enforced to. the fullest .extent permissible under applicable law. Accordingly, the parties agree
that any reduction in scope or modification of ‘any part of the noncompetition provisions contained herein
shall.not render any other part urieniforceable. In the event of the'actual or threatened breach of this Article
111 by you, any of your principals, or any members of their immediate:family, Franchisor:shall be:entitled
to. an:injunction restraining such pefson froin any:such actual or threatened breach. You.agree that in the
event of the actual or‘threatened breach of this Article III, Franchisor’s harm will be irreparable and that
Franchisor has no adequate:remedy atlaw to prevent such harm. You acknowledge and agree that each.of
you has previously worked or been galnfully employed in other careers and that the provisions of this
Article Il in:no-way prevents.you from earning-a living. You.further: acknowledge-and agree that the time
limitation of this Article III shall be tolled.during any default under this.Guaranty.

ARTICLE IV
DISPUTE RESOLUTION

1. Acknowledgment. You acknowledge that this Guaranty is not a franchise agreement and

does not confer'upon.you any rights to use the Franchisor’s proprietary marks or its system,
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2. ‘Governing Law. This Guaranty shall be deemed to have been:made in.and governed by the
laws of the State of Nevada.

3. Internal Dispute Resolution, You must first bring aiiy claim or dispute arising out of or
relating to the Franchise Agreement or this Personal Guaranty to Franchisor’s management. You agree to
exhaust this internal dlspute resolution procedure before: brmglng any dispute: before a ‘third party. This

agreement to engage in internal dispute: resolution first shall survive the termination or expiration. of this
Agreement.

4. Mediation. At Franchisor’s option, all claims or disputes between you-and Franchisor:orits
affiliates arising out of, or in any way relating to, the Franchise Agreement, this Guaranty or any other
agreement by and between the parties.or their respective affiliates, or‘any-of the parties' respectlve rights and
obligations arising;from. such agreements, which are not first resolved through the-internal. dispute resolution
procedure set forth above, must be:submitted first to mediation, at Franchisor’s then-cutrent 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 4action against Franchisor or its ‘affiliates with
respect torany'such claim or-dispute, you must 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. followmg receipt
of such:notice-within which.to notify you as to whetherFranchisor or its affiliates-elect to exercise our option
to 'submit such claim.or dispute: to. mediatiofi. You may not commence any arbitration proceeding or other
action against Franchisor or its affiliates. with respect to any such: claim or dlspute in any court unless.
Franchisor fails to exercise its .option to. submit such c¢laim or dispute to: mediation, or such. ‘mediation
proceedings 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 Franchisot. Franchisor may
specifically enforce our mediation rights underthis 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 ormisuse of Franchisor’s:Confidential Information; (iii) the actual or threatened violation.
of Franchisor’s rights in, or misuse of, the Proprietary Marks, System or -ther trade. secrets;, (iv) any of the
restrictive covenants .contained in the Franchise Agreement or thisGuaranty; or (v) any claims.arising out of
or related to fraud or'misrepresentation by you, or your insolvency (collectively, the “Excepted Claims™).

5. Jurisdiction and Venue. Subject to the other dispute resolution provisions in this Guaranty,
the parties agree that any action at law or in equity instituted against either ‘party to this. Agreement must'be
commenced and litigated to conclusion (unless settled) only in any court of Competent jurisdiction located
closest to Franchisor’s principal business address or, if applicable; the United States District Court for the
Southern District of New York. The undersigned hereby irrevocably consent to the jurisdiction of these.courts.

65 Third Party Beneficiaries. Franchisor’s -officers, directors, shareholders, agents and/or
employees are express third-party beneficiaries of this Agreement and the mediation and other disputé

resolution provisions contained herein, each having authority to specifically enforce the right to mediate and

litigate claims;asserted against such person(s) by you.

7. Right to Injunctive Relief. Nothing contained'in this:‘Guaranty shall prevent Franchisor from

applying to or obtaining from .any. court having jurisdiction a writ of attachment, temporary injunction,

prehmmary injunction and/or other emergency relief available to safeguard and protect. Franchisor’s interest
prior to'the filing of any meédiation or.atbitration proceeding, or. pending the trial or handing down.of a decision
or award pursuaiit to any mediation or arbitration proceeding conducted hereunder. If injunctive relief is
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granted, your only remedy will be the court’s dissolution of the injunctive:relief. Ifthe 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 CLASS 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 OR IS 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 urder this
Guaranty may be maintained by you unless brought before the expiration of one year after the act, transaction
or occurrence upon which such action is based or the expiration of one. year:after you become aware of facts
or circumstances reasonably indicating that you may‘have a claim against us, whichever occurs sooner, and
that any action not brought within this period shall be:barred as a claim, counterclaim, defense of set-off.

10. Punitive Damages. Y:ou héreby waive to the fullest extent permitted by law, any right to or
claim for any punitive, exemplary; incidental, indirect, special or consequent1a1 damages (including, without
limitation, lost profits) which you 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
ofa dispute, that your recovery:shall be limited to actual damages. If any other term of this' Guaranty is found
or determined to be unconscioriable of unenforceable for any reason, the foregoing'provisions shall continue
in full force and effect, including, without limitation, the waiver of any right to claim any consequential
damages.

11. Costs .and Attorneys’ Fees. Whether or not formal legal proceedings, are iinitiated, in the
event, Franchisor incurs any legal fees or other costs associated with enforcing the terms of this Guaranty or
the Franchise Agreement against you, then Franchisor will be entitled to recover from you all costs-and
expenses, including reasonable attorneys’ fees, incurred in enforcing thé terms of this Guaranty or the
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 fight to do so, any law; custom, usage or rule to.the contrary
notwithstanding. Delay or omission by us respecting any: breach or default shall not-affect Franchisor’s rights
respecting ‘any subsequerit bréaches. 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 that fulfillment 6f any .and all of Franchisor’s obligations
written'in the Franchise Agreement or this-Gudranty, or based on any oral.communications which may bé ruled.
to be binding in a court of law; shall be Franchisor’s sole responsibility and none of our owners, officers,
agents, répresentatives, nor any individuals associated with Franchisor shall be personally:liable to you forany

reason. This is an important part.of this Guaranty. You agree that nothing that you believe you have been-told
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by us ‘or ‘our representatives shall be binding unless it is written in the Franchise Agreement or'this Guaranty.
Do not $ign this Agreement if there:is.any question.concerning its contents or any representations made.

14. Severability. The partiés agree that if any provisions of this Guaranty. may be construed in
two ways;, one of which would render the provision illegal. or otherwise voidable or inenforceable 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 6r unenforceable provisions were not
contained herein, and partially valid and enforceable provisions shall be enforced fo the extent that they. are
valid and enforceable. If any material provision of this: Guaranty shall bé stricken ot 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 Agreement which is not
defined-in this. Guaranty will be ascfibed the mearing given. to it in the Franchise.Agreement. The language
of this Guaranty will be construed.according to.its fair meaning, and not strictly-for or against.€ither party. All
words in this Guaranty refer to whatever number or .gender the context requires. 1f more than one party or
person.is referred to:as you, their.obligations-and liabilities must be: jointand several. Headings are forreference
‘purposes ‘and-do-not control interpretation.

16. Successors. References to “Franchisor’” or “the:indefsigned,” or“you” include the.respective

parties' heirs, successors, assigns ortransferees.

IN WITNESS WHEREOQF, the parties hereto have executed and delivered this Guaranty on the date
stated on the first‘page hereof.

PERSONAL GUARANTORS

[Insert Name of Guarantor] [Insert.Name of Spouse]
TInSer’t Name of Guararntor,] {Insert Name-of Spouse]
[Insert Name of Guarantor] TInsert Name-of S,pouse]‘
[Insert' Name of Guarantor] [Insert Name of ‘Spouse]
©2019 Thaar Group LLC
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EXHIBIT € TO THE FtRA’NCHISE AGREEMENT
COLLATERAL ASSIGNMENT AND ASSUMPTION OF LEASE

THIS COLLATERAL ASSIGNMENT AND ASSUMPTION OF LEASE (this
“Assignment”) is made, entered into.and efféctive on this ___ day of 5 20 Effective Date,”) by
and between: (i) Tbaar'Group LLC, a Nevada limited liability conipany with its principal place of business at
119-12 29th Ave., Flushing NY' 11354(the “Franchisor”); and (ii) ,
a (resident ofy (corporation organized in) (limited liability company organized in)

with a business -address at (the

“Franchisee”).
BACKGROUND INFORMATION

The Franchisor entered into that certain Franchise Agreement. (the “Franchise Agréeement”) dated
as.of ,20__ with'the Franchisee, pursiant to which the Franchiseé-plans to own:and: operate
a TBAAR franchised business (the “Franchised Business”) located at , (the
“Slte”) In addition, pursuant to- that certain Lease Agreement (the “Lease”), the Franchisee has'leased or
will lease certain ‘space containing the: Franchised Business described theréin from
i . (the “Lessor”). The Franchise Agreement
requires the Frarichisee to-déliver this Assignment:to'the Franchisoras a-condition tothe grant.of a franchise..

