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INFORMATION FOR PROSPECTIVE FRANCHISEES 
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TO PROTECT YOU, WE HAVE REQUIRED YOUR FRANCHISOR TO GIVE YOU THIS 
INFORMATION. THIS DISCLOSURE DOCUMENT SUMMARIZES CERTAIN 
PROVISIONS OF YOUR FRANCHISE AGREEMENT AND OTHER INFORMATION IN 
PLAIN ENGLISH. THE TERMS OF YOUR AGREEMENT WILL GOVERN YOUR 
FRANCHISE RELATIONSHIP. WE HAVE NOTCHECKED IT, AND DO NOT KNOW IF 
IT IS CORRECT. IT SHOULD HELP YOU MAKE UP YOUR MIND. STUDY IT 
CAREFULLY. YOU MUST RECEIVE THIS DISCLOSURE DOCUMENT AT LEAST 14 
CALENDAR DAYS BEFORE YOU SIGN A BINDING AGREEMENT WITH, OR MAKE 
ANY PAYMENT TO, THE FRANCHISOR OR AN AFFILIATE IN CONNECTION WITH 
THE PROPOSSED FRANCHISE SALE. NOTE, HOWEVER, THAT NO GOVERNMENT 
AGENCY HAS VERIFIED THE INFORMATION CONTAINED IN THIS DOCUMENT. 
WHILE IT INCLUDES SOME INFORMATION ABOUT YOUR CONTRACT, DO NOT 
RELY ON IT ALONE TO UNDERSTAND YOUR CONTRACT. READ YOUR 
CONTRACT CAREFULLY. BUYING A FRANCHISE IS A COMPLICATED 
INVESTMENT. TAKE YOUR TIME TO DECIDE. IF POSSIBLE,, SHOW YOUR 
CONTRACT AND THIS INFORMATION TO AN ADVISOR, LIKE A LAWYER OR AN
accountant; if you find anything you think may be wrong or
ANYTHING IMPORTANT THAT HAS BEEN LEFT OUT, YOU SHOULD LET US KNOW 
ABOUT IT, IT MAY BE AGAINST THE LAW.

THE INFORMATION IN THIS DISCLOSURE DOCUMENT CAN HELP YOU 
MAKE UP YOUR MIND, MORE INFORMATION ON FRANCHISING, SUCH AS THE 
FTC’S “CONSUMER GUIDE TO BUYING A FRANCHISE,’’ IS AVAILABLE FROM THE 
FTC. YOU CAN CONTACT THE FTC AT 1-877-FTC-HELP OR BY WRITING TO THE 
FTC AT 600 PENNSYLVANIA AVE. NW, WASHINGTON, DC 20’580. YOU CAN ALSO 
VISIT THE FTC’S HOMEPAGE AT WWW.FTC.GOV FOR ADDITIONAL 
INFORMATION. THERE MAY ALSO BE LAWS ON FRANCHISING IN YOUR STATE. 
ASK YOUR STATE AGENCIES ABOUT THEM.

FEDERAL TRADEOOMMISSION 
WASHINGTON, D.C. 20580

Effective Date: 
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FRANCHISE DISCLOSURE DOCUMENT

m

Tea O’La. Inc. 
a Califorriia corporation 
154 W. Valley Boulevard 
San Gabriel, CA 91776 
(626)288-1663 
www.teastationusa.com

The franchises described in this offering circular are for the operation 
of a TEA STATION® Outlet (“Outlet”) serving gourmet Asian tea, other 
beverages and related food items. The initial license fee is $50,000 plus a 
training fee of $7,500. The estimated initial investment required ranges from 
$300,000 to $450,000.

This disclosure document summarizes certain provisions of your franchise 
agreement and other information in plain English. Read this disclosure document 
and all accompanying agreements carefully, You must receive this disclosure 
document at least 14 calendar days before you sign a binding agreement with, or 
maKe 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.

The terms of your contract will govern your franchise relationship. Don’t 
rely on the disclosure document alone to understand your Contract. Read all of 
your contract carefully.

Buying a franchise is a complex investment. The information in this 
disclosure document can help you make up your mind. More information on 
franchising, such as “A Gonsumeris Guide to Buying a Franchise.” which can 
help you understand how to use this disclosure document, is available from the 
Federal Trade Commission. You can contact the FTC at 1-977-FTC-HELP Or by 
writing to the FTC at 600 Pennsylyahia Avenue, NW; Washington, D C. 20580. 
YOU can also visit the FTC’s home page at www.ftc.aov for additional information. 
Call your state agency or visit your public library for other sources of information 
on franchising.

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

EFFECTIVE DATE:



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 FRANGHISE BY A STATE DOES NOT MEAN THAT 
THE STATE RECOMMENDS THE FRANGHISE OR HAS VERIFIED THE
Information in this disclosure document.

Cairthe State franchise administrator listed in Exhibit F 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 TO CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU 
BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR FRANGHISE, 
IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO 
RENEW.

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

1. WE HAVE BEEN IN EXISTENCE FOR A SHORT PERIOD OF TIME. 
THEREFORE, THERE IS ONLY A BRIEF OPERATING HISTORY TO ASSIST 
YOU IN DECIDING WHETHER OR NOT TO MAKE THIS DECISION. THE 
SUCCESS OF YOUR FRANCHISE WILL DEPEND AMONG OTHER FACTORS 
ON THE QUALIPi' OF YOUR WORK FORCE AND THEIR DEPENDABILITY.

2. THERE ARE CERTAIN STATE AND LOCAL FOOD HEALTH 
REGULATIONS REGARDING RESTAURANT OPERATION THAT YOU MUST 
FOLLOW.

3. THE FRANCHISE AGREEMENT REQUIRES THAT MOST 
DISAGREEMENTS BE SETTLED BY ARBITRATION IN THE HOME COUNTY 
(SAN GABRIEL, CALIFORNIA) OUT OF STATE ARBITRATION MAY FORCE 
YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES,. IT 
MAY ALSO COST YOU MORE TO ARBITRATE WITH US IN CALIFORNIA 
THAN IN YOUR HOME STATE.

4. THE AGREEMENTS EACH STATES THAT THE LAW OF THE STATE 
WHERE THE FRANCHISOR’S PRINCIPAL PLAGE OF BUSINESS IS 
LOCATED (WHICH IS CURRENTLY IN CALIFORNIA) GOVERNS THE 
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME 
PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO 
COMPARE THESE LAWS., LOCAL LAW MAY SUPERSEDE THIS
requirement In your state, please refer to the STATE-SPECIFIC 
ADDENDA THAT ARE ATTACHED TO THIS DISGLOSURE DOCUMENT AS 
EXHIBIT H FOR FURTHER DETAILS.



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

6. EACH FRANCHISEE MUST PROVIDE THE FRANCHISOR A 
PERSONAL GUARANTEE FOR ALL OBLIGATIONS UNDER THE FRANOHISE 
AGREEMENT.

7. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

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

Call the state franchise administrator listed in EXHIBIT F for information about the 
franchisor, or about franchising in your state:

THE EFFECTIVE DATES OF THIS DISCLOSURE DOCUMENT IN THE STATES WITH 
FRANCHISE REGISTRATION LAWS ARE LISTED ON THE NEXT PAGE.



STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be 
registered or filed with the state, or be exempt from registration: California, 
Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota,. New Vork* North 
Dakota, Rhode Island, South Dakota, Virginia, Wash|r\gton, and Wisconsin.

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

State Effective Date
California
Hawaii

! Illinois
Indiana
Maryland
Michigan
Minnesota
New York
North Dakota
Rhode Island
South Dakota
Virginia
Washington
Wisconsin
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ITEM 1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS ANDAFFILIATES

The Franchisor

To simplify the language in this offering circular, the words "We'', "Us" and "Our" 
mean the franchisor. Tea O’La, Inc. "You" or "YOUr" means the person, corporation or 
partnership buying a franchise from. Us. Itenfis expressed In bold face are for ease of 
reference only .

TEO O’LAj INC. was incorporated in California on August 30, 2013 to franchise 
TEA STATION outlets ("Outlets"). We do business under oUr corporate name as well 
as under the trade TEA STATION®; We do not do business under any other names. 
Our principal business address is 154 W. Valley Blvd., San Gabriel, CA 91776. Our 
phone number is (626) 288-1663.

Our Predecessors and Affiliates

We are a wholly-owned subsidiary of Tea Station, Inc. , a California corporation 
(“Company”), which was established in 1996 in California and owns and operates 
fourteen (14) Outlets In the United States as of January 2018. Thirteen (13) of the 
Company Outlets operate under the name “TEA STATION" and are In Southern 
California, and one (1) is Nevada (yyhich is operated under the name “TEA PLANET”). 
The first “Tea Station” Outlet In the United States was opened in October 1995.

Company is affiliated with Ten Ren Enterprise (Taiwan), which was established 
in 1954 and is a listed company |n Taiwan having a total of 185 franchise Outlets 
worldwide which operate under the name “Ten Ren’s Tea.” Ten Ren is Our 
“Predecessor”. Predecessor together with the Company shall be referred to herein 
as, “Affiliatesv”

Our agents for service of process are listed on. Exhibit F. Neither We nor the 
Company conduct any other business or have sold franchises for any other lines of 
business.

The FranchisesiBeinq Offered

Each Outlet features a modern, neat and classy design and is weli-organized.
We are responding to the tea craze which has expanded from Asia in the 1990s to this 
country. Outlets offer a wide assortment of tea drinks from bubble tea (“boba”) milk 
tea or tapioca milk to green teas Taiwanese “ides”, milk shakes, ice creams and 
Taiwanese teas. Light meals called “Snacks” will be served but no alcoholic 
beverages. The menu is enhanced with pictures of each available item. 
Approximately 70% of Outlets’ sales are tea products. A franchised Outlet will also sell 
“snack” food products, which contain some proprietary ingredients.

A franchised Outlet is similar to the existing Company Outlets but may offer 
less food items and not contairi a section for preparation of medicinal teas. Each 
Outlet follows a system (the "System") developed by the Company and Us. The
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System includes a menu of specialty tea items and related products, recipes and unique 
names for such products, special food preparation techniques, attractive employee 
clothing, a training program which includes instructions in the preparation of Our food 
products, suggested sales presentations and techniques,, distinctive interior designs, 
menu forms, advertising artwork; and other materials and other business procedures 
together with an Outlet Operations Manual (the "Manual'%,

The size of each Outlet is approximately 1,500 square feet, seating up to 45-50 
persons. Outlets emphasize well-trained, efficient and extremely personable managers 
and servers and serve very high-quality beverage and food products. Outlets employ 
an average of 10 full-time persons.

Several of Our menu Items include proprietary ingredients and some supplies 
use Our Marks. You must buy these items from Us or the Companyv See ITEM 8 
below.

Our Franchise Agreement has an initial term of 3 years and is renewable for one 
additional 3-year term (or the term of the Outlet’s lease, if shorter). The initial fee ls 
$50,000 for each Outlet plus a $7,500 training fee; the monthly royalty is 4% of Gross 
Sales. A copy of the Franchise Agreement is attached as Exhibit B.

We have a Franchise Development Comrtiitteev which has the exclusive authority 
to approve all new frahchises. You will first file a Franchise Application (Exhibit and 
pay a deposit of $25,000, which will be refunded in full if You are not approved for a 
franchise and refunded less Our expenses if YOu fail to successfully complete Our 
training program^

If the Franchise Development Committee approves the Franchise Application,
We will sign it and return a copy to YoU. The Franchise Application then becomes a 
contractual cornnriltment between You and Us, subject to the conditions in the Franchise 
Application, such as YOUr GOmpletion of training, obtaining all necessary permits and 
licenses for the new Outlet and payment of the balance of the, initial franchise fee.

Competition

The market for Your products is primarily the general public and specifically that 
segment that seeks to purchase food snack and tea beverage items,

The food service and beverage businesses are highly competitive. You will 
compete With a variety of beverage and food service establishments which may have 
financial, personnel, and technical resources far greater than Us or You, including large 
beverage chains and fast food chains. Sorne of these are large, international 
companies. Others are locally owned and operated. The food and beverage service 
industry can be affected significantly by many factors, including changes in local, 
regional or national economic cohditions, changes in consumer tastes, and increases in 
the number of, and particularly location of, competing well established independent 
restaurants as well as other stores and take-out facilities selling varieties of food and 
other specialty drinks and desserts. You: wjll compete for business in this highly 
competitive environment.



Industry Reamlation

Development and operation of food service and beverage outlets are highly 
regulated at the federal, state and loral levels. These include design and construction 
requirements and permits, Outlet health, safety and sanitation, employee tip reporting, 
employment conditions, alcohol and tobacco sales and usage, waste and hazard 
materials handling and storage, advertising, access for disabled persons, advertising 
and food product labeling and menus. Ydu should investigate the applicability of these 
and possibly other regulations in the area jn whibh you are interested in locating Your 
Outlet and: should consider both their effect and the cost of compliance. You will need
a business license, reseller's permit, health department license, and possibly other 
licenses and permits. It will be necessary for You to obtain permits from a number of 
government agencies to construct Your Outlet, and You will need to comply with health, 
fire, safe^, disabilities and other requirements.

ITEM 2. BUSINESS EXPERIENCE

TEA O’LA, INC.

Our directors, principal officers and other executives are:

President. Secretary. CFO, and Director: Yu-Liang “Jimmy” Huang

Mr. Huang has held these positions since Our formation. He has been employed 
in the same positions with the Company since its inception.

We do not employ any franchise brokers.

ITEMS. LITIGATION

No litigation is required to be disclosed in this disclosure document.

ITEM 4. BANKRUPTCY

No person previously identified in ITEMS 1 or 2 of this Disclosure Document has 
been a debtor in proceedings under the U.S. Bankruptcy Code required to be disclosed 
in this ITEM.

ITEM 5. INITIAL FRANCHISE FEE

Initial Fee

The initial fee for each new franchise Outlet is $50,000.00 p|Us a $7,500.00 
training fee. You must pay Us $25,000 as payment towards the initial franchise fee 
When You submit a Franchise Application and the Training Fee before You start 
training. You will then pay Us the balance of the initial franchise fee in full at the time 
the Franchise Agreement is executed, which will be after site approval and training and 
before opening Your Outlet. If You are not approved for a franchise. We will return 
your initial deposit. If You fail to successfully complete Our training course. We will
return the amount You paid Us lees Our expenses. If You have not within six (6) 
months after signing the Franchise Agreement Obtained Our approval for the site of



Your Outlet, the Application will be eonsidered as abandoned and no refunds will be 
made. There are no refunds of these payments except for errors.

We will make the refund to You after You sign documents acceptable to Us, 
including release, indemnification, and protection of Our confidential inforrhation, which 
We may release to You during the training.

Layout Fees

You must use a licensed architect we approve at your expense to conduct a site 
survey and to prepare as-built drawings for the Franchised Location after you sign a 
Lease for your Franchised Location and must subrnjt the same to use within 60 days of 
receiving site approval from us. Following our receipt of these materials, we will provide 
you with a preliminary floor plan layout and storefront rendet:ing for the Franchised 
Location based upon your as-built drawings, and with our prototype design development 
package. You must pay us $5,000 for the preparation of the preliminary floor plan layout 
and storefront rendering when the as-bullt drawings are delivered to you. This fee ls 
fully earned by use when paid and is not refundable under any circumstanees.

Training Fees

A one-time training fee Of $7,500 (“Training Fee”) shall be due to us when the 
Initial Franchise Fee is due and payable to us. The training program covers a 5-week 
training course at the Company Outlet located in San Gabriel for up to 2 persons.

Product Purchase Deposit

You will pay us a $10,000 product purchase deposit when signing your Franchise 
Agreement. This deposit will be applied to any invoices due to us for products which 
remain unpaid for more than 30 days. |f you fail to make a payment or make a late 
payment, we will be entitled to deduct amounts owed to us from this deposit. You must 
replenish the deposit on demand. If any amount of this deposit remains at the 
termination or expiration Of the Franchise Agreement, the balance will be returned to 

you.

Different Fees

We nnay reduce, defer or waive the Initial Franchise Fee, Initial Development 
Fee, and Master Franchise Fee if and when we determihe it is warranted by a unique or 
compelling situation at our sole and absolute discretion.



ITEMS. OTHER FEES

1 NAME OF FEE (1) AMOUNT DUE DATE

Franchise Royalty Fee 4 % of Gross Sales (2) (3) Weekly (3)

Training Fee (4) $7,500.00 Prior to Training

Local Advertising (5) 2% of Gross Sales Weekly (3)

Marketing Fund Fee (6) Up to 2.5% of Gross Sales; Weekly (3)

Layout Fee $5,000 Before we deliver the as- 
built drawings for yoUr
Outlet to you

Required lyiaterials (7) Reasonable Cost As required by approved 
supplier or Us

Product Purchases Varies On demand

Product Purchase
Deposit

$10,000 Upon signing the
Franchise Agreement

Additional Training 
(periodic training 
seminars)

$500 per program Prior to Training

Supplier Approval (8) $500.00 When applied for

Intranet Maintenance
Fee

May vary from year to year, 
not to exceed $1,000

Upon invoice

Website Maintenance
Fee

May vary from year to year, 
not to exceed $1,000

Upon invoioe

Late Fees $150.00 plus interest oh 
late amounts at 10% or 
highest legal rate

Upon invoice

Attorney Fees Reasonable amount to 
prevailing party in any legal 
proceeding

Upon conclusion of 
proceeding

Transfer Fee 25% of then current Initial 
Franchise Fee

Before actual transfer

Renewal Fee $10,000.00 Prior to Renewal

Audit (9) Reasonable,Accounting 
and Legal Fees

Upon irivolce



PLEASE SEE THE IMPORTANT FOOTNOTES BELOW AND ON THE NEXT PAOE. 
Footnotes:

I'

(1) You must pay all of these payments to Us or the Company. None of these fees 
are refundable for any reason except errors.

(2) "Gross Sales" are all amounts accrued for sales in or from the Outlet. "Gross 
Sales" does not include sales taxes or proceeds from the sale of furnifure, equipment or 
similar items used in the Outlet.

(3) You must make all fees to Us by the third day of the following week or as 
otherwise Specified in Our Manual.

(4) This fee is for up to two persons. There Will be an additional $1,000 fee for each 
additional person. Continuing training courses are tuiflon-free unless We are charged 
by third parties for Use of faeijities dr personnel. If sq, You must pay for your share of 
these charges,

(5) This Marketing Fee must be either spent by You in your local market or 
contributed to an Adveitising Cooperative if one is established in Your trade area.

(6) We may increase the amount of this Fee up to one time each calendar year.
We will deposit the Marketing Fund Fee (2,5% of Gross Sales) into a segregated 
account to be used for System marketing purposes. See ITEM 11.

(7) You must purchase proprietary ingredients and trademarked products from Us or 
a supplier approved by Us. These materials also include our Outlet plans and 
specifications which You must buy from Us or the Company and have revised as 
necessary for Your site (subject to Our approval).

(8) This fee is only required if You decide to propose another supplier for Our 
approval.

(9) In addition to any additional fees found due as a result of an audit of Your 
financial records, You must pay Us Our Audit Fees if You have understated Gross 
Sales by more than 2% of the actual Gross Sales found by the audif

ITEM 7. ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT:

TYPE OF EXPENDITURE AMOUNT METHOD
OF
PAYMENT

WHEN DUE TO WHOM 
PAYMENTIS
MADE

Initial Frandhlse Fee and 
Training Fee (1) $57,500 Lump Sum

In Full Prior to 
Opening Outlet Us

Lease Deposit (2) $10,000 to 
$20,000

Lump Sum Signing of Lease Lessor



utility and Other Security 
Deposits

$1,000 to 
$2,000

Lump Sum Obtaining services Utilities

PerrTiitSiand Licenses $15,000 to 
$20,000

Lump Sum Upon invoice Government
Agencies

Leasehold Improvements
t

$100,000 to 
$130,000

As
Negotiated

Prior to Opening 
Outlet

Suppliers and 
Contractors

Layout Fee $5,000 Lump Sum Signing of
Franchise
Agreement

Us.

Signage $3,000-
$5,000

As Incurred Upon Invoice Supplier

Equipment: $20,000 to 
$40,000

As
Negotiated

Upon Invoice Suppliers

Furniture and Fixtures $30,000 to 
$76,500

As Incurred Prior to Opening 
Outlet

Suppliers

Training Travel to and
Living Expenses (3)

None to 
$2,000

As Incurred During Training Airlines, Hotels and 
Outlets

..Initial Inventory (4)
$3;000 to 
$6,000

LumpSurn Upon Invoice Suppliers

Product Purchase Deposit $10i000 Lump Sum Signing of
Franchise
Agreement

Us

Grand Opening $1,500-
$3,000

As Incurred Prior to Ppenihg Suppliers

Miscellaneous (5) $2,000 to 
$3,000

As Incurred Prior to Opening Suppliers, Utilities,
Us, Etc.

Additional Funds - three 
Months (6)

$40,000 to 
$70,000

Lump Sum Priorto Opening Employees,
Suppliers, Utilities

TOTAL (7)
$300,000-
$450,000

PLEASE SEE THE IMPORTANT FOOTNOTES ON THE NEXT PAGE.
FOOTNOTES:

(1) You must pay 1/2 of the Initial Franchise Fee when You submit Your Franchise 
Application and the balance when You sign the Franchise Agreement.

(2) These estimates are the initial lease costs and are based on the assumption that You will 
lease Your Outlet. If you purchase the land and/or building, the cost will be substantially 
more and vary widely based on the regional area and the specific location of the 
premises. A typical Outlet contains approximately 1,500 square feet of indoor space. 
Most Outlets are located within small Shopping centers. A lease normally requires 
payment of the first month's rent and a deposit equal to a second month's rent.



(3) You must pay for the e^cpenses of attending training, such as lodging, meals, trans­
portation and wages of trainees. This estimate is based upon training up to two persons 
forSweekS;

(4) The initial inventory consists primarily of tea, food, other beverages, uniforms and 
supplies. The amount will vary depending on the anticipated sales volume as Well as 
current market prices.

(5) You should have funds for ope year's estimated insurance premium for property and 
liability insurance. The cost of insurance varies depending on many factors such as 
driving records and vyhere the driver lives. You should contact your insurance agent and 
obtain an estimate of Your actual insurance costs. You must obtain all necessary 
business permits, franchise and approvals to operate the Outlet. This category includes 
various items such as permit and license fees, legal and accounting fees and 
environmental impact fees.

(6) This category includes estimated payroll, utilities, vendor, advertising, promotion and 
similar costs during the initial phase of a new Restaurant. We cannot guarantee that You 
will not have additional expenses Starting YoUr business. Your costs will depend on 
factors such as how much You follow the System and its procedures, the local market for 
Restaurant products, the prevailing wage rate, competition, and the sales level reached 
during the initial periods

(7) Except for security deposits, none of the above payments are expected to be refundable, 
We will not finance any of these payments. There may be other factors not listed that 
may affect your initial investment. If your expenses exceed the high amounts in one or 
more categories your total investment could exceed the high estimate. We prepared these 
estimates based on our own experience. You should not plan to draw income from the 
operation during the start-up and development stage of your business, which could be 
longer than the three months covered by the table. You should have additional funds 
available, whether in cash or through a bank line of credit, or other assets which you may 
liquidate or against which you may borrow, to cover other expenses and other Operating 
losses during your start-up and development stage, or beyond- Except for security 
deposits, none of the above payments are expected to be refundable. We will not 
finance any of these payments.

ITEM 8, RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Except as described below, you have no obligation to purchase or lease from us 
or from suppliers approved by us or in accordance with specifications we issue:

Goods. Services. Supplies. Fixtures. Equipment. Inventory. Real Estate to 
Establish or Operate the Franchised Business

Real Estate. You are solfely responsible for locating your Outlet: site, subject to 
oUr acceptance. Unless we notify you in writing;, within 30 days after you have submitted 
a site presentation package for a proposed site. Or 10 days after receipt of additional 
information which we request, whichever is later, that the proposed site is acceptable, 
the Site will be deemed rejected. If your Outlet has not yet been constructed, or does not 
meet our Current standards for new TEA STATION Outlet, you must cause the Outlet to 
be cdhstructed, equipped and improved in compliance With our specifications set forth in 
the Manuals. You; may not relocate yoUr Outlet without our prior written consent.

If you do not already have a location when you sign your Franchise Agreementi 
you must lease a site for your TEA STATION Outlet promptly follovying signing the
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Franchise Agreement. Ycdu must submit your proposed lease to us for approval at least 
15 days before you sign it, and provide a fully signed copy within 15 days following 
Signing, Our acceptance of your lease is,based solely on our own interests and does not 
represent any guarantee or endorsement by us of the Outlet or confirrnation that the 
lease complies with applicable law or that the terms of the lease are favorable to you. If 
we accept the proposed site, we will notify you of our preliminary acceptance of the site, 
subject to our further analysis, your successful negotiation of a final law or purchase 
agreement acceptable to us, and other reasonable conditions we may impose. YbUr 
(ease must not (a) obligate us; in any manner, or (b) contain any provision inconsistent 
witfn your Franchise Agreement, including the Lease Rider. )n addition, your lease must 
provide for the following: (a) that the initial term of the Lease, or the initial term together 
with extended terms, must be for not less than 3 years; (b) consent to your use of our 
Proprietary Marks and signage as we may require for the Outlet; (c) a restfictioh on the 
use of the leased premises solely to the operation of the Franchised Business: (d) a 
prohibition on any subleasing or assigning of the Lease withoutour pribr written 
consent; (e) that the landlord must provide us with copies of any and all notices of 
defaults given to you under the Lease; a provision granting us the fight to enter the 
Outlet to make modifications necessary to protect:the Propfietafy Marks or the System, 
or to cure any default under your Franchise Agreement or under the Lease; and (g) a 
provision granting us or our desijgner the option, exercisable within 15 days after receipt 
of any nofice of default or termination from the landlord, \without the landlord’s furthef 
consent, to assume all of your rights under the Lease, including the fightto assign or 
sublease the Outlet and the right to exercise all putstandihg renewal options in 
accordance with the provisions of the Lease.

You must ednstrUct, equip and improve the Outlet in compliance with our 
current design standards and trade dress. You may employ any architects and general 
contractors you desire, subject to our prior approval, and all plans and modifications to 
the Outlet must be submitted to us for our review and acceptahce before you start 
construction. Unless we notify you in writing that the plans and modifications are 
accepted, they will be deemed rejjected, We reserve the right, but not the obligation, to 
grant you written authorization to open your Outifet for business, which may be subject 
to our satisfactory inspection of the Outlet.

Goods. Supplies. Inventory, and Services. You must serve all and only the 
products We authPfize. You must purchase and maintain in inventory PfOprietary 
Products as needed to meet reasonably anticipated consumer demand. You must 
purchase our branded products, including the tea products, syrups, certain menu 
ingredients, cups, bags, teapots, to go cup sleeves, napkins, chopsticks, small ware, 
serving dishes and tableware, uniforms, and other supplies exclusively from Us, the 
Company, or the approved suppliers listed in the Manual Which we have approved.

We may specify (i) certain beverages, food products, and other ingredients, 
which are produced or manufactured in accordance with our trade secrets, proprietary 
recipes, specifications and/or formulas, and (iij certain packaging, POS Systems, 
computer hardware,, software, modems, and peripheral equipment Of other products, 
supplies, services and equipment. You may buy these items only from Us, the 
Company, or from our designated suppliers. If you purchase any items from U.s orthe 
Company, we of the Company may derive profits from these purchases. We will not be 
obligated to reveal our trade secrets, or the recipes, speGifications and/or formulas of 
Proprietary Products to you or any third party.
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We may designate certain non-proprietary food products, beverages, ingredients, 
fixtures, furnishings, equipment, uniforms, supplies, paper goods, menus, packaging, 
forms, computer hardware, software, modems and peripheral equipment and other 
products, suppliers, services, and equipment, otherthan Proprietary Products, which 
you may or must use or sell at the Outlet. You may use, offer, or sell only those non- 
proprietary products that we expressly authorize and may purchase them from (I) Us or 
the Compariy, (ii) suppliers we designate, or (iii) suppliers you select that we approve in 
advance in writing.

EauiDment & Fixtures. You must purchase and install, at your expense, all 
fixtures, furnishings, equipment (including a point-of-sale cash systern), decor, and 
signs as we direct. You may not install any rnerchandise, furnishings, interior or exterior 
decor items, supplies, fixtures, equiprnent or utensils in your Outlet unless they have 
been approved by Us in writing. You must purchase these items from an approved 
supplier. You are not obligated to purchase from a particular approved sellfer, but must 
use specific brands of equipment, and in some cases certain comparable brands Of 
equip:ment may be acceptable, subject to our prior written approval.

Computer Eauibment. You must currently purchase or lease a POS computer 
system and use the required financial reporting and inventory control software, or any 
other brand we approve, which meets the specifications then set forth in our Manuals. 
You must maintain your computer system in good repair and working order, including 
installing program software updates we specify or supply Of require you to purchase 
from approved vendors (See Item 11).

Approval of Suppliers. We, the Company, the Predecessor, and those suppliers 
approved and identified in the Manual are approved suppliers and may sell certain 
supplies, inventory, mixes, syrups, ingredients, other food products, packaging and 
Other materials to you and our other franchisees.

We will provide you With our Manual and various supplemental bulletins and 
notices that will contain the specifications, standards and restrictions on your purchase 
of products and services. Upon, request, we will furnish to you an approved li$t Of 
suppliers which: we may update periodically. You must Operate your Franchised 
Business in strict compliance with the standard procedures, polities, rules and 
regulations contained in the Manual.