OPERATIVE TERMS
The Franchisor and the Franchisee agree as‘follows:

1. Background Information. The background information is ‘true and correct, This
Assignment will be ‘interpreted by reference to, and construed in accordarce with; the background
information.set forth above.

2. Incorporation of Terms. Terms not otherwise defined in this Assigniient have. the
meanings as defined in the Franchise Agreement..

3. Indemnification of Franchisor. Franchisee'agrees to indemnify and hold Franchisorand
its.affiliates, stockholders, directors, officers, principals, franchisees/licensees and representatives harmless
from and against:anyand.all losses, liabilities, claims, proceedings, demands, damages, Judgments, mjunes
attorneys’ fees, costs and expenses, that they incur resulting from any-claitn brouight against.any. of them-or
any action which any of them are named as a party or'which ary of them may suffer, sustain or incur by
reason of, or arising out of, Franchisee’s bréach of any of the terms of the Lease, mcludmg the failure to
pay tent or any other térms and conditions of the Lease.

4, Conditional Assignment: Franchisee hereby grants to Franchisor a security interest in
and to the Lease; all of the furniture, fixtures, inventory and supplies located in the Site-and the franchise
rélating to the Franchised Business, and all of the Franchisee’s rights, title arid interest in and to the Lease
as conditional for the payment of any obligation, 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; in the event
Franchisor'makes any payment to the Lessor as a result of the Franchisee’s breach. of the Lease, then such
payiment by the Franchisor, or such breach or default by the Franchisee, shall at Franchisor’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'all othér remedies described herein or in the Franchise Agreement or.at law-or in équity, without prejudice
to-any other rights:or remedies of the Franchisor inder any-other agreements or under other-applicable laws
or equities. This Assignment shall constitute a lien on the interest-of the Franchiseeiin and to the Lease unitil
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 éxercised in its sole discretion. Franchisee agrees to execute any and all
Uniform ‘Commercial ‘Code financing statements and all other documents and instruments deemed
necessary by Franchisor to perfect or.document the interests and assignments granted herein..

S. No Siubordination. 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 underthe Lease, liens securing bank financing for'the operations of’
Franchisee on the Site and the agreements and other instruments referenced hetein. The Franchisee will
ot terminate, modifyor amend any of the provisions or terms:of the Lease without the prior written consent
of the Eranchisor. Any attempt at tertnination, modification oramendment of any of the'terms of the Lease
without;such written consent-is:null and void.

6. Exercise of R'eme’di‘es In any case of‘de‘fau'lt By the Franchisee und‘er the terms of the‘

,fol,lo,,wmg remedles n .1ts sole dlscrenon.

a) totake possession of the Site; or any part thereof, personally,. or by its agents or
attorneys;

b) to,.in its discretion, without notice-and with or without process of law, enter upon
and take‘and maintain posseéssion of all or‘any part of the Site, together with all futhiture, fixtures, inventory,
books, fecords, 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 liold, operate, manage- and control the Franchised Business and conduct the business, if
any, ‘theteof, either personally or by its.agents, with full powes to use such measures, legally rectifiable, as
in its discretion. may be deemed proper or:necessary to cure such default, including actions of forcible eiitry
or detainer and actions in disttéss of rent, hereby granting full power and authority: to the Franchisor to
exercise each.and every of the rights, privileges and powers herein graited ‘at any and all times hereafter;

€), fo cancel or terthinate any unauthorized agreements or subleases enteréd into by
the Franchisee, for any cause or ground which would entitle the Franchisor to-cancel the same;

) to disaffirm any unauthorized agreement, sublease-or subordinated lien, to-make

all.necessary or proper repairs, decorating, renewals, replacements, alterations, additions, betterments.and
‘improvements to the Site:or the Site that mayseem judicious, in the sole discretion of the.Franchisor; and

£) to- insure anhd 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 Franchisee 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 Lease; take
possession of the Site or otherwise exercise. of its other rights described in this Assignment. In the event
Franchisor elects:to exercise its right to-assume the Lease:and/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 onthe part of Franchisor to exercise any

of the rights set forth herein.

7. Power of Attorney. Franchisee does hereby irrevocably‘appoint Franchisor as its;true and
lawful attorney-in-fact:in its name and stead .and hereby authorizes-it, upon any default under the Lease or
under the Franchise Agreement, with or without taking possession of the: Site, to rent, lease, manage-and
operate the Sité to any petson; firm or corporation upon such terms:and conditiobs in its discretion as.it may
determine, and with the same rights and powers and unmumtles, 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

Assignimeént is a power coupled with an interest and cannot be revoked, modified or altered without: the
'written consent of the Franchisor.

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 Frarichise: Agreement ‘or any other ‘agreement between the Franchisor and the
Franclhiisee, 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' successively:
No exercise: by the Franchisor or any of the rights. hereunder will cure, waiver or affect any default
hereunder 6r default under the .Franchise Agreement, No inactionn or part1a1 exercise of rights by ‘the.
Franchisor will be construed as a waiver-of ‘any of its rights and remedies and no waiver by the Franchisor
of any such rights and-remedies shall be construed as a waiver by the Franchisor of any- futire rights and
remedies. Franchisor is not required to exercise any of'its rights set forth in Section 6 hereof, but:shall have:
the irrevocable rightto do so.

9. Binding Agreements. This Assignment and all provisions hereof shall be binding upon
the Franchisor and the Franchisee, their successors, assigns and légal répresentatives and all other persons
or. entities claiming under them or through them, or either of them, and the words “Franchisor” and
“Franchiseewhen used hereinishall include all such persons and entities and any: others liable: for payment
of ‘amounts undeér'the. Lease:or the: Franchise Agreement, All individuals executing on behalf of corporate
entities 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 Assignmieiit governs and controls over any conflicting

provisions in.the Lease.

I'l. Attorneys’ Fees, Etc. In any action or dispute; at'law oriin equity, that may arise.under'or

-otherwise relate to this Assignment, the prevailing party will be entitled to recover its attorneys’ fees, costs,

and expenses relating fo any trial or appeal (including, without limitation, paralegal fees). or arbitration or
bankruptcy proceéding from the non-prevailing party..

12, Severability. If any of the provisions of this Assignment or any séction 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 have:caused.this: Assignmient to be-executed as of the'day’and'year
first above-written.

FRANCHISEE FRANCHISOR

TBAAR GROUP LLC

By:. By:

‘Name;__ i Name:
Date:_ _ Title:;
Date:

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

LESSOR

By:

Name:

’ Title:
t Date:
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EXHIBIT D TO THE FRANCHISE AGREEMENT
EFT AUTHORIZATION FORM

Bank Name:
ABA#
Acct. No.:
Acct. Name:

Effective-as of thie date of the signature below, [Franchisee Name] (tlie “Franchisee”) hereby authorizes
Tbaar Group LLC (the “Company™) or its. designee to withdraw funds from the above-referenced bank
account, electrorically or otlietwise; to cover the following payments that are due:and owing Company or
its affiliates undér the franchise. agreement dated (the “Franchise Agreement”) for the
franchised business located at; . (the “Franchised Business™): (i)
all Royalty Fees; (ii): marketmg and advertising fees or reimbursement: costs; (iii), any amounts due and
owing the Company or its affiliates in.connection with marketing materials or other supplies or mventory
thatis provided by Company or.its affiliates;.and.(iv).all other fees and.amounts due.and owing to Company
or its affiliates under the Franchise Agreément. Franchisee acknowledges each of the fees:described above
may be collected by the. Company (or its designee) as set forthin 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 shall occur on.a monthly basis, of on such other-schedule as Company shall specify in

writing. TFhis authorization shall remain in full force and effect until terminated. in writing by’ Company.

[Franchisee Name] shall provide Company, in conjunction with this autherization, a voided check from
the:above-referenced account.

AGREED:
FRANCHISEE
[INSERT FRANCHISEE NAME]

By:

Name (Print):

Its:

FRANCHISOR APPROVAL
TBAAR GROUP LLC

By:
Gary Lin, President

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

CONF IDEN TIALITY AND RESTRICTIVE’ COVENANT. AGREEMENT

other management personnel of Franchisee)

In consideration of my being a [INSERT TITLE/ROLE WITH FRANCHISEE] of
(the“Franchisee™); and other good and valuable consideration, the: ireceipt;and sufficiency
of ‘which is acknowledged, I (the undersigned)hereby: acknowledge:and agrée that Franchisee has acquired
theright 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 Compariy’sitrade
naries, trademarks and service marks (collectively, the “Proprietary Marks”) and the. Company’s unique
and distinctive format and system relating to the establishment and operation of TBAAR Cafés (the
“System”), as they may be changed, improved and further developed from time to-time in the Company’s
sole  discretion, only at the following authorizéd and approved ‘location:
(the “Premises”).