If you desire to purchase products from other than our approved suppliers, you 
must submit a written request to us for approval of the proposed supplier, together with 
any evidence of Conformity with our standards and specifications as We may reasonably 
require, or shall request the supplier itself to do so. We may inspect and evaluate the 
isuppllef’s facilities and products before we approve or disapprove your proposed 
supplier, and you must pay all of our reasonable Costs and expenses incurred in doing 
so. You may not use a supplier before we approve the supplier in writing. A supplier 
must demonstrate to our reasonable satisfaction that it can supply an item meeting our 
standards and Specifications for the item, that it is in good financial standing in the 
business community and that its products and services are reliable. We will provide you 
with our specifications: and standards, and our Criteria for approval of suppliers and will 
approve or disapprove a proposed supplier in 60-90 days. We will notify you if and when 
we no longer approve a previously approved supplier. A supplier must continually
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adhere to our standards and specifieations to maintain its approval, To purchase items 
frprh us or any of the approved: suppliers, including the Company and/or the 
Predecessor, you must use the form Of purchase drder we provide. We may change our 
prices, delivery terms and other terms upon prior written notice, but our prices to you will 
be the same as the prices charged to similarly situated franchisees. We may negotiate 
purchase arrangements with primary suppliers, for the benefit of franchisees, if we 
negotiate a purchase agreement for the region where your Outlet is located, you must 
participate in the purchasing program,

We estimate that substentiariy all of your expenditures for leases and purchases 
in estabjisihing your Outlet and on an ongoing basis will be for goods and services which 
are subject to sourcing restrictions (that is, for \/Vhich SUpplifers must be approved by Us, 
or which must meet our standards or specifications),

we have just begun franchising and have no information from franchised outlets 
for previous years. It is impossible to estimate what proportion of OUr total revenues will 
be derived from sales of all approved items.

You Will not receive any material benefits from us or any supplier other than as 
described above. We derive no benefit from purchases made by Iranchisees other than 
from our or our Affiliate’s sale of the supplies and ingredients above described to you, 
which is sold to you at our whol®sale cost plus a reasonable markup, nor do we provide 
or withhold material benefits to you based on whether or not;you purchase through the 
sources we designate or approve (except, thatyrour purchase of items from unapproved 
suppliers would breach yOUr Frahchise Agreement and subject you to possible 
termination and Other remedies under applicable laW).

Presently, there are no purchasing or distribution cooperatives, but we reserve 
the right to institute them In the future.

Insurance, You must obtain and maintain during the term of the Franchise 
Agreement (and the Sublease, if applicable) insurance policies protecting you, us, and 
the Company. The insurance must be underwritten by insurers licensed and admitted to 
write coverage in the state in which the Store is located and with a rating of “A” or 
better. These policies must include the coverage required by us and the Company 
Which generariy include: (a) “all risk” property insurance, including business interruption 
insurance, customarily obtained hy similar businesses in the principal trade area; (b) 
comprehensiVe general liability insurance, including products and contractual, In an, 
amount of not less than $2,000,000 combined single limit; (c) workers’ compensation 
insurance for statutory limits and employer’s liability insurance in an amount not less 
than $1,000,000, At least 10 days before any insurance is first required to be carried by 
you, and after that at least 30 days before the expiration of any policy, you must deliver 
to us, certificates of insurance evidencing the proper types and mihjmum amounts of 
required coverage. If you do not maintain the required insurance, we may obtain the 
insurance fOr you and charge you for its cost as weli as our costs to obtain it. We>Will not; 
derive income from purchasing insurance for you.

We will lend you a Confidential Business Operations Manual Which will contain 
specifications and parameters developed by us and which you must Strictly follow. The 
recipes, formulations, and specifications of all TEA STATION Proprietary Products are 
trade secrets belonging exclusively to Us. Any purchases Of unapproved products or

11



from unapproved suppliers in violation of the Franchise Agreement will entitle us, 
among other things, to terminate yoUr Franchise Agreement.

As we assess consumer preferences and trends in the marketplace and develop 
new marketing techniques, products, and services, we anticipate that we will create and 
modify our standards and specificatibns and our approved suppliers, and we will notify 
you of these developments through amendments to our confidential Manual, 
ne>^sletters, or other forms of literature.

ITEM 9. FRANCHISEE'S OBLIGATIONS

THIS TABLE LISTS YOUR PRINCIPAL OBLIGATIONS UNDER THE 
FRANCHISE AGREEMENTS (“FA”) AND FRANCHISE APPLIGATION (“APP”). IT 

WILL HELP YOU FIND MORE DETAILED INFORMATION ABOUT YOUR 
OBLIGATIONS IN THESE AGREEMENTS AND IN OTHER ITEMS OF THIS

DISCLOSURE DOCUMENT.

Obligation Section in Agreement Item in Disclosure
Document

a. Site Selection ajid 
acquisition/lease

FA: §§1.2, 7.12 Items 8, 11

b. Pre-opening 
purchases/leases

FA: §§1.2, 5.4 Items?;, 11,

c, Site development and 
other pre-opening 
requirements

FA: Article 5 Items %, 5, 7,11

d. initial and ongoing 
training

FA; Article 6 Items 1, 5, 6, 7, 11, 17

e. Opening FA: Article 5 Items 1,5, 7,11

f. Fees FA: Article 2 Items1, 5, 6, 7

g. Compliance with 
standards and 
policies/Manuals

FA: Articles 4, 5, 6, 7, 8, 9 Items 1,8, 17

h. Trademarks and 
proprietary information

FA: Article 18, §9.2 Items 13,14

i. Restrictions on 
products/sen/ices offered

FA: §§7.4, 7.5 Items 8, 16

j. Territorial develop­
ment and sales quotas

FA: §1.3 items 1, 12



k. Ongoing product/ 
service purchases

FA;§§7A,7.5
Items 8,16

1. Maintenance, remod­
eling requirements

FA; §§§7.7, 7.8, 7.9 Items 11,17

m. rnsurance FA: Article. 12 Items 7, 8

n. Advertising FA: Article 11 Items 6, 7,11

o. Indemnification
FA: Article 19 Items 5, 13

p. Owner's participation/ 
managemenWstaffing

FA: §7.10 Item 15

q, Records/Reports FA; Article 10 Items 6, 11

r. Inspections/Audits FA: §;t0.6 Items 6,17

s. Transfer FA: Article 13 Items 6,17

t. Renewal FA: §2.2 Items 6,17

u. Post Termination 
obligations

FA; Article 15 Item 17

V. Confidentiality and
Non-competition
covenants

FA: Article 9, §§§16.1,
16.2, 16.3

Items 5,17

W, Dispute resolution FA; §23.2 Item 17



10. FINANCING

Neither vve hpr any Affiliate offer direct or indirect financing. Neither we nor any 
Affiliate guarantee your note, lease or other obligation . There are no waiver of defenses 
or similar provisions in any note, contract or other instrumented executed by franchisees 
with us or an Affiliate. If you are a corporation, limited liability Company, limited 
partnership, or other business entity, we^ may require your shareholders, members and 
limited partners to guarantee all of your obligations to Us under our Guaranty ^Exhibit 
D).

ITEM i 1. FRANCHISOR'S OBLIGATIONS

Except as listed below, We need not provide any assistaince to You.

A. Pre-ODenina. Before You open your business. We will:

1) Conduct an operations training course for You (Franchise Agreement,
Section 6.1).

2) Loan You a copy of the Manual, in written and/or electronic form. (Franchise 
Agreement, Section 3,4). the table of contents of Our Operation Manual is Exhibit G. 
The Manual consists of approximately 10.0 pages. You must keep the contents 
confidential and may not copy, reproduce or divulge any of the information contained ini 
the Manual as it contains proprietary information. You must sign a confidentiality 
agreement regarding the Manual prior to the release of the Manual tb You. We may add 
to, delete, supplement, or othervyise modify the contents of the Manual. You must 
promptly insert any revised pages or other forms of supplements into the loaned copy of 
the Manual. In any dispute about the contents of the Manual, our master copy Will 
control. You must operate the Outlet in compliance with all the contents of the Manual.

3) Develop an advertising program designed for Your Outletls initial opening 
(Franchise Agreement, Article 11).

4) Providfe You With assistance in locating the site for Your Outlet (Franchise 
Agreement, Sfection 1.2)

5) Assist You in planning Your grand opening program (Franchise Agreement, 
Section 11.5).

6) Assist You in commencing business at Your Outlet by coordinating its pre- 
opening activities and being available to assist with its operations for the first month of 
business, as reasonably needed in Our opinion (Franchise Agreement, Article 3).

B. Post-opening. During the operation of your Franchised business. We will:



t) Assist You with operating Your Outlet, including periodic visits by Our 
representatives at our sole discretion (Franchise Agreement, Sectioh 4.1).

2) Assist You in opening your Outlet by coordinating its pre-opening activities 
and being available to assist with its operations for the first month of business, as 
reasorlably needed in Our opinion (Franchise Agreement, Section 4.1).

3) Make available additional training programs as We deem appropriate 
(Franchise Agreement, Section 6.1).

4) Develop and administer at Our discretion advertising and promotion 
programs designed to promote the collective success of all Outlets (FranGhise 
Agreement, Article 11).

Marketing Fund. We will provide advertising materials and services to You. We 
conduct advertising at a trade level to encourage the customer base to use Our services 
in preference to the competition. We may also use premium incentives and product 
awareness campaigns in advertising and promotion- Whenever possible, the material 
Will be produced in-house or provided by approved vendors., Advertising media may 
include print, radio or television, primarily local in scope.

You may develop advertising materials for Your own use at Your own cost. We 
must approve the advertising materials in advance and in writing. We do not restrict 
Your use of electrorlic media, including the Internet, so long as You properly use Our 
Marks and System, and obtain Our prior written approval. Your advertising must be in 
good taste and conform to ethical and legal standards and Our requirements. You agree 
not to use any materials or programs disapproved by Us at any time and You must use 
all materials and programs designated by Us es mandatory. We can require that a brief 
statement regarding the availability of Tea Station franchises be included in advertising 
used by You and/or that brochures regarding purchase of Tea Station franchises be 
displayed in Your Outlet.

Any use of the Internet, World Wide Web or other electronic media by You in 
connection with Your Outlet will be as specified by Us in our businfess judgment 

. pefiodically, whether in the Manuals or othen/vise. Among otherthings. We Can require 
that any use be through Us, using a designated Internet/ Intranet Service Provider 
(which can be Us or an Affiliate), and that all pages be accessed through a designated 
site and/or meet Our specifications. In this event. We can require You to pay a: monthly 
service fee of $50, which We can collect in advance on an annual or other basis. This 
fee is subject to annual adjustment by Us.

If and when We establish a Marketing Fundj You must pay Us Marketing Fund 
Fees of up to 2.5% of Your Gross Sales (plus possible annual increases). We have not 
yet established a Marketing Fund for Tea Station Outlets. We will administer the 
Marketing Fund and spend Marketing Fund Fees only for the purposes described in the



Franchise Agneemeht and foilowing procedures contained in the Marketing Fund Policy 
described in the Manual. We are. not required to spend furids froni the Marketing, Fund 
in any designated area or to ensure that You receive equal benefit from expenditures. 
We will not use any mohites frorh the Marketing Fund to solicit the sale of Our 
franchises. The monies in the Marketing Fund will geherally be spefjtjn the same fiscal 
year as they are accrued. Any unused funds Will be Spent in the next year. You may 
request an accounting of advertising expenditufeS at any time during normal business 
hours and obtain a Written accounting within two weeks.

Local Co-Qp Marketing Fund. We require that You and other frahchisees spend 
up to 2% of Gross Sales as minimum amount for marketing Your Outlet in Your trade 
area. You must join an advertising cooperative (“Go-Op”) if one is organized in Your 
area, in which ease You must fully participate in the Co-Op and make contributions to it 
In whatever amount the members of the Co-Op determine provided that such amount is 
not less than 2% minimum marketing amount,. Contributions to the Co-Op will be 
credited against Your local marketing obligation.

5) Maintain the Marketing Fund and use these funds to pay for promotion and 
advertising programs for Outlets (Franchise Agreement, Article 11).

6) Deposit Marketing Fund Fees received into a separate account (Franchise 
Agreement, Article 11).

7) Designate a record keeping system, forms and procedures Which You must 
use in your business (Franchise Agfeement, Section 10.1). In particular, Your Outlet 
must have a point of sale! and computer system as specified in the Manual, which Will 
operate softWafe designated by Us and allow You to participate in the NOWwork. We will 
have direct access to Your registers and be able to download data on sales from Your 
store and other information logged by the registers at Our sole discretion. There is no 
limit on Our right to access this information. Your Outlet must also have one or more, 
modems, a handheld device, a telefax machine and a telephone answering machine. 
We may require you to upgrade or update the computers, other hardware, programs, 
telefax machine, and telephone answering machine, with reasonable limitation on the 
frequency or cost of this requirement. You ato responsible for Installing a high-speed 
modem hook up and other utilities for the Outlet All of the designated equipment and 
software is available generally at competitive prices. We do nOt warrant or have any 
responsibility for the software or hardware You must obtain. Any warranty YOU may 
have Oh the equipment or software will be limited to that provided by the applicable 
manufacturer or licensor.

You are responsible for the purchase, installation, operation and maihferiance of 
the, point of sale equipment and software needed for the operation of Your Outlet, 
including the related accouhting and administrative operations. Ypu must purchase the 
pointof sale; equipment and software from Our approved manufacturer. VVe have one 
approved manufacturer for this system/software which is OPUS located at 398 Lemon



Creek Dr. #H, Walnut, CA 91789; teilephone number (909) 598-3600. The cost to 
purchase the required point of sale equipment and software will be approximately 
$3,500-$4,000. You are required to update or Upgrade Your equipment, software and 
third-party processing services at Your own expense. There are no contractual 
jimitations on the frequency or cost of updating or upgrading these items. You should 
obtain cost information from Your equipment, software and third-party processing 
vendors. Your Outlet will require the following equipment, software and third-party
processing services:

System Purpose
Point of Sale- hardware (including printers 
and credit card devices) and software i

Gash control, customer payment 
processing, sales processing, and sales 
tax accounting

Point of Sale electronic processing 
services for credit cards, debit cards and 
other payment.media

Accept customer payments for goods and 
services purchased from You

Genera) aecounting system or third-party 
accounting service provider

Maintain Your accounting records for 
management, tax, and legal purposes, 
payment of expenses and other liabilities

Payroll accounting system or payroll 
service

'Pay Your employees, maintain required 
taX; personnel and payroll records

Personal computer With high speed 
always-on Internet service and networking

Access to financial and management data; 
Your access to data; Our access to Your 
data

General office systems (such as Microsoft 
Word, Outlook, Excel and Internet
Explorer)

Management and! general office tools

Ihternet security, virus protection Computer security protection

The required computer hardware and software will collect and make available to 
You and to Us information about Your Outlet, including sales, and purchase, inventory, 
profitability and expenses, including payroll and employee information. Under the 
Franchise Agreement, We have unlimited independent access to the information for any 
proper purposes. Except as legally required, or as may othenwise be required under the 
Franchise Agreement, We Will not provide the information to any dther person except in 
summary or statistical formats with Your identifying information removed.

None of the above equipment and systems are proprietary properties of Us or 
Our Affiliates; and We are not obligated to provide or assist You in Obtaining the above 
items or services.

8) Make periodic visits to Your Outlet as We deem advisable (Franchise 
Agreement, Section 10).



C. Site Selection. We wilj help You select a site for Your Outlet. This 
normally fakes less than 120 days. If You have not within Six months after signing the 
Franchises Agreement obtained Ouf approval for the site of Your Outlet, the Franchise 
Applicatidn will be considered as abandoned and no refunds will be made.

We will consider as part of site approval a number of factors such as potential 
customer density levels, assessment of a demographic study of the customer mix 
Compared to existing profiles already established by Us, assessment of competitor 
activity, traffic patterns of the area as well as specific size, patio availability, parking and 
other physical characteristics of the proposed site itself.

D. Time Before Opening. We believe that based upon the experience of the 
Company, You should typically open an Outlet 180 days after execution of the 
Franchise Agreement and payment of the balance of the initial fee. This length of time 
may be affected by factors such as difficulties in obtaining a lease for an acceptable 
warehousing premises, building or sign permits or delays caused by zoning or local 
ordinances, weather conditions, labor strikes, shortages of products and installation of 
equipment, fixtures and Signs.

E. Trainina. As of March 2018, Our franchise training program consisted of 
five weeks of training according to the following general outline;

SUBJECT HOURS OF
CLASSROOM
TRAINING*

HOURS OF 
ON THE JOB 
TRAINING*

LOCATION INSTRUCTORS

Orientation,
Company
Operations,
Management,,
Marketing

4 hrs. 1 hrs.
San Gabriel
Headquarter
Office

Abraham Kao

Outlet,
Managerneriit,,
Operations

4 hrs. 1 hrs.
San Gabriel
Headquarter
Office

Abraham Kao

Equipment, Food 
Prep, Inventory 
Control, Customer 
Service

1.0 hrs. 90 hrs.
San Gabriel
Headquarter
Office

Allan Chen/
Mei Liu

Front Counter 
Operations 10 hrs. 2 hrs.

San Gabriel
Headquarter
Office

Abraham Kao/
Mei Liu

Kitehen Operations
8 hrs. 70 hrs.

San Gabriel
Headquarter
Office

Mei Liu



*AII times are approximate and We may adjust them based upon Your experiehoe and 
rate of learning. Although the person(s) indicated wiji coordinate and be responsible for 
training, they may bring in other appropriate persons to actually conduct the training or 
some portion of it.

NOTES:

(1) We expect to conduct these training courses several times each year. All of the 
above training rnust be successfully completed before signing the Franchise Agreement 
and Opening of Your Outlet. Training will be conducted at Our headquarters in San 
Gabriel, California, and at one of the Company's Outlets.

(2) We may terminate the F ranchise Application if You fail to Successfully complete 
this training course, in which event You will receive back one half of the Initial Franchise 
Fee less: Our expenses.

(3) . We will provide OUr Operations training course to You and/or Your designated 
Pnncipal as soon as possible after Your Franchise Application has been approved, 
depending primarily on when You and Your representatives are aYaiiable, You must pay 
for the travel and living expenses for you and your empioyee(e). You and Your 
manager must successfully complete the initial training program to Our satisfaction 
before starting operations. We generally require training to be completed at least two 
weeks before opening.

(4) The instructors listed above have each had several years of experience in the food 
and beverage business with Us or with other food and beverage retailers. The nature of 
the instructional materials Used will be in the form of lectures, written exams, in-store 
training, and references to the Manual.

(5) We require that Your personnel personally attend refresher training courses 
covering operations and new product or procedure introductions.

(6) We may develop audio-visual and other training materials at a reasonable charge.

F. Operations and Other Manuals. You may review the Manual before pUfChasing a 
Franchise. However, You may not copy any of the information contained in the iVlanual 
as it contains proprietary information. You must sigh a confidentiality agreement 
regarding the Manual.

ITEM 12. TERRITORY

You must operate Your Outlet at a specific location selected by You and 
approved by Us, You may not relocate the Outlet without our written consent which 
we will not unreasonably withhold. We do not grant You any protected radius or Other



territorial rights and thus the granted territory under the Franchise Agreement will not be 
exclusive. There is no minimum sales quota. We do hot currently grant You any 
option^ right of first refusal, or similar rights, however, We may award You additional 
Territory dr franchises, but only at our sole discretion.

The Franchise Agreement does not restrict (Js from establishing other franchises 
or company-owned Outlets or other Channels of distribution selling or leasing similar 
products Or services under a different trademark. We do not intend to do so.

YOur use of the Internet, World Wide Web, and other electronic Of Other means of 
marketing and distribution of goods and/or services can be restricted by Us in Our 
business judgment. As a pre-opening condition YOu must have provided Us with the 
information for Us to complete arid upload Your approved Outlet location and contact 
information on Our Tea Station website located at (www.teastation.us). You will not 
market or Sell through any venue(s) or channels of distribution other than Your Tea 
Station Outlet without Our written permission.

We have the sole and exclusive right to pre-package or sell pre-packaged 
products or beverages under Our trademarks. You will not receive any of these rights. 
We reserve the right: (1) to use or license others to use Our name and other 
trademarks to distribute frozen or other pre-packaged food products; (2) to establish 
"Alternative Outlets" (distribution outlets, which are not Outlets but involve the sale of 
similar products using Our trademarks): and (3) to grant franchises for any Alternative 
Outlets which are controlled by governmeritai boards, agencies or authorities that favor 
ownership by certain groups or individuals, such as airports, private or public schools, 
universities and sports facilities. Alternative Outlets may include catering or delivery 
outlets, portable carts or vehicles, kiosks and locations within grocery. Convenience and 
other retail stores.

In Your Territory, We will have the unrestricted right and ability to sell Our 
Products, directly or indirectly through third parties, to wholesale accounts (restaurants 
and food service organizatiOris who sell or serve Our Products, but do business Under a 
name other than “Tea Station”) and You will not be entitled to any compensation in 
connection with such sale.

ITEM 13. TRADEMARKS

The Company has granted us a 100-year license to use and license You to use 
its trademarks. You will receive the right to operate under the namje TEA STATION.
You may also use other current or future Marks (the “Marks”) to operate Your Outlet.
By Marks, \A/e mean trade names, trademarks, service marks and logos used to identify 
and operate Your business, The Company has registered the following Mark on the 
United States Patent and Trademark Office Principal Register;
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All required affidavits have been filed, You must follow Our rules when using these 
MarKs. You cannot use a name or mark as part of a corporate name or with modifying 
words, designs or symbols except for those that We license to you. You may not use 
the Marks in connection with the sale of an unauthorized product or service or in a 
manner not authorized in Writing by Us.

No agreements limit Our right to use or franchise the use of the Marks. There 
are no presently active determinations of the Patent Office, the Trade Mark 
Administrator of any state Or any court, any pending interference, opposition or 
cancellation proceeding of any pending materiai litigation involving the Marks that could 
materially affect Your use of the Marks.

You must notify Us immediately after learning about an infringement of or 
challenge to your use of the Marks. We Will take the action We think appropriate to 
protect the integrity and validity of the Marks. We are not required to take any specific 
action in regard to infringements involving the Marks. We have the sole right to control 
administratiye proceedings or litigation regarding any trademark infringements, We will 
defend You and indemnify You if You are a party to a legal proceeding involving a Mark 
licensed by Us and used properly by You. If we choose to defend You, You must fully 
cooperate with Us in the defense.

We do not know of any person claiming or having superior rights to any of the 
Marks or of any Infringing uses of the Marks that could materlaily affect Your proper use 
of the Marks.

You must modify or discontinue the use of a trademark if We modify or 
discontinue it. You must pay all costs to make these changes. We have no obligation 
to reimburse You for any expense resulting from these changes.

On termination or expiration of the Franchise Agreement, Your right to use Our 
marks terminates and YOu must not contest Our right to the Marks, trade secrets or 
business techniques, Upon termination. You must not identify Yourself as a Tea Station 
franchisee or publidy identify Yourself, or any business entity You are then associated 
with, as a former Tea Station franchisee, or use any of Our confidential information or 
trade secrets.



ITEM 14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

You do not receiive the right to use an item covered by a patent or copyright, but You 
can use the proprietary information in the Manual. The Manuail is referred to in ITEM 11. 
.Although We have not filed an application for a copyright registration for the Manual^ We 
claim a copyright and the information is proprietary, ITEM Ti describes limitations on the use 
of the Manual by You and Your employees^ You must also promptly tell Us when you learn 
aboot uhauthorized use of this proprietary information. We are not required to take any 
action, but We will respond to this information as We think appropriate.

You must maintain the confidentiality of all proprietary Information during and after the 
term of the Franchise Agreement, You must agree that You will not use any of the proprietary 
information in any other business or in any manner e do not specifically authorize in writing, 
You also agree to fully and promptly dIsclose all ideas, techniques, and other similar 
information relating to the franchised business that are conceived or developed by You 
and/or Your employees. We will have an ongoing right to Use, and to authorize others to use, 
the ideas, etc., without compensation or other obligation.

Upon termination or expiration of Your Franchise Agreement, You must immediately 
return to Us your Manual and all other materials containing Our trade secrets and confidential 
information.

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

Unless you obtain oUr prior written consent, we require that you personally attend our 
training courses and supervise the Outlet on a full-time basis. If you are; a legal entity such as 
a corporation, partnership or limited liability company, one of your owners (Principals) must 
be approved by Us to; be your full-time representative and your on-premises manager must 
have (and continue to meintain) management control and ownership of at least 51 % Of the 
legal entity and personally manage; its affairs. All of your owner(s) must personally guarantee 
the Franchise Agreertient and sign a confidentiality agreement in ourfavor and agree not to 
compete vwith Us.

You may be required to participate in; an in-person annual review process whifeh may 
be conducted by Us.

ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may offer and sell only those products and services that We have approved (see 
ITEM 8). You must offer all products and services that We designate as required for all 
franchisees. These required products and services are. described in the Operations 
Manuals, You must obtain Our prior written approval for any other products and services to



be sold! by Your Outlet. In additibn, you may not use your licensed Outlet for any purpose 
other than operation of yOUr Outlet. You must obtain our prior written approval for any other 
products and services to be sold atypur Outlet.

We may change the types of authorized products and services that you must offer 
from Your Outlet. There are no limits dh Our rights to make such changes.

ITEM 17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

This table lists important provisions of the Franchise Ag reement (“FA”) and 
Franchise Application (“APP”). You should read these provisions in the agreements 
attached to this disclosure document.

Provision Section Summary

a. Initial Term FA: §2.1 Initial term of Franchise is 3 years.

b. Renewal or 
extension of 
the term.

FA; §2.2 You may renew the franchise fOr an 
additional 3-year term it certain 
cOhdltiOns are met.

c. Requirement 
s for renewal 
or extension.

FA: §2.2 6-12 months’ notice, no defaults during 
last 12 months, material and timely 
compliance with franchise during initial 
term, satisfied all monetary obligations 
owed to Us and Your suppliers, 
completed all required additional training; 
made all requested changes in operating 
personnel, modernized the Outlet and 
vehicles and other equipment, payment
Of renewal fee and signing of new 
franchise agreement and general 
release.

d. Termination 
by You 
without 
cause.

None

e. Termination 
by Us 
without 
cause

None



f., Termination 
by Us with 

cause.

FA: §14.1

APP:

We can terminate only if You default.

g. "Cause" 
defined as 
defaults 
which can be 
cured,

FA: §14,3 You have 3Q days after notice to cure 
defaults. Includes defaults in other 
franchise agreements with Us. No cure 
period for default repeated twice within 
any twelve-month period.

h. "Cause" 
defined as 
defaults 
which cannot 
be cured.

FA: §14.2 Non-eurable defaults: Failure to 
complete training or allow inspection, 
bankruptcy of similar acfiOn, material 
misrepresentation in obtaining Franchise, 
conviction of crime involving moral 
turpitude or failure to obtain conseht'to 
transfer rights or offer first right of refusal.

i. Obligations 

on
termination.

FA: Article
15

immediate obligations include no more 
use of telephone numbers, trademarks or 
proprietary information, remove all marks 
from all vehicles and other equipment, 
discontihue use of these telephone 
numbers, transfer all customer lists, 
contact lists or similar information to Us, 
return of all Our manuals, and de-idOntify 
the Outlet.

j. Assignment 
of contract 
by Usi

None No restriction on Our right to assign.

k. "Transfer" by 
You- 
definitibn

FA: §13.5 Includes transfer of fights Undef
Franchise Agreement and ownership 
change.

1. Our approval 
of transfer by 
franchisee.

FA: §13.2 We have the right to approve all third 
party transfers but will not unreasonably 
withhold approval.



m. Conditions 
for Our 
approval of 
transfer.

n. Our right of 
first refusal 
to acquire 
your
business.

0. Our option to 
purchase 
your 
business

p. Your death 
or disability.

q. Non­
competition 
covenants 
during the 
term of the 
franchise,

r., Non-^ 
competition 
covenants 
after the 
franchise is 
terminated, 
transferred 
or expires;

s. Modification 
of the
agreement.

RA-§13.3

FA: §13.5

None

m;§13.6

FA: §16.1

FA: §16.2

FA: §16.12

No default, assets of the Outlet in 
standard conditiOh, payment of all 
amounts owed to Us: arid Affiliates, 
payment of transfer fee, transferee 
qualifies and passes trainirig, current 
Franchise Agreement signed by 
transferee and release and non­
competition agreement signed by You.

We can match any offer for the 
franchised business.

Approval by Us of heir or sale within 
three months to an approved buyer.

No Competitive Interest (sale of 
automotive parts and supplies and 
related products) unless follows first 
refusal procedures as stated.

No competing business for 2 years within 
25 miles of any Outlet in U.S. or Canada.

Only vyritten and signed modifications but 
Manual subject to change.



t. Integration/ 
merger 
clause.

Lj. Dispute 
resolution by 
arbitration or 
mediation.

V. Choice of 
forum

w. Choice of 
Law.

FA: §22.1

FA: §23.1

FA: §23.2

FA: §23.1

The agreement between the parties is 
limited to the agreement and other 
documents referred to therein.

Only the terms of the Franchise 
Agreement are binding (subject to state 
law). Any representations or promises 
outside of the Disclosure Document and 
Franchise Agreement may not be 
enforceable.

Except for certain claims, all disputes 
must be arbitrated in county where Our 
headquarters are located (“Home 
County”).

Except for injunctions, any arbitration/ or 
litrgatidn must be in Los Angeles, 
California.

Law of state where Your Outlet is located 
applies.