1. The Company possesses certain. proprietary and confidential information relating to the
operation of the Franchised Business and System generally, incliiding without limitation: Company’s
proprietary and .confidential ‘Operations' Manual and other manuals providing guidelines, standards and.
specifications related to the establishment and operation of the Franchised Business (collectively; tlie
“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 proprietary

methodology or aspects of the System or the éstablishment and continued operation of ‘the Franchised
Business; financial inforiation; any and all customer lists, .contracts and otlier' customer information
obtaiiied through the operation of the FranchisedBusiness arid other TBAAR Cafés; any information related
to any type of proprietary software that may be developed and/or used in the operation of with the:
Franchised Business; and any techniques, methods and know-how related to the operation of TBAAR Cafés
or. otherwise used in connection with the System, which includés cértain trade secrets, copyrighted
materials, methods;and other techniques and know-how (collectively, the “Confidential Information™).

2. Any other information, knowledge, know-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 [INSERT TITLE WITH RESPECT TO FRANCHISEE] of the. Franchiseée, the
Company and Franchisee will disclose the Confidential Information to'me in fumnishing to-mé 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-ini the operation of the Franchised Business during the term hereof, and the use .or duplication of the
‘Confidential Information, in whole or in part; for any use outside the: System would constitute an unfair

method of competition..

5. The Confidential Information is:proprietary, involves trade secrets of the Company, and is.
disclosed to me solely on the condition that I agree, and I do hereby agree, that I shall hold in strict
confidence. all Confidential Information and all other inforniation 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 [INSERT TITLE] of the Franchisee; and will continue
not to disclose ary such information even after I cease. to be in that position and. will not use any such
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information even after I cease to be in tl}at: position unless I can demonstrate. that such information 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 Confideiitial Information to the
Company, upon:request, or upon.conclusion of the use for'which the information or material:may havebeen
furnished.

7. Except as.otherwise approved in writing by the Company, I shall.not, while in my position
with the: Franchisee, for myself, or through, on behalf of, or in con]unctlon with any ‘person, persons,
‘partnership, corporatlon or liiited liability company, own, maintain, engage in, be employed by, or have
aiy.iriterest in any other business that:(a)is-a juice bar, tea house-or other’ establishment that features bubble
tea, fruit smoothies, and fresh fruit.and vegetablejuices and/orany of the other types of Approved Products
offered by'a TBAAR Café location (each, a “Competing Business™), or (ii) grants or has granted franchises
orlicenses, or establishes or has established joint ventures, for'one:ornore businesses that.offer or provide
a variety of bubble tea, fruit.smoothies, and fresh fruit and vegetablejuices or the;other types of Approved
Products offered by’a TBAAR ‘Café location (collectively, a “Competing Business”). I also agree that I will
not tindertake any .action to divert business from the Franchised Business to any Competing Busmess,, 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/Directors of Franchisee. In the event1 am a manager of the Franchised Business, or
an ofﬁcer/dlrector/manager/partner of Franchisee that has not already executed a Personal Guaranty
agreemg ‘tobeibound by the termis:of the Franchise Agreement, then I'further‘agree that I'will not beinvolved
in a Competing Business of 'any kind for a period of two. years after the expiration or termination of my
employment with Franchisee for‘any reason: (i) at or within a 20-mile radius.of the Premises;or:(ii) within
a 20-mile radius of any other TBAAR Café that exists at the time my-employment with Franchisee:ceases
through the date of my involvement with the Competing Business. I.also agreé that I will not be involved
in the'franchising or licensing of any Competing Businiess.at any location, or undertake.any action to.divert
business from the Franchised Business:to-any Competing Business or solicit any of the former. customers.

of Franchisee for any competitive business purpose, during this twosyeat period following the termination
or expiration of my employment with the Franchisee.

8. T 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 or 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 any lesser covenant subsumed within
the terms. of such covenant that imposes the maximum duty permitted by law, as if the’ resulting covenant
were separately stated in and made a part of this Agreement.

9. Lunderstand and acknowledge that the Company shall have the right, inits sole discretion,
to reduce the scope of any covenant set forthin this Agreement;,or any portion thereof, without my cotisent,

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 enforce it, solely
and/or jointly with the Franchisee. 1 am aware that my violation of this Agreement will cause the:Company

.and the. Franchisee 1rreparable harm; therefore; I acknowledge and -agree that the Franchisee and/or the
Company may apply for the issuance of a témporary and/or permanent injunction and a decree for the
specific performance of the termsof this Agreement, without the necessity of showirig actual or threatened

harm and without being; required to furnish a bond or other security: T 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 enforcéd against me. Due to the importance of this Agreement to the Franchise¢ .and the
Company;,.any claim I have against:the Franchisee or the Company is a séparate matter and does not entitle
me to. violate, or justify any violation of this Agréement.

11. 1 shall :not at any time, directly or indirectly, do any act that would o'r»wo‘uldi likely be
injurious;or prejudicial to.the goodwill associated with the Confidential Information and the System.

12.  Franchisee shall make all commercially reasonable €efforts to ensure:that Lact as required
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 construéd as a waiver of or consent to that breéch or any
subsequent breach by me.

4.  THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND:
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE 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. I HEREBY WAIVE ALL QUESTIONS OF PERSONAL
JURISDICTION OR VENUE FOR THE PURPOSE QF 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. Theparties acknowledge and agree that.¢ach of the covenarits contained in this Agreement
are reasonable limitations as to time, geographical area, and scope. of activity to be restrained and do not
impose a greater restraint than.is necessary to protect the goodwill. or'other 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 finial
decision to which Franchisor is a part, T expressly agree to be bound by any lessef covenant subsumed
within the terms of the covenant that imposes the maximum duty permitted by law: as. if the resulting
covenant were separately stated in and made a part of'this. Agreement.

16, This Agreement contains the entire agreement .of the parties regardmg the: subject matter
of this Agreement. This Agreement may be modified only by a duly authorized writing executed by all
parties.

17 All nofices arid demands rtequired to be ‘given must be in writing and sent by personal

delivery, expedited delivery service, certified or registered mail, return receipt requested; first-class postage
prepaid, facsimile or electronic mail, (provided that the:sender corifirms-the:facsimile.or electronic mail, by

sending an.original confirmation copy by certified or registered mail .or expedited delivery: service within
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three (3) business days after fransmission), to: the respective party at the following address unless and until
a different address has been designated by written notice.

Theénotice shall be-addressed to

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

Any notices sent by personal delivery shall be déemed 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 registered or certified mail shall be
deemed given three:(3) business days after the time of mailing. Any change iin the foregoing addresses
shall be effected by giving fifteen (15) days written notice of such change to the othér parties. Busiriéss
day for the purpose of this 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
transferable:and inure to the benefit of its respective parent, successor and assigns.

IN WITNESS WHEREOQF, this Agreement is made and entered into by the undersigned parties as
of the Effective Date.

UNDERSIGNED

Signature:

Name:

Address:

Title:

ACKNOWLEDGED BY FRANCHISEE

[FRANCHISEE NAME]

By:

Title¥

EXHIBIT F TO THE FRANCHISE AGREEMENT
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CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS AND DOMAIN NAMES

1. , doing business as TBAAR Café(the “Assignor”), in exchange
for valuable consideration provided by Tbaar 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 Assigror in the operation of its TBAAR
franchised business located at (collectlvely., the *“Assigned
Property”), The Assigned Property includes the following: ' '

Telephone Number(s):
Facsimile Number(s):
Domain Name(s) (as permitted by Franchisor under the.Franchise Agreement)

2. The conditional agreement will become effective automatically upon termination,
expiration .of Assignor's franchise. Upon the occurtence of that condition, Assignor must do all things
required by the telephone company and/or domain name registrar to assure the effectiveness of the

assignment of Assigned Propertyas if the Assignee had been originally issued such Assigned Property.and
the:usage thereof. .

3 Assignor agrees to pay the télephone company and/ordomain name registrar, on or before
the-effective date of assignment, all amounts owed for the use of the Assigned Property up to the dateithis
Assignment becomes effective. Assignor further agrees to indemnify Assignee forany sums Assignee must
pay’ the telephone: company: or domain name registrar to. effectuate this agreement; and agrees to fully

cooperate with the telephone company and/or domain name registrar, as well as the Assignee, in '
effectuating this assignment.

ASSIGNOR

BY: . Date:

TITLE:

ASSIGNEE

TBAAR.GROUP LLC

BY:

Gary Lin, President
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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 preparing to enter into a Franchise.

} Agreement and/or Development Agreement for-the right to open and operate one. (1). or more franchises
(each..a “Franchised Business”). The purposé 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 tepresented in this transaction; and (111) be certain
| that you understand the: hmatatlons on claims you may make by reason of the purchase and operation of
your franchise: You ¢annot sign or date this Questionnaire the same day :as the Receipt for the
Franchise.Disclosure Document but you must sign-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 résponses to each question. If you answer“No” to any of the: questions.below,
‘ pléase éxplain your answer on the back of this sheet.