These states have statutes which may supersede the franchise agreement in 
your relationship With the franchisor including the areas of termination and renewal of 
your franchise: ARKANSAS [Ark. Code Sections 4-72-201 to 4-72-210], CALIFORNIA 
[Sections 2000 - 20043], CONNECTICUT [Oen. Stat. Sections 42-133e - 42-133h], 
DELAWARE [Code Sections 2551-2556], HAWAII [Rev. Stat. Section 482E-6], 
ILLINOIS [815 ILCS 705/19 and 705/20], INDIANA [Code Sections 23-2-2.5-1 and 23-2- 
2.7], IOWA [Code Sections 523H.1 to 523H.17],' MICHIGAN [Stat. Section 
445.1527(c)-(d)]. MINNESOTA [Stat. Section 80C.14], MISSISSIPPI [Code Sections 
75-24^51 - 75-24-63], MISSOURI [Rev. Stat. Section 407.400.407.410], NEBRASKA 
[Rev. stat. Section 87-401 - 87-416], NEW JERSEY [Rev. Stat. Section 56:10-1 - 56:10- 
12], SOUTH DAKOTA [Codified Laws Section 37-5A-51], VIRGINIA [Code Sections 
13.1-557-574], WASHINGTON [Code Section 19.100.180(i)-(j)], WISCONSIN [Stat: 
Sections 135.01 - 135.07]. These and other states may have court decisions which may 
supersede the franchise agreement in your relationship with the franchisor including the 
areas of termination and renewal of your franchise. California residents should refer to 
Exhibit H of this Disclosure Document.

ITEM 18. PUBLIC FIGURES

future.
We do not use any public figure to promote Our franchises but may do sO in the
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ITEM 19. FINANCIAL PERFORMANCE REPRESENTATIONS

We do not furnish or authorize any salesperson to furnish any oral or written 
information concerning the actual or potential sales, costs, income or profits of Outlets. 
Actual results may vary from Outlet to Outlet and we cannot estimate tee results Of any 

particular Outlet.

The FTC’s Franchise Rule peimits a franchisor to provide information about the 
actual or potential financial performance of its franchised and/or franchisor-owned 
outlets, if there is a reasonable basis for the information, and if the information is 
included in the Disclosure Document. Financial performance information that differs 
from that included in Item 19 may be given only 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 Iteni 19, for example; by providing information about 
possible perforrtriance at a particular location or under particular circumstances.

We do not make any repfesentatiOhS about a franchisee's future financial 
performance Or the past financial performance of company-owned or franchised outlets. 
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 receive any 
other financial perfomriance information or projections of your future income, you should 
report it to the franchisor’s management by contacting Yu-Liang Huang at 154 W. Valley 
Blvd., San Gabriel, CA 91776 and (626,) 288-1663, the Federal Trade Gommission, and 
the appropriate state regulatory agencies.

ITEM 20: LIST OF STORES
We have no franchisees, area developers, or master franchisees as of the date of this 
Disclosure Document.

SYSTEMWIDE OUTLET SUMMARY 
FOR YEARS 2016 to 2018

OUTLETTYPE YEAR OUTLETSATTHE
START 0F the: YEAR

outlets: AT THE
END OF THE YEAR

NET CHANGE

FRANCHISED 2016: 0^ 0 0
2017 0 0 0
2018 0 0 0

COMPANY-OWNED 2016 13 14 +i:
2017 14 14 0
2018: 14 14 0

TOTAL, OWNED 2016 13 14 +1
2017 14 14 0

12018 14 14 0



TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS 
(OTHER THAN THE FRANCHISOR)

FOR YEARS 2016 to 2018

STATE YEAR NUMBER OFTRANSFERS
CA 2016 0

2017 0
2618 0

TOTAL 2016 0
2017 0

.2018 0

FRANCHISE
OUTLET STATUS SUMMARY 

FOR YEARS 2016(0 2018

STATE, YEAR OUTCETSAT 
START OF
YEAR

OUTLETS
OPENED

TERMINATIONS! NON­
RENEWALS

REACQUIRED BY 
FRANCRlSOR

OUTLETS AT END 
OF THE YEAR

CA 2016 _ 0 0 1 0 ! 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 0 0 0 0 1 0 0

NV 2016 0 0 0 0 0 1 0 0
2017 0 0, 0 0 0 ! 0 .0
2018 0 0 0 0 0 0 0

TOTAL 2016 0 0, 0 _ 0 0 :o 0
2017 0 0 0 1 0 0 0 0
2018 0 0 ^ 0 1 0 0, 0 0

*We are new to (ranchising and only began franchising in 2014.

STATUS OF COMPANY OWNED OUTLETS 
FOR YEARS 2016 to 2018

STATE, YEAR OUTLETS AT 
START OF 
YEAR

OUTLETS
OPENED

OUTLETS.REACQUIREp, 
FROM FRANCHISEE

OUTLETS
CLOSED

OUTLETSISOLD
TO FRANCHISEE

OUTLETSATENDOF 
THE YEAR

CA 2016; 13 i: :o 0 0 14
201.7 14 0 0 0 0 14-
2018. 14 1 0 0 0 0 14

NV ,2016 1 .0 0 0 0 1
,2017 , 1 0 0 0 0 1
2018 1 0 0 0 0 1

TOTAL 2016 14 T 0. 0 I 0 ! 15
2017 15 0 0 0 0 18
2018 15: 0 0 0 0 15;



PROJECTED OPENINGS 
AS OF JANUARY 2019

STATE

FRANCHISE
AGREEMENTS
SIGNED BUT 
BUSINESS
NOT OPENED

PROJECTED FRANCHISED 
NEW BUSINESSS IN THE 
NEXT FISCAL YEAR

PROJECTED COMPANY 
OWNED BUSINESSS 
OPENINGS IN NEXT
FISCAL year

California 0 2 0
Totals 0 2 0

ITEM 21. FINANCIAL STATEMENTS

Our audited finaneial statements are attached as Exhibit C.

ITEM 22. CdNTRAGTS 

Attached are the follewing contracts:

Exhibit A; 
Exhibit B:

Franchise Application 
Franchise Agreement

ITEM 23. RECEIPTS

THE LAST PAGE OF THE OFFERING CIRCULAR (FOLLOWING THE EXHIBITS 
AND ATTACHMENTS) IS A DOCUMENT ACKNOWLEDGING RECEIPT OF THE 
OFFERING CIRCULAR BY YOU. PLEASE SIGN AND DATE ONE COPY AND RETURN IT TO 
US, AND retain a COPY FOR YOUR RECORDS.



EXHIBIT A
FRANCHISE APPLICATION



EXHIBIT A

TEA STATION® FRANCHISE APPLICATION

TO: TEA O’LA, INC. (the "Company")

1Application. The undersigned ("Applicant") hereby applies for approval of one 
TEA STATION franchise for an outlet to be located as described below:

Street Address or Area: ____ ^ ___ ___ ___  ___

City,: State:. (hereinafter referred to as the "Outiet")

2. Offering Circular. Applicant hereby acknoVyledges receipt of the Company’s 
currentfranchise offering circular (dated20_) at least fourteen (14) 
business days prior to Applicant’s submission of this Application.

3. Deposit: No Refunds. Enclosed with this Application is Applicant’s check in the 
amount of $50,000.00 as a deposit against the initial franchise fee and $:7,500.00 in 
payment of the Company’s Training Fee. Applicant understands and agrees that this 
deposit, the initial franchise fee and the Training Fee are NOT REFUNDABLE in whole 
or part Qnder any circumstances except that the Company will refund the deposit and 
Training Fee in full if it decides not to approve this Application.

4. Conditions of Approval. Applicant agrees that issuance of a TEA STATION 
franchise is subject to the satisfaction of each of the conditions set forth beldvy;

(a) Approval and execution of this Application by the Company;
(b) Applicant’s selection and acquisition of a site for the Outlet, written approval 
by the Company of such Site and construction of the Outlet pursuant to plans 
approved in advance by the Company;
(c) Receipt by Applicant of all approvals, permits, and licenses necessary to 
operate the Outlet at the proposed site;
(d) Successful completion of TEA STATION training by Applicant, the Outlet 
principals and/or manager;
(e) Execution by the pa rties of the then current form; of TEA STATION franchise 
agreement following connpletlon of training and before Outlet opening: and
(F) Satisfactory performance and cooperation by Applicant pursuant to this 
Application and meeting any specific conditions of approval specified below.

5. Information Questionnaire. Applicant has completed the Information 
Questionnaire attached hereto and incorporated herein by reference. Applicant hereby 
represents and warrants that all such information and other information furnished by 
Applicant in connection with this Application is true, correct and accurate in all material 
respects and that there have been no material omissions jn such information. Applicant 
agrees to notify the Company in writing immediately of any material change in the 
financial or other information furnished by Applicant in connection %ith this Application.



Applicant further agrees that the Company may cancel its approval of this Application 
and rtiay refuse to issue the franchise provided for by this Application in the event that 
any material adverse change occurs in Applicant’s financial, business or personal 
circumstances,

6. Confidential Information and Trade Secrets. Applicant agrees to maintain strict 
confidentiality with regard to all confidential information and trade secrets which are 
disclosed to Applicant in connection with the sale of a TEA STATiON franchise and in 
training Applicant or its employees to operate the Outlet. Applicant further agrees to 
sign and have each of Applicant’s employees who will receive training to sign the 
appropriate Confidentiality Agreement in the form attached to this Application and to 
deliver the same to the Company before training cornmences.

7. Site Selection, (a) Applicant acknowledges and agrees that it is the sole 
responsibility of Applicant to select and acquire a site which meets the Company’s 
criteria for site approval and to follow the Company’s procedures in obtaining site 
approval for the Outlet. In the event that the Company does assist in the site selection 
process, Applicant agrees and acknowledges that any such assistance or any 
recommendation, approval or advice must: not be considered as any assurance or 
guarantee of success for the Outlet at such site.

(b) Applicant agrees to submit at least one site for the Company’s written approval 
within ninety (90) days of the Company’s approval of this Application and to proceed 
diligently to take all actions necessary to acquire the site and Construct the Outlet 
following the Company’s site approval. Any lease or purchase agreement for an outlet 
Site signed by Applicant must be subject to the Company’s prior approval, and any 
lease must contain the provisions required by the TEA STATION Franchise Agreement, 
Lease Rider.

8. Legal Entities. If the franchise is to be assigned to a corporation or other legal 
entity, all of its owners must execute a personal guaranty of the Franchise Agreement 
Any exceptions to this requirement must be in Writing signed by the Company’s 
President. Applicant must notify the Cornpany in writing of any intention to transfer the 
franchise to a legal entity at least thirty (30) days in advance and furnish the Company 
with the documents required by Section 13 Of the Franchise Agreement.

9. Specific Understandings bv Applicant. Applicant specifiCally agrees as follows;

(a) Approval of this Application does not constitute the grant of a franchise, and 
Applicant: will be entitled to execute a TEA STATION Franchise Agreement hereunder 
only if and when all conditions of this Application have been met

(b) Only the Company may agree to grant a franchise or make any other 
commitment with regard to a TEA STATION franchise, and any such agreement or 
commitment must be in writing signed by one Of the Company’s corporate officers.

(c) The Company has authorized no one to make or agree to any oral modifications 
to the terms of a TEA STATION franchise agreement or to make any projections or 
estimates about the future earnings, sales or profits of any TEA STATION Outlet. Any 
Such statements are acknowledged to be unreliable and have not been considered in



Gonnection with this Application or the purchase of a TEA STATION franchise.

IN WITNESS WHEREOF, the Applicarit has executed this Application on the date 
set forthi below.

"Applicant"

Date;

APPROVAL BY TEA O’LA. INC.

TEA O’LA, INC. (the "Company") hereby approves the above Application and agrees to 
the terms thereof subject to the following additional conditions:

TEA 0*LA, INC.

Date; By:_______________
Name: Li-Yuang Huang 
Its: President



CONFIDENTIALITY AGREEMENT 
(Employee)

The undersigned Employee of_ _________________a franchisee
("Franchisee") of TEA O’LA, INC., hereby agrees that he or she shaN hot, while 
employed and/or engaged in Whatever capacity by Franchisee or following such 
employment and/or engagement, cornmuhicate to, or use for the benefit of, any other 
person, persons, partnership, or corporation any confidential information, knowledge, or 
know-how concerning the methods of operation of a TEA STATION Outlet; provided, 
however, that the foregoing does not include information which the Employee can 
demonstrate came to his or her attention prior to being employed/engaged by 
Franchisee or which has become a part of the public domain throtigh publication dr 
communication by others.

The Empldyee acknowledges that any failure to comply with the requirements of 
this Confidentiality Agreement will cause Franchisee and TEA O’LA, INC. irreparable 
injury, and Employee agrees that in addition to any other right or remedy provided by 
law. Franchisee and/or TEA O’LA, INC. with its affiliates shall be entitled to specific 
performance of, or an injunction against violation of, the requirements of this 
Confidentiality Agreement.

The Employee agrees tha.t upon termihatioh of his or her employment with 
Franchisee; for any reason, he or she will return all copies of documents containing 
confidential Information or trade secrets to Franchisee, including without limitation the 
TEA STATION Operations Manual.

IN WITNESS WHEREOF, the undersigned has executed this document in 
consideration of his or her employment by the Franchisee.

DATED;

Print Name: 

Signature:
("Employee")



CONFIDENTIALITY AGREEMENT 
(Applibant)

This Confidentiality Agreement dated as; of_________ 20.
by and between the undersigned (“You” and “Your") and TEA Q’LA, INC. (“FranGhisor”), 
with respect to Your request to review its Operations Manual (“Manual”) prior to 
purchasing a franchise.

1. Franchisor agrees to allow You to review the Manual' in consideration of Your 
execution of this Agreement.

2. You agree that the Franchisor considers the Manual to be proprietary 
information which may not be disclosed to other parties. Accordingly, You agree that 
You will not disclose its contents in whole or part to any other person without the prio r 
written consent of the Franchisor. You will not make retain any copies or reproductions 
of any nature of the Manual.

3. You acknowledge that the restrictions contained in this Agreement are 
reasonable and necessary to protect Franchisor's legitimate interests In the Manual and 
that any breaph by You ofthis Agreement will result in irreparable injury to Franchisor 
for which a remedy at law would be inadequate. Accordingly, You agree that 
Franchisor shall be entitled to temporary,, preliminary and permanent injunctive relief 
against You, without the necessity Of posting bond, in the event of any breach or 
threatened breach by You of this Agreemerit, in addltlori to any other remedy that may 
be available to Franchisor whether at law or in equity.

DATED:

Print Name: 

Signature;
("Applicant")



EXHIBIT B
FRANGHISE AGREEMENT

31



TEAO’LA,INC. 

FRANCHISE AGREEMENT



FRANCHISE AGREEMENT 
TABLE OF CONTENTS

I. GRANT

2 INITIAL AND EXTENDED TERM

3. DUTIES OF FRANCHISOR

4. FEES

5. RENOVATION OR CONSTRUCTION OF THE FRANCHISED LOCATION 

a TRAINING

7. DUTIES OF FRANCHISEE

a proprietary marks

9. CONFIDENTIAL MANUAL AND INFORMATION 

M ACCOUNTING AND RECORDS

II. ADVERTISING 

12 INSURANCE

12 TRANSFER OF INTEREST 

14. DEFAULT AND TERMINATION

15 OBLIGATIONS UPON TERMINATION OR EXPIRATION

16 COVENANTS

17. ENTITY FRANCHISEE 

la TAXES

19. INDEPENDENT CONTRACTOR AND INDEMNIFICATION 

2a WEB SITES

21. APPROVALS, WAIVERS, AND NOTICES

22 ENTIRE AGREEMENT, SEVERABILITY, AND CONSTRUCTION

23. APPLICABLE LAW

24 acknowledgments

1

4

5

7

9

11

II

18

20

21

23

25

26 

31 

33 

.37

38

39

39

40

44

45 

47 

47



Attadhment A 
Attachment B

ATTACHMENTS

The Franchised Location & Protected Area 
Entity Information



J, (the "Effective
JC'FRANCHISEE"), with

TEA STATION 

FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the "Agreement") is made and entered into as of L
Date") by and between TEA O'LA, INC., a Galifornia corporation ("FRANCHISOR"), and I____
reference to the following facts:

A. FRANCHISOR, as the result; of the expenditure of time, skill; effort and money, hasi developed a 
distinctive system relating to the establishment and operation of upscale cafe stores that offer gourmet Asian 
tea and other beverages and other related food items for dine-in consurhption and take^ out service (the 'System").

B; The distinguishing characteristics of the System include, without limitation, products, recipes and 
menu items which incorporate FRANCHISOR'S trade secrets; and proprietary information (the "Proprietary 
Products''), distihctive exterior and interior design, decor, color scheme, fixtures, and furnishings; standards and 
specifications for products and supplies; service standards; uniform standards, specifications, and procedures for 
operations; procedures for inventory and management control; training and assistance; and advertising and 
promotionaj programs; all of which may be changed, improved, and further developed by FBANGHISOR, from time 
to time.

G. The System is identified by means of certain trade nanries, service niafks, trademarks, logos, 
ernblems, apd indicia of origin,, including, but not limited, to the mark "TEA STATION" and such other trade 
names, service marks, and trademarks as are now designated apd may 'hereafter be designated by 
FRANCHISOR in writing for Use in connection with the System (the "Proprietary Marks!'). FRANCHISOR has obtained 
the right to Use, and to license others to use, the Proprietary Products, the Proprietary Marks and the System-

D. FRANCHISOR continues to develop. Use,, and control the use of the Proprietary Marks in order to 
identify for the pUblie the source of services ;ahd products marketed under this Agreement and under the 
System, and to represent theiSystem's high standards ofquality, appearance, and service.

E. FRANCHISEE desires to enter into the business of operating a retail cafe store under the System, 
using Proprietary Products, the Proprietary Marks (the "Franchised Business"), and wishes to enter into an 
agreement with FRANCHISOR for that purpose, and to receive the training and other assistance, provided by 
FRANCHISOR in connection with the development and operation of TEA STATION Stores. FRANCHISEE 
represents and warrants to FRANCHISOR, as.an inducement tO FRANCHISOR'S execution; of this Agreement, that all 
statements made by FRANCHISEE and all materials provided to FRANCHISOR by FRANCHISEE in connection vVith 
the grant of this franchise to FRANCHISEE are accurate and complete and that FRANCHISEE has made no 
misrepresentations Or material omissions in connection with obtaining this franchise. FRANCHISOR grants this 
franchise in reliance,uponeach and all,of franchisee's representations.

F. FRANCHISEE understands and acknowledges the importance of FRANCHisOR's high standards of 
quality, cleanliness, appearance, service, apd proprietary menu, items, and the necessity of operating the Franchised 
Business in conformity With FRANCHISOR'S standards and specifications.

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING RECITALS WHICH ARE INCORPORATE BY THIS 
REFERENCE AND THE COVENANTS SET FORTH HEREUNDER, THE PARTIES AGREE AS FOLLOWS:

1. GRANT

1.1 Grant. FRANCHISOR hereby grants to; FRANCHISEE the right, and FRANCHISEE undertakes the 
obligation, to use the System, the Proprietary Products and: Proprietary Marks solely in



connection with the operation of one (1) TEA STATION Store at, and only at, the "Franchised Ideation" (as 
defined in Paragraph 1.2 of this Agreement). During the term of this Agreehient; FRANCHISEE ishall not sell 
Proprietary Products in bulk through any means of distribution other than from the Frariehised Business at; the 
Franchised Location ineludingi without limitation; through the use of toll-free "hSOO", ''1-888" and "t877" 
telephone numbers, mail order catalogs, direct rhaH advertising, domain names> URLs, on-line computer 
networks and services, the Internet, kiosks, carts, concessions, satellite; units, or other nriOfai|e> remote,, limited 
serilzice or non-permanent facilities unless expressly authorized by FRANCHISOR fh writing to do so. In 
addition, all sales by FRANCHISEE shall be for retail consumption only and FRANCHISEE shall not engage in wholesale 
sales of any kind without FRANCHISOR'S prior consent. "Wholesale sales" means the direct or indirect sale of 
distribution of Proprietary Products to a third party for resale, retail sale, or further distribution through any trade 
method or trade channel.

1,2 Location of Franchised Business. FRANCHISEE shall operate the Franchised Business only at the
following address: _(the "Franchised Location"). If the Franchised Location has not been
Obtained by the Effective Date, FRANCHISEE shall promptly following the Effective; Date locate lone or more 
proposed sites which meet FRANCHISOR'S then-current standards and specifications. FRANCHISEE shall submit to 
FRANCHISOR such demographic and Other information regarding the proposed sites and neighboring areas ,asi 
FRANCHISOR shall require, in the form prescribed by FRANCHISOR ("Site Review Request"). FRANCHISOR may 
seek such additional information as it deems necessary within twenty (2G) days of submission of FRANCHISEE'S Site 
Review Request, and FRANCHISEE shall respond promptly to such request for additibhal information. If 
FRANCHISOR shall not deliver written notice to FRANCHTSEE that FRANCHISOR accepts the proposed site, within 
twenty (20) days of receipt of FRANCHISEE's Site Review Request, or within ten (10) days after receipt of such 
additional requested information, whichever is later, the site shall be deemed rejected. If FRANCHISOR accepts the 
proposed site it shall notify FRANCHISEE of its prelifninarily aeceptanee of the site ("Preliminary Acceptance"), 
which Preliminary Aeceptanee shall be subject to further analysis by FRANCHISOR and .successful negotiation by 
FRANCHISEE of a final "Lease" for the site (as defined in Paragraph 7.12 of this Agreement) acceptable to 
FRANCHISOR, and such other conditions'as FRANCHISOR may impose. Promptly following the Effective Date,; or 
FRANCHISEES receipt of Rrelimihary Acceptance, if no Franchised Location has been inserted in the blank space 
provided above, FRANCHISEE shall proceed to negotiate a Lease and shall submit to FRANCHISOR a copy of the 
proposed Lease to FRANGHISQr for Final Acceptance at least 15 days prior to execution. Prornptly folloyving 
FRANCHISOR'S receipt ofthe proposed final Lease which meets FRANCHISOR'S requirements as set forth in Paragraph 
7.12 of this Agreement, and evidence of FRANCHISEE'S satisfaction of all conditions set forth in the Prelimihary 
Acceptance; FRANCHISOR shall notify FRANCHISEE ("Final Acceptance"). FRANCHISEE shall not enter into any Lease 
for the Franchised Location unless and until FRANCHISEE has received Final Acceptance relating:to the proposed 
site. FRANCHISEE shall provide a copy of the executed Lease to FRANCHISOR within 15 days of Signing.

1.2.1 FRANCHISOR may voluhtarily (without obligation) assist FRANCHISEE iq Obtairiing ah
acceptable location. Neither FRANCHISOR's said assistance, if any; its acceptance of FRANCHISEE- s. proposed site; 
nor its acceptance of the proposed Lease shall be construed tp insure or guarantee the profitable or successful 
operation of the Franchised Location by FRANCHISEE, arid FRANCHISOR hereby expressly disclaims; any responsibility 
therefore. FRANCHiSEE acknowledges Its sole responsibility for finding the Franchised Location and its soie 
responsibility for finding each proposed site for the Franchised Business developed pursuant to this Agreement.

1.2.2 Following the acquisition of the Franchised Location, FRANCHISOR and FRANCHISEE shall 
complete and execute Attachment A annexed to this Agreement.

1.2.3 FRANCHISEE may not relocate the Franchised Business without FRANCHISOR'S prior 
Written consent, if FRANCHISOR shall consent to any relocation, FRANCHISEE shall de-identify the former location in 
the manner described in' this Agreement with respect to FRANCHISEE,'^ obligations upon terrriination and 
expiration, and shall reimburse :and indemnify and hold FRANCHISOR harmless, from any direct and indirect 
losses; costs and expenses, including attorney's fees, arising outrof FRANCHISEE'S failure fo do so.
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1.3 Protected Area. During the initial term of this Agreement, and provided that FRANCHISEE is not in 
default of this Agreement or any other agreement betvween FRANCHISOR; its "Affiliates" (defined below), and 
FRANCHISEE, FRANCHISOR shall not own, operate, sell, or issue a franchise, for any other TEA SIATION Store within, an 
area designated on Attachment A (the "Protected Area"). Except as expressly provided for in this Paragraph 1.3. the 
license granted to FRANCHISEE under this Agreement is nonexclusive, FRANCHISEE shall have no territorial or 
protective rights and FRANCHISOR and its Affiliates shall have'the right to place a cpmpany^owned of franchised TEA 
STATION Store anywhere FRANCHISOR, desires. In addition, FRANCHISOR and its Affiliates retain the right,, among 
others, in any manner and on any terms and conditions that FRANCHISOR deems advisable, and without granting 
franchisee; any rights under this Agreement:

1.3.1 To owri; acquire, establish, and/or operate, and license others to establish and operate, a 
TEA STATION Store, atsany location outside of the Protected Area.

1.3.2 To own, acquire,! establish and/or operate; and license others to establish and 
operate, businesses under other proprietary marks or other systems, whether such businesses are the same, similar, 
or different: from the Franchised Business, at any location, whether inside or outside of the Protected Area, and: to 
purchase, merge, acquire or affiliate vyith an existing competitive or non-competitiVe franchise network, chain or any 
other business at any location, whether inside or outside of the Protected Area.

1.3.3 To license others to sell or distribute any products or services vvhieh bear any 
proprietary marks, including; the Proprietary Marks,, at any location other than a fetali store, whether inside or 
outside of the Protected Area.

1.3.4 To produce, license, distribute and market TEA STATION branded fpod products, 
clothing, souvenirs, and novelty Items through any outlet, whether Inside or outside of the Protected Area 
(regardless of its proximity to; the Franchised Location), including grocery stores, supermarkets and 
convenience stores and through any distribution channel, at Vyholesale or retail, including by means of the 
World Wide Web section of the Internet, mail order catalogs, direct mail advertising and other distribution 
methods.

1.3.5 To own, acquire, establish and/or operate and grant others the right to develop,
own, operate and issue franchises and licenses to others to develop, own and operate other methods and 
channels of distribution utilizing the Proprietary Marks, and the System, whether Irislde of outside of the 
Protected Area iincludirig, without limitation, toll-ffee "1-800", "1888" and "1-877" telephone numbers, domain 
names, URLs, on-line computer networks and services, the Internet, kiosks, carts, concessions, satellite units, other 
mobile, remote, limited sefviee dr non-permanent facilities or other retail dperations as a part of larger retail 
venues such as department stores, supermarkets, shopping malls or in public areas such as amusement parks’ 
airports, train stations, public facilities, college and school campuses, arenas, stadiums, hosplfals,, office buildings, 
convention centers, airlines (inrfljght service) and mijltafy bases.

The term "Affiliate" when used in this Agreement in connection vyith FRANCHISOR or FRANCHISEE, shall include 
each person dr entity wh|Ch directly; of indirectly, through one or more intermediaries, controls, is controlled 
by> dr is under common control with FRANCHISOR or FRANCHISEE, as applicable. Notyvithstanding the foregoing 
definition; if FRANCHISOR or its Affiliate has any ownership interest in FRANCHISEE, the term "Affiliate" shall not 
include or refer to FRANCHISOR or that Affiliate (the "Franchisor Affiliate"), and no obligation or restriction upon an 
"Affiliate^ of FRANCHISEE, shall bind FRANCHISOR, or a Fraachisor Affiliate dr theif respective direct/indirect 
parents dr subsidiaries, dr theif respective officers, directors, or managers.



i.4 Modification to System and Manuals. FRANCHISEE acknowledges that the System, 
FRANCHISOR'S Confidential Operations Manuals and any other manuals loaned to FRANCHISEE by FRANCHISOR 
pursuant to Paragraph 3.4iof this,Agreement (cdlleGtively; the ''Manuals"), and the;products and services offerediby 
the Franchised Business may be modified, (such as, but: not limited to, the addition, deletion, and modification of 
menu items, operating; procedures, products and services) from tirne to time by FRANCHISOR; FRANCHISEE 
agrees to comply, at its expense. With all such rnddifications; including, without limitation, all requirements to 
implement the modifications, such as replacement or renovation of equipment, remodelihg, redecoratibh and 
modifications to existing irnprovements, including structural changes. FRANCHISOR shall notify FRANCHISEE of 
any such System changes and FRANCHISEE shall implement any System changes upon receipt; of notice thereof from 
FRANCHISOR, and shall complete their implementatibn within such time as; FRANCHISOR may reasonably specify. 
For purpose of this Agreement, System changes shall include, without limitation, changes in any of the categbries 
referred to in Paragraph 7.3 of this Agreement.

1.5 No Sublicensing Rights. FRANCHISEE shall not sublicense, sublease, subcontract or enter any 
management: agreement providing for the right to operate the Franchised Business or to use the System granted 
pursuant tP this;Agreement.

2. INITIAL AND EXTENDED TERM

2.1 Initial Term. The initial term of this Agreement, except as otherwise provided in this
Agreement shall commence op the EffeCtiye Date and shall expire bn the third anniversary of the opening of the 
Franchi^d Business for business to the public, but no later than four (4) years from the Effective Date, unless 
sooner terminated under the terms of this Agreement. If the term, of the Lease for the Franchised Location is for 
less than three (3) years, including any extension of the term, the initial term of this Agreement shall be for a 
period identical to the term bf the Lease. FBANCHISEE: shall have no fight or bptioh to extend or renew the term 
bf this Agreement except as provided in Paragraph 2.2 of this Agreement.

2.2 Option to Extend. FRANCHISEE shall haUe the option to extend the term of this Agreement on the 
terms and conditions set forth in this Agreement, for one (1) additional three (3) year perlqd, upon written 
notice given by FRANCHISEE to FRANCHISOR nbt less than sjx (6) months nor mofe than twelve (12) months prior to 
the scheduled expiration date of the initial term, provided that each of the following conditions are satisfied:

2.2.1 FRANCHISEE shall; in a manner satisfactory to FRANCHISOR, renbyate,, refurbish or 
reconstruct- the Franchised Business at FRANCHISEE'S expense prior to the effective date of each extension to 
conform to the. building design, trade dress, color schemes, and presentation of Proprietary Marks to the image 
then in effect for new or the most recently rernodeled stones under the System^ including Without limitation, such 
structural changes, rempdellhg and redecofation and such modifications to existing improvements, as may be 
necessary or required by law.