Yes No 1. Have you received and personally reviewed the Franchise Agreement and/or
Development Agreement, as well as eaéh _exhibit or schedule attached to this
- agreement, which you intend to-enter into: with us?

Yes _ No 2. 'Have you received and personally reviewed the Franchise Disclosure Document. we
| ‘ provided?
Yes. Neo 3,  Did you sign a receipt for the Disclosure Dociiment indicating the ddte. you received
| it?
! Yes No 4. Do you understand all the.information contained in the Disclosureé Document and the

| Franchise Agreement you intend‘to enter-into with us?

Yes.  No__ 5. Have you reviewed the Disclosure Document and Franchis¢ Agreemeént (and/or
Development.Agreement) with-a lawyer, accountant or-other professional advisor and
discussed the benefits and risks of operating the Franchised Business ‘with ‘these

| professionial advisor(s)?

o Yées.  No__ 6. Do youunderstand the success:or failare of your Franchised Business will depend in

C large part upon your: skills, abilities and efforts and those of the persons you employ,
as well as many factors beyond your control such ds démographics of your Premises
(or Development Area), c,dmp,etitli‘on;, ifiterest rates, the economy, inflation, labor and.
supply-costs, lease-terms and the marketplace?

Yes No 7. Do you understand we have only granted you certain, limited territorial rights under
the Franchise Agréement, and that we have reserved certain rights inder the Franchise
Agreement?
o Yes; No 8. Do you understand we and our -affiliates retain the exclusive unrestricted right to

éngage; directly or through others, in the providing of services under the TBAAR
| mark or-any other mark at any location outside your Development Area if you have
.entered into a Development Agreement, without regard to the: proximity of these
activities to the premises.of your Franchised Business(es) or Devélopment Area?

©2019 Tbaar-Group LLE
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Yes No _ 9,

Yes No 10.

Yes _ No

Yes___ No 12.

Yes‘ ~___.No. 13
Yes_ . No 14
Yes No 15.
Yes No 16.
Yes _No 17.
Yes No 18.
©2019 Tbaar'Group LLC

Do you understand all disputes or claims you'may have arising out of or relating to the
Franchise Agreement must be mediated, at our option, at our then-current corporate
offices?

Do you understand the Franchise Agreement and Developmént Agreement provide
that you can only collect actial damages on any claim under or relating to the
Franchise Agreement and are not entitled to any punitive, consequential or other
special.damages?

11. Do:you understand thesole entity or person against whom you may bring aclaim under

the Franchise Agreement or Development Agreement or othérwise:in connection with
the franchise sale is us?

Do you understand that the Franchisee. (or one of its principals if Franchisee is an
organization), as well as any Designated Managers (as defined in the Franchise:
Agreement), must successfully complete the appropriate initial training program(s)

before we will allow the Franchised Business fo open or consent to- a transfer of that
Eranchised Business?

Do you-understand that we require:you'to successfully 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?

Do you understand that we.do not:have to sell you a franchise or additional franchises
or consent to. your purchase of existing franchises (other than. those that you. timely.
fulfill your development obligations and have contracted to open under the
Development Agreement, provided you have not materially breached that agreement
and failed to timely cure that breach)?

Do you understand that we will send written notices, as required by your Franchise
Agreement and/or Development Agreement, to €ither your Franchised Business or
home.address until you designate a.different.address by sending written notice tous?

Do youunderstand that we will not approve your purchase of a franchise, or we may
immediately terminate your Franchise Agreement, if we are prohibited from doing
business with you under any anti-terrorism law enacted by the United States,
Government?

Is it true that no broker, employee or .other person speaking on -our behalf made any
statement or promise regarding the costs invelved in operating a Franchised Business
that is not contained in the Disclosure Document or that is contrary 'to, or different
from, the ififormation contained in the Disclosure.Document? o

Is it true that no broker, employee or other person speaking on our behalf made any

Statement 6r promise regardmg 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 the Disclosure
Document or that is contrary to, or different from, the information contained in the
Disclosure Document?
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Yes _ No, 19.  Is it true that no broker, employee or other person speaking on our behalf made any

statement or promise or agreement, other than thosé matters addressed in your
Franchise Agreement and/or Development Agreement concemning advertising,
mnarketing, media support, marketing, penetration, training, support servicé or
assistance that is. contrary to, ‘or different from, the information -¢ontained in the
Disclosure:Document? '
Yes  No__ 20. Isit true that no broker, employee or other person providing servicés to you on our
' ‘behalf has solicited or accepted any loan, gratuity; bribe, gift or any other payment in
‘money, property or sefvicés 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 QUESTIONNAIRE, 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) — Name:(please print)

Dated: 120 Dated: ,20
Signature of Franchise Applicant S,igﬁafure of Fi'arich‘iserApplicant
Name (pléase print) Name (please print)

Dated: ,20 , Dated: ,20

GIVE A COMPLETE EXPLANATION OF ANY NEGATIVE RESPONSES ON BACK OF THIS
PAGE (REFER TO QUESTION NUMBER).
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DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement”) entered into'this __ day of ___ ,20 , between: (i) TBAAR
Group LLC, a Nevada limited liability company Wwith its. pnnc1pa1 place of busmess at 119-12 29th Ave.,

Flushing, NY 11354 (the “Franchlsor”), and (ii) , , a (resident ot)
(corporation organized in) (limited liability company organized in) 'with a
business address.at_ _ (the “Developer”).
BACKGROUND
- A. Franchisor and its affiliate/principals, as a result of the: expenditure. 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 (€ach, a “Café”) featuring a variety of bubble tea, fruit smoothies;
and fresh fruit and vegetable juices that are ‘made in accordance with Franchisor’s propnetary recipes and
ingredients, as well as any other items that Franchisor authorizes (collectively; the “Approved Products™).

B, The distinguishing characteristics 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 Café, including proprietary recipes assocxated with the Approved Products; (b). confidential Qperations
manual and other propnetary manuals (© proprletaty mmal trammg program and ongomg tralnmg, as well
and ongomg operatlon ofa Café, 1nclud1ng any plans regardmg, the prototyplcal de51gn, layout and build-out
of a Café; (¢)'methods associated with marketing and sales programs, fixture and furniture selection, staffing:
guidelines and other reséarch and development connected with the establishment and operation of ‘a Café;
and (f) established relationships with ceftain vendors/supplier that might be used in connection with the
development/operation of a Café. The partiés. 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 contain
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‘relevant manuals. are. proprietary and confidential.

C. ‘The System and Cafés.areidentified by the mark TBAAR, as'well as certain other trade names,
trademarks, service marks and trade dress, all. of which Franchisor may modify; update, supplement or
substitute in the future: (collectively, the. “Proprietary Marks”). The parties. agree and ‘acknowledge: ‘that

Franchisor has established substantial - goodwﬂl and business value in its Proprietary Matks, expertise, and
System.

D. Franchisor grants qualified third parties the-right to develop a.certain number of Cafés within a
defined geographical area (the “Development. Area”) in-accordance with the terms of this. Agreement to which
Developer must be:strictly.adhere. Each'Café within the Development Area and related franchiserights.are granted
only pursuant to'the terms and conditions set forth ihva:separate form of Franchisor’s then-current form of franchise
agreement (each, a “Franchise Agreenient”):

~ E. Developer has applied for the right to open and operate-a certain number .of Cafés within the
Development :Area as setforth in this Agreement (each, a“Franchised Business™), and Franchisor has.appioved
such application in reliance«on Developer’s representations made therein.

F. Developer hereby -acknowledges that -adherence to the terms of this Agreement, including

Franchisor’s operations mjanual and other System. standards and specifications, are €ssential to the operation
of all Cafés and the System as a whole.
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NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is heréby
acknowledged, the parties agree as follows:

AGREEMENT
1. Development. Area. Subject to the terms and conditions set forth herein, Franchisor grants
Developer the right, and Developer undertakes the obligation, to develop and establish Franchised

Businesses within the Development Area defined in the Data Sheet attached hereto as Exhibit A (the “Data
Sheet”), provided Developer opens and commences operations of such Franchised Businesses. in strict
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 herein. Duting the terin of this
Agreement and except:as provided herein, Franchisor will.not.open,or license:any third party the right to-open,
any Café utilizing the Proprietary Marks and Systein within the Development. Area. /

2: Development Fee. Developer ‘shadll pay Franchisor a development fee equal to
$ (the “Development Fee”) for the foregoing territorial rights within the Development Area,
‘which is deemed fully earned upon payment and is not refundable under-any circumstances. The parties agree
-and acknowledgethat the Development Fee isiconsideration for Franchisor grant‘ing'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 Agreement. Contemporaneous with the execution of this Agreement,
Developer must enter info Franchisor’s current form of Ffranchise:Agreement for the initial franchised business.
(the “Initial Frarichised Business”) that Developer is required to open within the Development Area. In the:
everit Developer is‘a business .entity of any kind, then Deéveloper’s principals/owners must each execute the
form of personal guaranty attached t6 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-
cuitent form of Franchise Agreement for each additional Franchised Business that Developer is required to
open under this Agreement; and (ii) enter into such Franchise Agreements at such times that.are required for
Developer to timely meet, and strictly adhere to, its obligations under the Developmént. Schedule.

4.2 Developer'must pay Franchisor a franchise:and training fee amounting'to $12,500: (the
“Reduced Franchise Fee”) in connection with.each additional Franchised Business that Developer-is- requlrcd
to-develop lLiereurider, with such Reduced Franchise:Fee:due at the earliér of the date the:Developer (i) signs a
lease for that additional Franchised Business; or (ii)-sighs a Franchise Agreement for that Franchised Business
as required under, Section4.1 hereunder.

5. Development Obligations. Developer must ensure. that, .at a minimum, Developer: (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 (i1). has the minimum
cumillative 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 tespect to the foregomg
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 futire development rights, granted

hereunder):
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6. Term .and Termination.

6.1 This Agreement will commence 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 the calendar month that the final
Franchised Business is.required to'be opened and operating under the Development Schediile; 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, Developeér will not have any
ights within the Development Area other than the territorial rights granted in'connection with any“Designated
Territory™ associated ‘with a Franchised Business that Déveloper has opened and commenced operating as of
the date'this Agreement is terminated or expires (as such rights:are. granted by Franchisor-under the réspective
Franchise. Agreement(s) that Developer entered.into for such Franchised Businéss(es)).

6.2 Franchisor will have the right, at its option, to terminate this Agreementiand all rights
granted 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 otherwise abaridons its-developinent
business for three (3) consecutive:months, or any shorter period that indicates:an objéctive intent’by Developer
to discontinue. development of the Franchised Businesses within the Development Area; (ii) if Developer
becomes insolvent or is adjudicated bankrupt, or if any action is taken by Developer, or by others against the
Developer, under any-inisolvency; bankruptcy or reorganization act, orif Developermakes ai 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 Schedule for any single' Development Period (including
timely paying each Reduced Franchisé Fee in accordance with Section 4.2:above), and Devéloper fails t6 cure
such default'within 30 days-of receiving notice thereof; or\(iv) if'any Franchise Agreement that is-entered into.
in order to fulfill Developer’s development obligations under this Agreement is terminated or subject to
termination by Franchisor, pursuant to: the terms of that Franchise.Agreement.

7. Reservation of Rights. Except for ;he specific tefritorial rights described in Section 1 of this
Agreement, the parties agree and acknowledge that the rights.granted in this. Agreement are.non-exclusive.and
that Franchisor and its.affiliatesreserve all other rightsmot expressly granted to Developer hérein.

8. - Sale or Assngnment. Developer’s rights-under this Agreement are personal and Developer
may not sell, transfer; or assign.any. right 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 llablhty company that is
‘wholly owned by Developer accordinig to the same terms and conditions as. prov1ded in Developer § initial
Franchise Agreenient. Franchisor has the right to. assign this Agreementin-whole orin part in itsisole discretion.

9. Acknowledgment. Developer acknowledges that this Agreement is not a Franchise
Agreement and does not confer upon Developer any rights to use the Franchisor’s Proprietary Marks or
System.

10: Notices. All notices, requests and Teports to be, given under this Agreement- are to: be in
writing,:and delivered by either hand, overnight mail'via recognized courier such as UPS:or FedEXx, 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 Agiéement shall be governed by and construed.in accordanée with the
laws of the State of Nevada, without reference to this state’s conflict-of laws principles. This. Agreement is not
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a franchise and does not grant Developer any right or license to: (i) operate a TBAAR Café; or (ii) use
Franchisor’s Proprietary Marks in any manner. Such:rights areisolely granted under a Franchise Agreement.

12. Internal Dispute Resolition. Developer must first bring any claim .or dispute’ between
Developer and Franchisor to. Franchisor’s management, after providing Franchisor with notice of and a
féasonable opportunity to ‘cure an alleged breach hereunder: Developer must exhaust this internal dispute
resolution procedure before bringing:a dispute before a third party. This agreement to first attempt resolution
of disputes internally will survive termination or expiration of this Agreement.

3. Mediation. AtFranchisor’s option, all claims or disputes between Franchisor and Developer
orits affiliates arising out.of, or'in.any way relating to, this. Agreement or:any other agreement. by'and between
Franchisor and Developer or its affiliates, or any of the parties’ respective rights and obligations arising from
such agreement, which are: not first resolved through the internal dispute resolution procedure sént forth in
Section.12 above; must be submitted first to non-binding mediation,at a location closest to Franchisor’s then-
current 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 disputé, Developer must submit a notice to
Franchisor; which specifies, in detail, the precise nature and grounds of'such claim or dispute. Franchisor will
‘have a period of 30 days following receipt of Such notice within which to notify Developer as to whether
Franchisor or its affiliates elects to-exercise:its option to-submit:such claim or.dispute to mediation. Developer
may not commence.afty 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 submit such claim or dispute to mediation, or such
mediafion proceedings 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 enforced by Franchisor.

13.1  ‘The parties will not be-required to first aftempt to'mediate a controversy; dispute, ‘or
claim through mediation as set forth in this Section 13 if such controversy, - dispute, or claim ‘concerns an
allégation that a party has violated. (or threatens to violate; or poses -an imminent risk of violating): (i) any:
federally protected intellectual property rights in the Proprietary Marks, the System, or in any
conﬁdentla]/proprletary information of Franchisor (as such information is defined more fully in the:Franchise
Agreements); (ii) any of the restrictive. covenants contained in this Agreement or any other Franchise
Agreements:execufed in connection with the Franchised Businesses opened; within the Development Area; or
(iii) any .of Developer’s payment obligations under this Agreement or any such Franchise Agreement.

132  This agreemient to mediate will survive any termination or expiration of this
Agreement. The parties agree that there will be'noclass action mediation and that any mediation proceeding
involving Franchisor and Developer: or its principals that arises out of or relates to this Agreement in any

Jnanner must be mediated in a proceedmg that does not involve any other third party, including any other
franchisee-orilicensee of Franchisor’s franchise system,

14. Injunctive Relief. Developeracknowledges and agrees that irreparable harm ¢ould be caused
to Franchisor by Developer’s violation of.certain provisions of this Agreé‘,mentgahdv, as such, in addition to‘any’
other relief available at law or equity, Franchisor shall be entitled to obtain in any court. of competent
jurisdiction, without bond, restraining ordérs or temporary or permanentinjunctions:in orderito énforce, among,
other .items, the provisions of' this Agreement relating to: (i) Developet’s use of the Proprietary Marks and
Franchisor’s confidential information; (11) Developer’s covenant not to compete, as'well as:any other violations
of the restrictive covenants set forth in this Agréement or any Franchise Agreement. with Franchisor; (iii)
Developer s obligations' on termination or-expiration of this Agreement; (iv) disputes and controversies.based
on or arising under the Lanham Act, or otherwise involving the Proprietary Marks, as now or hereafter
amended; (v). disputes and controversies involving enforcement of the Franchisor’s rights with respect to
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confidentiality under 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
franchisees of Franchisor. Developer’s only remedy if such an ‘injunction is entered will berthe dissolution of
the injunction, if'appropriate, and Developer waives all damagg claims if the:injunction is wrongfully'issued.

15: Jurisdiction and Venue. :Subject to-Sections 12 through 14 above, 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 jurisdictior ‘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 acknewledges that Fraichisor ‘may bring an action in any other court 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 state'and féderal courts:described in this Section.

L6. Third Party Beneficiaries. Franchisor’s officers, directors, shareholders, agents :and/or
employees are express third party beneficiaries of this Agreement and the disputé resolution procedures.
contained herein, including without limitation, the right to specifically utilize and exhaust the mediation
procedure with. regpectto any and all claims assérted .against such person(s) by Developer or its 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 FRANGHISED
BUSINESS, WILL BE CONDUCTED ON AN INDIVIDUAL, NOT A CLASS-WIDE BASIS, AND THAT
ANY PROCEEDING BETWEEN DEVELOPER, DEVELOPER’S GUARANTORS AND FRANCHISOR
OR ITS AFFILIATES/OFFICERS/EMPLOYEES MAY NOT BE CONSOLIDATED WITH ANY OTHER
PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

19 'Waiver of Punitive Damages. Developer waives, to the fullest extent permitted by law, any
rightto or claim for any punitive, exemplary, incidental, indirect, special or consequentlal damages (including,
without limitation, lost profits) which Déveloper 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. unconscionable; or unenforceable for any reason, the
foregoing provisions will continue in fuil force .and effect, including, without limitation, the waiver of any
right'to claim any.consequential damages.

20. Attorneys’ Fees. Ifeither party institutes:any‘judicial or mediation proceeding to enforce any
monetary or tiohmonetary obligation or interpret the terms of this Agreement and Franchisor prevails.in the
action or-proceeding, Developer will be liable to Franchisor for all costs, including reasonable attorneys’ fees:
.and court:costs, incurred.in connection with such proceeding.