2.2.2 FRANCHISEE shall not be in default: of any provision of this Agreement, or any other 
agreement between FRANCHISEE and FRANCHISOR or its Affiliates, or apy standards set forth in the Manuals and 
Franchisee shall have complied With ail the terms and conditions of this Agreement; the Manuals and any other 
agreements during the. initial term of this Agreement.

2.2.3 FRANCHISEE shall have satisfied all monetary obligations owed by ERANCHISEE to 
FRANCHISOR and its Affiliates, apd shall have timely met; those obligations; thrbughbUt the initial term of this 
Agreernent;

2.2.4 FRANCHISEE must have the ability to extend the term of the Lease for the Franchised 
Location on terms acceptable to both FRANCHISOR and FRANCHISEE. FRANCHISEE shall present evidence satisfactory to 
FRANCHISOR, that FRANCHISEE has the right to remain in possession of the Franchised Location for the duration of 
the extended term of this Agreement, which shall, in no event, exceed three (3) years or the extension term of the 
Lease, whichever is less.
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2.2.5 FRANCHISEE shall, at FRANCHISOR’S^ option, execute FRANCHISOR'S then- current form of 
Franchise-Agreement and any addenda, to the then-current form of Franchise Agreement, for the successor term, 
which Franchise Agreement shall supersede this Agreement in all respects, and the terms of which, including. 
Without lirriitatioh, the amount of the royalty fee and advertising fee, may differ materially and be less 
advantageous to FRANGFIISEE than the terms of this Agreement; provided, however, that FRANGHIISOR's option 
as set forth in Paragraphs E.9 - E. 11 of th js Agreement shall remain in effect.

2.2.6 FRANCHISEE shall comply with FRANCHISOR'S then-current qualification and training
requirements.,

2.2.7 FRANGHiSEE shall pay FRANCHISOR a fee for the right to obtain an extended term in an 
amount equai to fifty percent (50%) of the then-eUrrent initial franchise fee charged by FRANCHISOR to new franchisees 
of FRANCHISOR, not to exceed the sum of $25,000.

2.2.8 FRANCHISEE shall execute a general release, in a form prescribed by FRANCHiSOR, of any 
and all claims which FRANCHISEE may have or believes to have against FRANCHISOR and/or its Affiliates and their 
respective officers, directors, agents and employees, whether the claims are known or unknown, which are 
based on, arise from or relate to, this Agreement, the Franchised Business or the Franchised Location,, as well as 
ciaims, known or unknown, vvhich are not based on, do not arise from or dp riot relate to this Agreement, the 
Franchised Business or the Franchised Location but which relate to other franchise -agreements, franchised 
businesses, franchised locations and other agreements between FRANCHISOR or its Affiliates; and FRANGHISEE 
which arose on or before the date of the general release, including, without limitation, all obligations, liabilities; 
demands, costs, expenses, dahiages, claims, actions, and causes of action, of whatever nature, character or 
description, arising under federal, state and local laws, rules'and ordinahCes.

2.2.9 If FRANCHISOR is not offering new franchises, is in the: process of revising), amending or 
renewing FRANCHISOR's form of Franchise Agreement or Frahchise Offering Circular or is not lawfully able to offer 
FRANCHISEE FRANCHISOR's then-current form of Franchise Agreefnent at the time FRANCHISEE exercises an option 
to extend, the term of this Agreement, FRANCHISOR may offer to renew FRANCHISEE,'s existing Franchise 
Agreement upon the- terms and conditions ret forth in this Agreement for the extendedi term of this Agreement, or 
may offer to extend the term of this Agreement on a week-to-week basis following the expiration of the term for 
as long as FRANCHISOR deems necessary or appropriate so that FRANCHiSOR nriay lawfully offer FRANCHISEE its 
then-current form of Franchise Agreement. Further, if applicable law requires FRANCHISOR to give notice to 
franchisee prior to the expiration of the term of this Agreement, this Agreement shall remain in effect on a Weekr 
to-week basis until FRANCHISOR has given the notice required by such applicable law:

2.3 Continued Combliarice. FRANCHISEE's right to extend the term of this Agreement shall be
subject to Franchisee' s continued compliance with the terms and Conditions of this Agreemeht as well as 
FRANCHISEE's compliance with the conditions setforth in Paragraph 2.2 of this Agreement.

2.4 Termination at End of Term. If FRANCHISEE does not elect to extend the term of this
Agreement, this Agreement shall terminate at the end of the initial term of this; Agreement.

3. DOTIES OF FRANCHISOR

3.1 Plans; FRANCHISOR shall ’provide FRANCHISEE with a preliminary floor plan layout and
store-front: rendering, based Upon as-built drawings of the Franchised Location prepared by FRANCHiSEE's architect 
and provided to FRANCHISOR by FRANCHISEE.

3.2 Supervision and Assistance. FRANCHISOR shall provide such initial and continuing 
assistance to FRANCHISEE as FRANCHISOR deems advisable.



3.3 Training. FRANCHISOR shall offer an initial training program to FRANCHISEE and those
employees of FRANCHISEE whom FRANCHISOR deems necessary and appropriate in its sole diseretiph and, during 
the term of this Agreement, make avaiiable such other training programs as FRANCHISOR deems necessary and 
appropriate.

3;4 Manuals. In order to protect the reputation and goodwill of FRANCHISOR,, to maintain
uniform standards of the products, tservices, and operations offered and sold under the Proprietary Marks, and to 
promote the goodwill! of all TEA STATION Stores and the System, FRANCHISOR has created the Manuals. 
FRANCHISOR shall loan one copy of the Manuals to FRANCHISEE during the term pf this Agreement. 
FRANCHISOR may, from time to time in its sple discretion, revise the Manuals to incorporate System changes. 
franchisee shail promptly Implennent: any System change upon receipt of notice thereof from FRANCHISOR, 
and shall complete their implementation within such time as FRANCHISOR may reasonably specify.

SfS Inspection and Evaluation. FRANCHISOR shall conduct, when and as frequently as 
FRANCHISOR deems advisable, inspections of the Franchised Business and eyaluatipns of its management, and 
operations, in order to assist FRANCHISEE and to maintain the System's standards of quality, appearance, and service.

3.6 Supplies and Suppliers. FRANCHISOR shall provide FRANCHISEE with a list of 
FRANCHISOR' s approved and designated suppliers pf goods and services for the construction, equipping and 
operation Of the Franchised Business fbllovving the Effective Date and shall further provide FRANCHISEE with updated 
lists of sUch suppliers periodically during the term of this Agreement.

3.7 Consultation and Advisory Services. FRANCHISOR may periodically consult with 
FRANCHISEE from time to time concerning the operation of the Franchised Business, FRANCHISOR shall at reasonable 
times, upon request and at no, charge to FRANCHISEE, furnish counseling and advisory services to FRANCHISEE with 
respect to the planning, opening and operatioh of the Franchised Business, including consultation and advice regarding 
operating problems and' procedures, new developments and improvements in the System, record keeping, 
purchasing, marketing, promotion and merchandising, business forms and the interpretatibn of ppliey as set forth in 
the Manuals, as the same may from time to time be amended, and other directives of FRANCHiSOR. The advice to 
be rendered pursuant to this Paragraph 3.7 shall be general advice designed to assist FRANCHiSEE in the operation of 
the Franchised Business. FRANCHISEE acknowledges and agrees that FRANCHISOR, by renderihg such, consultation 
and advisory services; does not thereby guarantee the success or profitability of the Franchised Business.

3.8 Delegation of Obligations. FRANCHISEE acknowledges and agrees that any duty or
obligation imposed on FRANCHISOR by this Agreement may be performed by any designee, employee; or agent of 
franchisor, as FRANCHISOR may direct. FRANCHISOR reserves the right to retain the services; of a master franchisee 
in the geographic area in which the Franchised Business will be located. In sUch event, the master franchisee; on 
behalf of FRANCHISOR, will perform certain sales, site assistance; and support services as directed by FRANCHISOR. 
franchisee consents and agrees: to any such delegation and assignment by FRANCHISOR of all pr any portion of 
franchisor's obligations and rights under this Agreement to a master developer and acknowredges that FRANCHiSEE 
is, not a third party beneficiary of any marter franchisee agreement or any other :agreement between FRANCHISOR 
and any master franchisee.

3.9 Franchisor's Rights In Fulfilling Obligations. In fulfilling its pbligatiorts to FRANCHISEE
pursuant to this Agreement, and in conducting any activities or exercising any fights pursuant to this 
Agreement or on behalf of the System, FRANCHISOR (and its Affiliates) shallihave the right:

3.9.1 To take into account, as FRANCHISOR sees fit, the effect on, and the interests
of, other TEA STATION Stores in which FRANCHISOR has art interest and on FRANCHlSORIs (and its Affiliates') own 
activities.



3.9.2 To share market and product research, and other proprietary and non- 
proprietary business information, with other Stores in which FRANCHISOR has an interest, or with FRANCHISOR'S 
Affiliates.

3.10 Responsibilitv of Franchisee. Notwithstanding the provisions of this Section 3, FRANCHISEE 
shall be and remain responsible for the operation of the Franchised Business at all times and shaJI hold 
FRANCHISOR, its Affiliates and their respective; directors, officers, employees and agents, harmless there from. 
FRANCHISEE shall not IboktoFRANCH ISOR for performance of regular operational duties;

4. FEES

4.1 Initial Franchise Fee^ FRANCHISEE: shall pay to FRANCHISOR an. initial franchise fee of 
$50,000 on the Effective Date. The initial franchise fee shall be deemed fully earned and non-refundable when 
paid, in consideration of administrative and other expenses incurred by FRANCHISOR in entering into this 
Agreement, and for FRANCHISOR'S lost or deferred opportunity to enter info thistAgreement with others.

4.2 Royalty Fee. FRANCHISEE .shall pay to FRANCHISOR, without deduction, abatem.ent or offset, a 
continuing weekly royalty fee in an amount equal to four percent (4%) of the Gross Revenue of the Franchised 
Business. "Gross Revenue" shall mean all revenue from the salfe of all products and services related to the 
Franchised Business, (regardless of whether such products are served at the Franchised Business or elsewhere), and 
all other income of every kind, and nature related to the Franchised Business including, without; limitation, catering 
income and business interruption insurance, whether for cash or credit, and reptdless of colleetibn In the case of 
credit, less any sales taxes or other taxes epllected by FRANCHISEE: froni its customers for transmittal to the 
appropriate taxing authority,

4.3 Advertising Fee. FRANCHISEE shall make Weekly expenditures and contributions for 
advertising and promotion as specified in Paragraphs 11.1 and 11.7 of this Agreernent Without: deduction, 
a batem e nt or offset:

4.4 Time of Payments. All payments required bv Paragraphs 4.2 and 4,3 shall, be paid on a weekly 
basis, each Monday, calculated on the Gross Revenue for the preceding Week. For purposes of this Agreement, the 
week's operating, accounting/ and biding period for FRANCHISEE shall end each Sunday at the dose of business. All 
payments; required bv Paragraphs 4.2' and 4.3 shall be accompanied by such reports or statements required under 
Paragraph 10.5 of this Agreement. Any report or payment not adually received by FRANCHISOR on or before 
Sunday shall be deemed overdue. If any payment under this Agreement is overdue, FRANCHISEE shall pay to 
FRANCHISOR, immediately upon demand, in addition to the overdue amoUntVinferest on such amount from the 
date it was due until paid, at the rate of ten percent (10%) per annum, calculated weekly, or the maximum rate 
permitted by |aw, whichever is less. Entitlement to isuch interest shall be in addition to any other remedies 
Franchisor may have including, without limitation,The right of set^pffTo Withdraw or retain, from time to time and 
without notice to FRANCHISEE, any ampUrits due and unpaid by FRANCHISEE from any accounts; or amounts 
otherwise payable to FRANCHISEE. If any eheck, draft> electronic or otherwise, is unpaid because of insufficieht 
funds or otherwise; then. FRANCHISEE shall pay FRANCHISOR's expenses arising;from, such non-payment, ihduding 
bank fees in the amount of at least; $50 and any other related expenses incurred by FRANCHISOR. FRANCHISEE 
shall not be entitled to set-off any payments required to be. made under this Section 4 against any monetary claim 
FRANCHISEE believes it may have against FRANCHISOR.

4.5 Other Payments. In addition to all other payments provided in this Agreenient, FRANCHISEE 
shalrpay FRANCHISOR and its Affiliates promptly when due:



4.5.1 All amounts advanced by FRANCHISOR dr which FRANCHISOR has paid, pr for which 
FRANCHISOR hasbecomedbligated to pay on-behalf of FRANCHiSEE fdranyfeasdh whatsoever.

4.5.2 The amount of all sales taxes, use taxes, personal property taxes and similar taxes, 
which shall be imposed upon FRANCHISEE and required to be collected Or paid by FRANCfIISOR' (a) on accOuht Of 
FRANCHISEE'S Gross Revenue, or (b) Oh account of Initial franchiise fees, royaltV fees d'r advertising fees collected by 
franchisor frorri FRANCHISEE (but exeludihg ordinary income taxes). FRANCHISOR, in its discretion, may collect’ the 
taxes in fhei same manner as royalty fees are collected and promptly pay the tax collections to the appropriate 
governrriental authority; provided, however, that unless: FRANCHISOR so elects, it shall be FRANCHISEE'S responsibility 
to pay all sales, use or other taxes now or hereinafter irnposed by any governmental authorities on initial franchise 
fees; royalty fees and advertising fees.

4.5.3 A|1 amounts due for an^ reason, including on account of purchases of Prsoprietary
Products,;supplies Or services relating to the Franchised Business.

4.6 EFT and Pre-Authorized Payments. FRANCHISEE hereby authorizes FRANCHISOR to initiate,
debit entries and/or credit collection: entries to FRANCHISEE'S designated primary business operating checking or 
savings account for the payment of royalty fees, advertising fees and all other sums that may become due to 
FRANGHISOR,or its Affiliates, from FRANCHISEE.

4.6.1 At franchisor's request, FRANCHISEE, at FRANCHISEE'S sole cost and expense, shall 
instruct its bank tO pay the amount of its royalty fees, advertising fees and all other sums that may become due to 
FRANCHISOR, or its Affiliates, directly to FRANCHISOR from FRANCHISEE'S account, byeiectronic funds Transfer or 
such other autorhatic paymeht mechanism which FRANCHISOR may designate (-'EFT') and upon the terms and 
conditions set forth in the Manuals> and promptly upon FRANCHISOR's request, FRANCHISEE shall execute or 
re-execute and deliver to FRANCHISOR such pre-authorized check forms and other instruments or drafts required 
by FRANCHISOR'S bank, payable against FRANCHISEE's bank account, to enable FRANCHISOR to draW FRANCHISEE'S 
royalty fees, advertising fees and all other sums that may become due to FRANCHISOR, or itsi Affiliates. FRANCHISEE 
shall make funds available for withdrawal by FRANCHISOR by electronic transfer bn such dates of each month 
as FRANCHISOR shall designate throughput the term of this Agreement. If FRANCHISOR elects to utilize this 
method of payment of such obligations, FRANCHISEE shall maintain a single bank account for such payments 
and shall maintain such minimum balance in such account as'FRANCHISOR may reasonably specify from time to 
time. FRANCHISEE shall not: alter or close such account except upon FRANCHISOR'S prior written approval. 
Any failure by FRANCHISEE to implement such EFT system in strict accordance with FRANCHISOR'S instructions 
shall constitute;a material default of this Agreement.