21. Nonwaiver. Franchisor’s failureto insist upon strict compliance with any provision of this
Agreement will not be a waiver of Franchisor’s right'to do so, any law, custom, usage or rule to the contrary
notwithstanding. Delay or 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. Franchisor’s election to exercise any rémedy-available by law or contract will not be deemed.a
waiver'or preclude exercise:of any other remedy

22. Severability. The parties agree that-if any provisions.of this Agreement may be construed in
two ways, one of which would renderthe provision illegal or otherwise voidable or'unenforceable and the
other which would :render it valid and enforceable, such provision will have the meaning, 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 irivalid or unenforceable provisions were not contained herein, and pattially-
valid and enforceable provisions will be enforced to the extent that they are valid and enforceable. If any
material provision:of this Agreement will be stricken-or'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 réserves the-tight to terminate this Agreement.

.233,. C‘onstni‘ction of Lang'uage The language of 'this Agreement wﬂl be construed dccording to
number or gender the context requlres If more‘tnen one. party or person is referred o ‘as Developer thelr

obligations and liabilities must be joint and several. Headings are for reference-purposes and do not control
interpretation.

24. Successors.. Referenee‘s to “Franchisor™ or “Developer” include: the respective parties’
successors, assigns or transferees, subject to the limitations of Section 8 of this Agreement.

25. Additional Documentation.. Developer must, from time to' time, subsequent to the date first
set forth above, at Franchisor’s request and without further consideration, execiite and deliver such other
documentation or agreements and take such other action as Franchisor may reasonably require. in order to
effectuate the transactions contemplated in ‘this Agreement. In the event that Developer fails to. comply with
theprovisions of thisiSection, Developer hereby appoints Franchisor:as Developer’s.attorney-in-fact.to execute
any and all .documents on Developer’s behalf, as' reasonably necessary to effectuate the: transactions
contemplated herein.

26. No Right to Offset. Developer may not withhold all or any part of.any payment.to Franchisor
or any of its affiliates on the grounds. of the:alleged nonperformancerof Franchisor or any of its affiliatesiot-as

anroffset against any amount Franchisor orany:of its affiliates'may owe:or allegedly owe Developer under this
Agreement or any related agreements.

27. Entire Agreemeiit. This Agreement contains the entire agreement between the parties
~ concerning Developer’s: development rights within the Development. Area; no promises, inducements or
representations (other than those in the Franchise Disclosure Document) not contained in this Agreement have
been'made, nor will any be:of"any force or effect, or binding on the parties. Modifications of this. Agreement
must be in writing and sigried 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, ¢onditions and intent of this Agreement. will
control. Nothing in this Agreement; or-any related agreement, is intended to disclaim.any of the representations
Franchisor'made:to Developer in the Franchise Disclosure Document:that Franchisor provided to Developer.

THE REST OF THIS PAGE HAS.BEEN LEFT INTENTIONALLY BLANK
SIGNATURES ON THE FOLLOWING.PAGE
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IN WITNESS WHEREOF, AND INTENDING TO BE LEGALLY BOUND HEREBY, THE PARTIES

HERETO HAVE CAUSED THIS AGREEMENT TO BE EXECUTED EFFECTIVE THE DATE
FIRST SET FORTH ABOVE.

DEVELOPER FRANCHISOR
TBAAR GROUP LLC
By: By:
Gary Lin, President
‘Name:
Title;;

2019 Development Agreemeit
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EXHIBIT A to DEVELOPMENT AGREEMENT

1.

DATA SHEET

Development-Area. The Developiment Area, as referred to in: Section. 1 of ‘the Devélopment

Agreement, is described bélow: (or an attached map) by geographic boundaries and will consist of the

following:atea or areas:

2. Development Schedule. The Development Schedule referred. to in Section 5 of the
Development Agreement is as follows:

Expiration of Development
Period.(each, a “Development
Period”)

# of New Franchised Businesses
Opened Within Developmeit
Period

Cumailative# of Franchised
Businesses that Must Be:Open
and Operating

____Months from Effective
Date

___Months from Effective
Date

___ Monthsfrom Effective.
Date

____Months:from -Effecﬁ\fér '
Date

____ Months from Effective:

| Date:

____Months from Effé‘étiVe
' Date

___Months from Effective
Date

.___Months from Effective
Date

I ___Moriths from Effective
Date

___ Months from Effect‘il‘ve
Date

|

THE REST OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK
SIGNATURES ON THE FOLLOWING PAGE
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APPROVED AND ACCEPTED BY:
TBAAR GROUP LLC

By:
Gary Lin, President

DEVELOPER

(Individual, Partnership or Corporation Name)

By:

Title:

+ Date:

2019-Devélopment. Agreémient
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EXHIBIT E
TO THE TBAAR GROUP LLC

FRANCHISE DISCLOSURE DOCUMENT

B STATE SPECIFIC ADDENDA. ,
TO THE FDD, FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT
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STATE SPECIFIC ADDENDA TO FRANCHISE DISCLOSURE DOCUMENT

ADDENDUM REQUIRED BY THE STATE OF CALIFORNIA

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
EXISTING FRANCHISE.

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

Neither we nor-any-person or franchise broker identified in.Item 2 is subject to any currently-effective-orderof any
national securities association or national securities exchange, as defined in zthe Seciiritiés Exchange Act of 1934,
15 U.:S.C:A. 78a et seq., suspending or expelling these persons: from:membership in that association.or'exchange.

The California Business and Professions Code: Sections 20000 through 20043 provide rights to you concerning

fermination, transfer and non-renewal of a franchise, If the franchiseé agreement contains a provxsxon that is
inconsistent with this law, the law will control

You iust sign a general release if you renew or fransfér your franchise. California Corporations:Code 31512 voids
a waiver of your rights under the Franchisé 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 Frgnchifs'e'Agr'eemént- an_d Development Agreement contain a covenant not to compete which extends beyond
the termindtion 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. ENFORCEABLE UNDER CALIFORNIA LAW.

‘The Frarichise Agreement and Development Agreement require the parties to résolve. their disputes through non-
binding mediation and, if necessary, litigation. The mediation-and litigation will be-conducted ‘at a venue close to
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 determiné the applicability of California
and federal laws (such as Business and Professions.Code Section 20040.5, Code of Civil Procedure Section 1281,
and the Federal Arbitration Act) to any provisions of a franchise agreement restricting venue to a foram outside the
State of California.

Item 6 of the Franchise. Disclosure: Document is hereby revised to note that the highest interest rate allowed. in
California is 10%.

Regarding our website, http://www.tbaar.com, please note-the following:

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE
CONTENT OF THIS WEBSITE MAY BE DIRECTED'TO THE CALIFORNIA DEPARTMENT
OF BUSINESS OVERSIGHT at www.dbo:ca.gov.

©-2019 Thaar Group'LLC
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Items 5 and 7 of the Franchise Disclosure Document .shall be:supplemented toinclude the following:

Payment of all initial fees is postponed until after all.of the franchisor’s initial obligationsiare:complete and
franchisee.is open for business.

ADDENDUM REQUIRED BY THE STATE OF ILLINOIS

1. The “Summary” section of Ttem 17(v), éntitled Choice of forum, is. deleted in its entirety.
2. The “Summary"” section of Item 17(w), entitled Choice of law, is deléted and replaced with the following:
Illinois’law applies.
2. Ilinois:law governs the:agreement(s) between the parties to this franchise.
3.

Any:provision in a franchise agreement that designates'jurisdiction or venue in-.a forum outside-of Nllinois is
void, provided that arbitration may take place-outside of Ilinois. 815 ILCS 705/4 (West.2010)

4. Any condition, stipulation, or provision purporting to bind any- person .acquiring any franchise: to. waive:
compliance with any provision of theTilinois Franchise Disclosure Act-or:any other law of Illinois is void. 815.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. Wehave entered into an escrow agreement with UMB Bank (“Bank™)
pufsuant to-which all initial franchise fees in the Staté of Illinois are t6 be héld in escrow.
until we.meet our initial obligations under‘the Franchise Agreement. We shall deposit:with
the:Bank all initial fraichise feesreceived from franchisees that are required to. be escrowed
under the order of the: Administrator: All moneys received. by the Bank shall be héld by:the:

Bank as escrowee for the.exclusive purpose hereiit described and will be placed ina single-
'segregated. account.

See the last page-of this.Exhibit for your Signature
ADDENDUM REQUIRED BY THE STATE OF MARYLAND
For franchises and franchisee/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 coifespdﬁdingr
«disclosures in thé main Body of the text of the Tbhaar Group, LL.C Franchise Disclosure. Document:

Item 17.

The ‘general release required as.a condition to renewal, sale, and/or' assigninent/transfer shall not apply to any-
liability under the Maryland Franchise Registration and.Disclosure Law.

With, respect to this, Itern’s. discussion of our right to. terminate 'you upon your bankruptey; this provision in the
Franchise Agreement may not.be enforceable under federal bankruptcy law (11 U.S.C. §101 et. seq.).

A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland Franchise: Registration and
©:2019 Tbaar Group LLE .
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Disclosure Law.,

Any c1a1ms atising under thé Maryland Franchise Registration and Disclosure Law must be:brought within 3 years,
after the grant-of a franchise.,

 Exhibit1

With respect to the Franchisee .Questibnnaire/Compliagce Certification, all représentations requiring prospective
francmsees to assent ‘to ‘a release estoppel or-waiver of any Ixablhty are not' mtended to nor shall they as act asa

The following is added to.the end of Itenis 5 and 7:

‘Based upon the Franchisor’s financial condition, the Maryland Securities Commissioner has required a financial
-assurance. Therefore, all initial fees and payments 6wed by franchisees shall be deférred 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.

ADDENDUM 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, TF 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
LESSFAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE DOCUMENT.

2. The following is added at the end.of Item.3-of the FDD:

Except as provided above, with regard to the franchisor, its predecessor, a person identified:in Item 2, ot an affiliate
offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or ¢ivil action pending against that person alleging: a felony, a
violation of a franchise, antitrust, or securities law, fraud, embezzlement, fraudulent conversion, misappropriation
of property; unfair or deceptlve practices, or comparable civil or misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to-the-business, which are significant

in the context of the-number of: franch1sees and.the size, nature or financial condition of the franchise system or-its
business.operations.

C. 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 the: :application for registration, hias:been convicted of or pleaded nolo contendere

to a. misdemeanor .charge or has been the subject of a civil action alleging; violation of a franchise, antifraud, or
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securities law; fratud; embezzlement; fraudulent conversion or misappropriation.of property; or unfalr or deceptive
practices.or comparable allegations.

D. No:such partyiis subjeet to:a ciurently effective injunctive or restrictive order or decree relating to the franchise,
or under a Federal, State, or Canadian franchise, securities, antitriist, trade rcgulatlon or trade practice:law,.resulting
fromra concluded or pending-action or proceeding brought'by a: public agency; oris subject to any. currently-effective
order of any national securities association or national securities exchange, as defined in the Seciifities and
Exchange Act 0f'1934, suspending or expelling 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, mcludmg, without.limitation, actions affecting a licénse as a
real estate broker or'sales agent.

3. The following'is.added to the end of Item 4. of the. FDD:

Neither the franchisor, its affiliate; its predecessor; officers, or general partner during the 10-year period
immediately before the:date of the offering circular: (a) filed as: debtor (orhad filed against it) a petition to-start an
action under the U.S. Bankruptcy Code; (b) obtained a discharge of its-debts under the bankruptcy code; or (c) was
aprincipal officer of a:company.ora general partiierin a partnership that either filed asa debtor (or had filed against
it) a petition to start an actiefi under the U.S. Bankruptcy Code or that obtained a discharge of its debts- under the
U.S. Bankruptcy Code:during or within 1 year aftef:that officer.or general partnér of the franchisor held this)position
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 our: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 EDD, titled “Requirements
for franchisee to.renew or eéxtend,” and Item 17(m), entitled “Conditions for franchisor approval of transfer”:

However; to the extent required by applicable law, all rights you enjoy aiid any causes. of action arising, in. your
favor from the provisions of Article 33 of the‘General Business Law: of the State of New York:and the regulations

issued thereunder shall remain in force; it being the intent of this proviso that the non-waiver provisions of Gereral
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 términate the.agreement-on any: ;grounds available by law.

7. The following is added to the end .of the “Summary” section of Item 17(j) of the FDD, titled “Assignment of
contract by franchisor™:

However, no assignment will be made:except to an assignée who:in good faith and judgment of the franchisor; is
willing and financially able to:assume the franchisor’s obligations under the Franchise Agreement.

8. The following is added to the end of the “Summiary” sections of Item 17(v) of the FDD; titled “’Choice of forum”,
and Item 17(w) of'the FDD, titled “Chgice-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 York.
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ADDENDUM REQUIRED BY THE COMMONWEALTH OF VIRGINIA

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising Act, the

Franichise Disclosure Document for Tbaar: Group, LLC for userin the Commonwealth of Virginia shall be amended
as follows:

The following statement is added to Item 17.h:

“Pursuant to'Section 13.1-564 of the Virginia Retail Franchising:Act, it is.unlawful for a:franchisor to cancel
a franchise without reasonable. cause. If any ground for default or termination ‘stated in the franchise
agreement does not constitute “reasonable cause”, as that term may be definéd in the Virginia Retail
Franchising Act or the laws of Virginia, that provision may not be enforceable.”

Item 5 of this Disclosure Document is amended to include:the.following:

‘TheVirginia State Corporafion. Commission’s Division .of ‘Securities and Retail Franchising requires us to
défer 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 DEVELOPMENT AGREEMENT

ADDENDUM REQUIRED BY THE STATE OF CALIFORNIA

The California Business and Professions Code Sections 20000 through 20043 prov1de rights to you concerning

termination, transfer. and non-renewal of a franchise: If the Franchise A greement/Developmetit. Agreemient contains
a provision that:in inconsistent with the law, the law will control..

You must.sign a général release if'you renew or transfér your franchise: California Corporations Code.31512.voids.
a waiver of your rights under the Franchise Investment Law(California.Corporations Code 31000 through 31516).
Business and ‘Professions Code 20010 voids a waiver of your rights under the Franchise Relations Act (Business
and Professions: Code.20000 through 20043).

The Franchise Agreement and Development Agieement contain a covenant not to compete which extends beyond
the termination. of the franchise. Thésé provisions may not be enforceable under California law.

THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT REQUIRE. APPLICATION OF THE
LAW OF NEVADA AND A FORUM WHERE FRANCHISOR’S HEADQUARTERS IS LOCATED. THESE
PROVISIONS MAY NOT BE ENFORCEABLE UNDER. CALIFORNIA LAW.

The Franchise Agreement and Development 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.
Prospective:franchisees are encouraged to consult private legal counsel to determine the applicability of California
and federal laws (such as Businiess and Professions Code Section'20040.5, Code of Civil Procedure Section 1281,

and the Federal Mediation Act) to any provisions of a franchise agreement restricting venue to'a forum outside the
State of California.

The Franchise Agreement and 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 aménded as follows:

Inirecognition of the requirements of the Illinois Franchise Disclosure Act of 1987 (as amended), the parties
to the attached Fi'anchi‘se Agreement (*Agreement”) agree.as follows:

1. “Governing Law,,

a. 'Section 21(A):of the Franchise Agreement, “Governing Law,” is:deleted 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.

Section 11 of the Development Agreement is hereby amended to provide that Illinois: 1law .governs the
agreements between the parties tothis franchise.

2. Section 4 of the Illinois. Franchise Disclosure: Act provides. that any provision i a franchise
agreemernt/development agreement that designates Junsdlctlon or venue outside of the State of Illinois is.
void. However, a franchise agréement/devélopment agreement may provide for arbitration in a venue
outside of Illinois:

3.

Section: 41 of the lllinois Franchise Disclosure Act provide that any condition, stipulation or provision
purporting to bind any person -acquiring any franchise to waive compliance with the Illinois Franchise
Disclosure: Act or any other law of Hlinois is void. Accordingly, insofar as the Franchise. Agreement
requires you to waive'your rights under the: Ilinbis franchise law, these requirements are deleted from the
Franchise Agréement. This provision will not prevent the franchisorfrom requiring you to sign & 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
THE.STATE OF MARYLAND

In.recognition of the requirements of thé Maryland Franchise Registration and Disclosure Law, the parties
to the attached Tbaar Group, LLC Franchise' Agreement and Development Agreement agtee as follows:

1. ‘Sections 15(A)(2) of the Franchise Agréement and :Section 6:2 of the Development Agreement

are:hereby supplemented and.amended. as follows:
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The termination of this Agreéiiént for this reason may not be: enforceable: under federal
bankruptcy law (11 U.S.C. §101 et.seq:).

2. Sections 3(B)(5) and 13(E)(3) of the Franchise Agreement are heréby'supplemented and amended
as follows:
Any general felease required as a condition to renewal,sale, and/or assignment/transfer-shall not
apply to-any-liability under the.Maryland Franchise Registration and Disclosure Law.
3.

Section 21(E) of the Franchise Agreement and. Section 15 of the Development Agreement -are
hereby supplemented and amended as follows:

Reg1strat10n and Dlsclosure Law
Section.21(I)-of the Franchise Agréement is hereby-supplemented and amended as follows:

Any limitation.on the period of time:mediation, arbitration, or litigation 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 yéars after
the grant of the franchise.

S.

'The Franchise. Agreement and Development Agreement.are.hereby supplemented and amended
as follows: )

The acknowledgments or representations of the franchisee/developer made in the
franchise/development agreement which disclaim the occurfefice and/or acknowledge the non-
occurrence of acts that would coristitute a violation of the Franchise Law are:not intended to nor

shall they-act as:a release, estoppel or waiver of any liability incurred under the Maryland Franchlse
Registration and Disclosure Law,

6. Séction 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 .obligations under the Franchise Agreement. In addition, Section.2 of the
Development Agreenient is amended such that all development fees and initial payments by Area Developer shall
be deferred until the first franchise 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 Article:33 of the
‘General Business.Law of the State of New York and the regulations issued thereunder shall remain in force, it being

the: intent of this provlso that the non-waiver ptovisions 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 forany claims.arising;out of'a breach
of‘the Agreement or:other civil wrong of the Franchisor.™
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Notwithstanding any provision ‘of the: Franchise Agreement and/or Development Agreement. to- the: contrary,.
Franchisor will not transfer and assign its rights 'and obligations under the Franchise Agreemeiit or Area
Development Agreement unless the' transferee will be able to perform the Franchisor’s. obligations under such
agreement, in Franchisor’s.good 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 *.
of competent jurisdiction™ with the-words “..
sentence thereof.

d .. entitled to obtain in a:court
. entitled to apply for, in a court'of competent jurisdiction™ in the first

Notwithstariding Sections 21(A)-and.21(E) of the Eranchise Agreement and Sections 11 and. 15 of the Development
Agreement, the choice of law and venue provisions should not be construed as a waiver of.any right cenferred upon
Franchisee by the provisions of Article 33 of the Gericral 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 requirés us to defer
payment of the initial franchise fe¢ and other initial payments owed by franchisees to the franchisor until the
franchisorhas completed its pre-opéning 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 Agreemerit and/or
Development Agreement (as applicable). In the event of any conflict between the: Franchise/Development
Agreement and this Addendum, this Addendum shall be.controlling. Except as otherwise expressly set forth herein,

no othiér amendments. or modifications of the Franchise Agreement and 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.

By:

Title:

[OR]

OWNERS. (SHAREHOLDERS/PARTNERS/
MEMBERS):

Corpotate Name, Partnership-or’
Limited Liability-Company

By:
Title:
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EXHIBIT G
TO THE TBAAR GROUP LLC
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, franchise ‘agreement entered into by-and between Franchisor and Franchisee dated

(the “Franchise Agreement™), Franchisee hereby remises, releases, and forever discharges Franchisor, its officers,
directors and employees and ‘agents, and their respective sticcessors, assigns, heirs and personal representatives;
from all debts, covenants, liabilitiés, actions, and causes.of action of every kind and nature, including butnot limited
to those arising out of or existing under the Franchise Agreement, the offer and sale 6f'the TBAAR franchised
business described therein, and out of the franchise telationship bétween the parties hereto, whether in law or in
equity, from: the beginning of time to the date hereof. Franchisee acknowledges that this Release is intended to

reledse all -claiins held by any person against the parties to be: released, arising out' of any of the matters to be
released. '

This Release has been enteéred i;nt'o and agreed to as of the _day of ,20

FRANCHISEE: y

By: .

Print Name:

By:

Print Name:

©2019 Thaar GroiipLLC
2019 Franchise;Disclosure Document.- Exhibits:



EXHIBIT H
TO THE TBAAR.GROUP LLC
| FRANCHISE DISCLOSURE DOCUMENT
i LIST OF CURRENT FRANCHISEES
| AS OF DECEMBER .31,.2018
1 .
» Name ~Address. 1 Address 2
» YangfanInc 9015 Queens Blvd, Kiosk#K205 | Elmhurst, NY 11374
| Yu Zheng, 135-52 Roosevelt Ave Flushing, NY 11354
. Abaar Inc , 36 W' 36th Street ] New York, NY 10018
| _Adam Binig , 1259b Hancock St Quincy, MA 02169
| Jian Li 4001 Freeport Blvd, ‘Suite 110 Sacramento, CA 95822
: . Teabowl Time; Inc 5816 Conroy Windermeére:Rd. Qrlando, FL32835
! Cumberland Mall, 2860 Atlanta, GA 30339
| -Liu Tea House LLC Cumberland Mall SE; Space
6506 :
| GMTN Group LLC 12303 E Mississippi.Ave, #123 || Aurora, CO 80012
‘ | T Tea LLC 3970 Buchtel Bivd S #105 Denver, CO 80210

LIST OF CURRENT FRANCHISEES

i (Franchise Agreements Signed But Not Yet Open As of December 31, 2018)

!
| Name _| State.
N HZZ Tea Inc. Pennsylvania
. [ Organic Z Inc. 'New York
‘ ‘ XuMmg I jang ) New York
‘TT House In¢. New York
Zengmou, Liu Florida
\
|
|
o
|
|

\ '©:2019 Tbaar Group LL.C
2019:Franchise Disclosure Document- Exhibits



‘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-.communicate with'us in the ten (10) weeks preceding the Issue Date, that we must disclose.

in. this Disclosure: Documeiit:

© 2019 Tbaar Group,LLC
2019 Franchise:Disclosure Document.- Exhjbits.



© 2019 Tbaar Group.LLC
2019 Franchise:Disélosure Document - Exhibits

EXHIBIT J
TO THE TO THE TBAAR GROUP LLC
FRANCHISE DISCLOSURE.DOCUMENT

RECEIPTS



RECEIPTS (OUR COPY)

This Disclosure Document’ summarizes certain provisions of the Franchise Agréement and ‘other information in
‘plain language. Read this Disclosure Document and all agfeements carefully.

I 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: 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 meetmg or 10 businiess days before the execution of the franchise or:other agreements or payment.
of any consideration. that relates the franchise relationship.. Michigan requires that we give you this
«disclosure document at least 10 business days before the execution of any binding franchise or other
-agreement; or the paymeit of any consideration, whichever occurs first. ‘

If TBAAR GROUP'LLC does.not.deliver this Disclosure Document ofi time or if it contains a false:or misleading
statement, or'a material omission, a violation of federal law and state law mayhave occurred and should be reported

to the Federal Trade: Commission, Washington, D.C. 20580 and the state administrator identified ini Exhibit A of
this Franchise Disclosure Document.

The Issue Date of this Disclosure Document is April 29, 2019.

A list of franchisor’s agentsregistered toreceive service:of process is listed as‘Exhibit: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: Administrators and List of  Exhibit F — Operations Mariual Table of Contents

Agents for Service of Process Exhibit G — Sample Termination and Release Agreement
Exhibit B — Franchise 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 or That Have Failed to Communicate with
Exhibit E'— State Specific Addénda Us in the 10 Weeks Préceding the Issue Date.

Exhibit.J — Receipt

The franchise seller(s) for'this: offering is/are:as follows:

Gary Lin at Tbaar Group LLC at 119-12.29th Ave. » Flushing, NY 11354, or at: telephone number (347) 350-3522;
and Steven Gardner, 100 Winston Dr., Cliffsidé Park New Jetsey 07010; (201). 873-2463.

If'an individual: 1f a Partnership, Corporation o Limited Liability Corporation:
By: . . Name:
Name: Title:
Date: Name:of Entity:
Telephone:Number: _ Address:
‘©7201.9‘TbaariGmuvai;G

2019 Franchise Disclosure Docurient - Exhibits



RECEIPT (YOUR COPY)

This Disclomé Docuimeént 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 franichisor-or-an affiliate in connection with
the proposed franchise sale.

New York and Rhode Island require that we give you this disclosure document at the: earlier of the first
personal meeting or 10 business days before the execution of the franchise or other agreements or payment
of any consideration that relates the franchise relationship. Michigan requires that we give you this
disclosure :document at least 10 business days before the exectition of any binding franchise or other
agreement, or‘the payment of any consideration, whichever occurs:first:

If TBAAR GROUP LLC does'not deliver'this Disclosure Document on time or4f it conitains.a false or misleading
'statement, or a maﬁte’ridl omission, a yiolgti_on of federal law and state law may have occurred and should be reported
to the Federal Trade Commission, Washington, D.C. 20580 :and the state.administrator identified in Exhibit A of

this Franchise Disclosure Document.

The Issue Date of this Disclosuré Document is April 29, 2019.

Alist of franchisor’s agents registered to receive service.of processiis listed as Exhibit 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 Administrators:and List of  Exhibit F —Qperations: Manual Table of Contents
Agents for Service of Process Exhibit G — Sample Termination and Release.Agreement
Exhibit B — Franchise Agreemenit Exhibit H — List of Franchisees
Exhibit C — Aréa 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 offéring is/are as follows:

Gary Lin at Thaar Group LLC at 119-12 29th Ave:, Flushing, NY 11354, or at telephone:number(347) 350-3522;
and Steven Gardner, 100- Winston Dr., Cliffside Park, New Jersey 07010; (201) 873-2463.

If an individual: If a Partnership, Corporation or Limited Liability Corporation:
‘By:: Name:
Name: Title:
Date: Name of Entity:
Telephone Nurtiber: ] . Address:
©.2019 Thaar Group LLC

2019 Franchisé DisclosiireDocument-- Exhibits