4.6.2 If FRANCHISEE is delinquent more than two (2) times in any continuous twelve (12) 
month period during the term in the payrhent Of royalty fees, advertising fees or other fees, or of other sums 
due to FRANCHISOR or to its Affiliates including on account of the purchase of gpods or services, or falls to report 
its sales on a timely basis, FRANCHISOR, may require, FRANCHISEE to implement a system prescribed by 
FRANCHISOR which shall permit FRANCHISOR unilaterally to estimate and draw down the amounts owed by 
FRANCHISEE, which system may include automatic debits, use of FRANCHISEE pre-authorized checks; other 
instruments or authority Or any other arrangernent FRANCHISOR may pjeseribe. FRANCHISOR may base its 
estimates of royalty fees, advertising fees and .similar payments which are calculated based on Gross Revenue, 
on franchisee's historically reported Gross Revenue. FRANCHISEE shall promptly implement such system in strict 
accordance with FRANCHISOR'S instructions and failure to do sp shall constitute a material default of this 
Agreement.

4.7 Security Interest. In order to secure payment of all royalty fees, advertising fees and all othef
sums that may become due to FRANCHISOR, or its Affiliates; from FRANCHISEE: and to secure performance by 
FRANCHISEE of all obligations of any kind, whenever and however incurred, in favor of FRANCHISOR, or its Affiliates:



4.7.1 FBAISICHISEE hereby grants FRANCHISOR a seeurity iriterest in and to all leasehold
injprotfements, fixtUfes, furnishings and equipment, inventory, supplies and vehicles iloeated at or used! in connectibn 
with the Franchised, Business; now or hereafter acquired by FRANCHISEE; together vvith a|l accounts; paymeht 
Intangibles; attachments, accesspries, additions, substitutions and replacements, all ;cash and . non-cash proceeds 
derived from insurance or the disposition of such assets; all rights of FRANCHISEE to use the Proprietary Products, 
the; Proprietary Marks, patents, copyrights and fheir registrations, trade secret information and other pfopfietary 
■rights, and all rights granted, ovyned or licensed to FRANCHISEE under this Agreerheht for the use of the Prbpfietaiv 
Products, the Proprietary Marks, trade narnes, trade styles; patents; copyrights, trade secret information and other 
proprietary rights. FRANCHISEE hereby authorizes FRANCHISOR to, prepare and file all Uniform Commercial Code 
financing statements and other documents necessary or desjrable tp evidence, perfect and continue the priority of 
this security interest under the Uniform CPmmercial Code.

4.7.2 If FRANGHISEE is and remains In gPod standing Undehthis Agreement and all other 
agreements with FRANCHISOR, and its Affiliates, FRANCHISOR will consent to FRANCHISEES grant of an additional 
security interest in the Franchised Business or in any of the assets of the Franchised Business if the cohditions set 
forth in Paragraph B.4 of this Agreement arelmet.

4.7.3 If FRANCHISEE is ih default of any of the terms and conditions of this Agreement 
or any other agreements between FRANCHISOR, and its Affiliates, and FRANCHISEE, FRANCHISOR may; jn its diseretipn, 
exercise its rights vVith respect; to its security interest. In such event, FRANCHiSEE shall be and remain liable for any 
deficieiicy remaining due to FRANCHISOR and shall be entitled to recover any surplus which results after application 
of the proceeds derived from the enforcement of FRANCHISOR'S security interest.

4.8 Application of Fees. Notwithstanding any designation by FRANCHISEE, FRANCHISOR shall have 
the sole discretion to apply any payments made by FRANCHISEE to any past: due indebtedness of 
Franchisee for royalty fees; advertising fees, interest of an,y Other indebtedness; in such amounts and in such order 
as FRANCHISOR shall determine.

5. RENOVATION OR CONSTRUCTION OF THE FRANCHISED LOCATION

5.1 Approval of Plans. FRANCHISEE ShaJ! employ a licensed arehiteet approved by
FRAMCHiSOR at franchisee's expPhse to conduct :a site surVey and to prepare as-built drawings of the. Franchised 
Location and shali submit the same to FRANCHISOR in CAD form within sixty (60) days of receiving site approval 
from FRANCHISOR. FOIIovving FRANCHISOR'S receipt of the same, FRANCHISOR shall provide FRANCHISEE with a 
preliminary floor plan layout and stOre^front rendering of the Frahchised Location; based upon such- as-built 
dfawifigs and vvith FRANCHISOR'S prototype design development package. FRANCHISEE shall pay FRANCHISOR the sum 
of ^5,000 for the preparation: of the preliminary floor plan layout and store-front rendering- when the as-bUilt 
dfawings are delivered to FRANCHISEE. FRANCHISEE,'s architect shall then complete the required plans and shall 
submit them to FRANCHISOR for approval within thirty (30) days from the date that FRANCHISEE receives the; 
preliminary floor plan layout and store-front rendering of the Franchised Location and prototype design development 
package. Xbe' plans shall be deemed disapproved unless they have been expressly approved in writing by 
FRANCHISOR within thirty (30) days from the date that FRANCHISOR receives the required plans. FRANCHISEE shall, at 
its own expense, commence renovatiOn or construction of the Franchised LgcatiOn witbin thirty (30) days after 
approval by FRANCHISOR of FRANCHISEE'S final plans,, FRANCHjSEE shall use, a licensed general contractor approved 
by FRANCHISOR for all construction, renovations; modifications, or improvements and shall provide FRANCHISOR 
with all information relating to such construction (including the costs Of any renovations, modifi'catipns, or 
improvements) as FRANCHISOR may reasonably request. FRANCHISEE shall also proVlae .FRANCHISOR with a 
eohstrtictiOn schedule for the rehoVatiOn or construction of the Franchised Location which shall provide, for the 
completion of renovation :or construction of the Franchised Location and the opening of the Franchised Business for 
business within not more thjn twelve (12) rnonths following the Effective Date, subject only to "Force Majeure" (as 
defined in Paragraph 5.3. of this Agfeemeht). The final plans shall not be changed or modified without the prior written 
approval of FRANCHISOR.



5.2 Zoriine. Permits. Clearances, and ADA Compliance. FRANGHISEE shall be responsible, at
FRANeHISEE's expense; for obtaining all zoning classifiGations, per.mits, apd clearances, Including, but not limited 
to, certificates of occupahcy and mall clearances and fire and health department approvals, which may be required 
by federal, state, or local laws, ordinances, or regulations. FRANeHISEE shall certify in writing to FRANeFlISOR that all 
such classifications, permits; and clearances have been obtained. FRANCBISEE shall also take reasonable steps to Insure 
that the Franchised Loeatjon complies: with all applicable rBqLBem^of the Americans with Disabilities Act.

5.3 Requirements During Construction. FRANCHISEE shall provide vyritten notice to 
FRANCF!IS0R of the date construction eornrheneed within seven (7) days after commencement and shall 
thereafter provide to FRANCHISOR a monthly progress report signed by FRANCHISEE, its architect, and its general 
contractor warranting that construction is proceeding Op schedule apd ip accordance with the approved final plans 
and with all applicable, laws, ordinances^ and regulations. During the construction period, FRANCHISOR and its 
agents shall have the fight, but not the obligation, to inspect the site at all reasonable times}, FRANCHISEE shall, at; 
its expense, connplete construction and open the Franchised Business for business (including all exterior and interior 
carpentry, electrical/ plumbing, heating, ventilation, air conditioning, painting, and finishing, work, and installation 
of all furniture, fixtures, equiprnent, and signs) in accordance vVith the final plans and construction schedule 
approved by FRANCHISOR, within not rriofe than twelve (12) months following the Effective Date, subject only to 
"Force Majeure". For purposes of this Agreement, "Force Majeure" means acts of God (such as tornadoes, 
earthquakes, hurricanes, floods, fife or other natural catastrophe);, strikes, lockouts or other Industrial 
disturbances; war, terrorist acts, riot, or other civil disturbance; epidemics; or other similar forces which 
FRANCHISEE could not by the exercise of reasonable diligence have avoided; provided however, that neither an act 
or failure; to act by a governmental authofitV, nor the performance, nOn:^performapce of exercise of rights under 
any agreement with FRANCHISEE by any lender, landlord, contractor, or other person shall be an event of Force 
Majeure, hereunder^ except to the extePt that such act> failure to act, performance, non-performance or exercise; of 
rights results from an act which is otherwise an eventpf Force Majeure. FRANCHISEE'S fipancial inability to perform or 
FRANCHISEE.!s inspIVepcY shallhptbe ap event pf FPrce Majeure hefeUnder.

,5:4 Approval for Opening. FRANCHISEE: shall notify FRANCHISOR of the apticipated, 
construction completion date and, within a reasonable time, after construction iscompleted, FRANCHISOR shall have 
the right, but not the obligation, to conduct a final inspection of the Franchised Location. FRANCHiSEE shall not, 
open the Franchised Business Without the express written aUthofizatibn of FRANCHISOR, .which authorization 
may be conditioned upon FRANCHISEE'S strict compliance with the specifications of the approved final plans and 
System standards and completion of any pre-opening training required by FRANCHISOR and FRANCHISEE'S 
compliahce with staffing and other requirements set forth in the Manuals and applicable to the operations of the 
Franchised Business. FRANCHISEE shall open the Franchised Business for business follovying receipt of a certificate 
of occupancy and no more than ten (10) days after receipt of FRANCHISOR'S written authofization to open.

5,5 Insurance During Constructibri. FRANCHISEE shall procure, pribf to the commeneerrieht of any 
construction Or the renovation of the Franchised Business, and shall maintain in full force and effect at all times, 
during any construction or renovation, at FRANCHISEE'S expense, an insurance policy or policies protecting; 
FRANCHISEE, FRANCHISOR, and its Affiliates, and tflelr respective partners, shareholders, directors, agents, and 
employees, against any dernahd of claim with respect to personal or bodily injury; death, or property damage, or 
any loss, liability, or expense whatsoever arising or occurring upon or in connection with the construction or 
renovation of the Ffanthised Business, Such policy or policies shall be written by a responsible insurer or ihsurers 
acGeptabie to FRANCHISOR, shall comply with the requirements prescribed by FRANCHISOR in writing at the time 
such policies, are: obtained (including those provisions of Section 12 of this Agreement specified by FRANCHISOR), 
and shall include, at a minimum, the coverage's and amounts specified by FRANCHISOR in the Manuals Or bthefwise, 
inwriting;
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6. TRAINING

6.1 Pre-Opening Training. Prior to the opening of the first: Franchised Business developed by 
FRANCHISEE, FRANCHISEE (or; if FRANCHISEE is a corporation, partnership, or linriited liability company,a principal of 
FRANCHISEE acceptable to FRANCHISOR and who owns at least a fifty-one percent (519S) equity interest in 
FRANCHISEE) and those of FRANCHISEE'S managers approved by FRANCHISOR) shall attend and complete to 
franchisor's satisfaction the initial training program (or segments thereof at FRANCHISOR'S discretion) for 
franchisees and managers offered by FRANCHISOR. FRANCHISOR shall provide such training, instructors, a training 
manual, and other rnateria|s without charge to two (2) persons; FRANCHISEE shall pay a fee of $1000 for each 
additional attendee sent; by FRANCHISEE. Except as stated, in the preceding sentence, FRANCHISEE shall be 
responsible for any and all other expenses incurred in connection With sending its trainees to such training 
including, without limitation, the costs of transportation; lodging; meals, and any wages; For the second and 
any subsequent TEA STATION Franchised Business, developed by FRANCHISEE, FRANCHISOR shall not provide 
FRANCHISEE with the initial training;program.

6.1.1 FRANCHISOR shall, in its sole discretion, iselect the time and location of the
initial training program. During the term of this Agreetrient, FRANCHISEE shall always employ; on a fuM-time basis in 
the operation of the Franchised Business, at least two (2) managers who have successfully completed the minimum 
level of training specified by FRANCHISOR.in the Manuals or otherwise in writing. If FRANCHISEE must send additional 
employees for training to comply with the requirement set forth |n the preceding sentence, or if FRANCHISEE 
Chooses to send (with FRANCHISOR'S prior consent) additional employees to such training, FRANCHISOR shall not 
charge any fee for the training required for ;such individuals. All in-store management personnel shall be dedicated 
exclusively to the TEA STATION! brand.

6.1.2 For the first and second FranChised Business developed by. FRANCHISEE, for
approximately seven (7) days prior to the opening of each Franchised Business and for approximately seven (7) days, 
thereafter, FRANCHISOR shall provide FRANCHISEE, at FRANCHISOR'S expense, with the servjCes Of FRANCHISOR'S 
training personnel (up to a rnaxlmum Of four (4) to facilitate proper operation Of the Franchised Business dilirlhg the 
opening;period and to assist in correcting any operational problems that may arise. For the third and any subsequent 
TEA STATION Franchised Business developed by FRANCHISEE, FRANCHISOR shall not provide to FRANCHISEE any of 
FRANCHISOR'S personnel to assist In Cbnnectidh with FRANCHISEE'S opening of such Franchised Business.

6.2 Additional Training. FRANCHISEE and FRANCHISEEIs managers and Other employees also shall 
attend such additidnal courses, seminars, and other training progfartis as FRANCHISOR may reasonably require from 
time to time. The fee for any additional courses shall be $500 per course. FRANCHISEE shall be responsible for any 
and a|l expenses inGurred in connection with sending its employees to such training iMcluding, without limitatidri, 
the eotts of transportation, lodging, meals; training materials and any wages. FRANCHISOR shall, in its sole 
discretion, select the time and location of a|l additional training.

7. DUTIES OF FRANCHISEE

7.1 Importance of System Standards. FRANCHISEE underttahds and acknowledges that every detail 
of the System and the Franchised Business is essential to FRANCHISEE, FRANCHISOR, and other TEA STATION 
franchisees in order to (a) develop and maintain quality pperatihg standards, (b) increase the demand for the 
products and services sold by all frahChlsees operating under the System, and (e) protect FRANCHISOR'S 
reputation and goodwill. FRANCHISEE shall maintain FRANCHISOR'S high standards with respect to facilities, 
services, products, and operations.

7.2 Use of Franchised Location. FRANCHISEE shall Utilize the Franchised; Lpcatipn sPlely for the 
operation of a FranChised Business; shall keep the Franchised Business open and in normal operation for such 
minimum hours and days as FRANCHISOR may specify in the Manuals pr otherwise in writing; and shall
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refrain froiri using or permitting the use of the Fpanehised Location for any other purpose or activity. The 
Proprietary Marks, any Internet domain names, URLs, copyrights, toll-free "tSOO", "t888" and "1877" telephone 
numbers or other like toll-free telephone numbers which may be utilized by FRArsl.CHlSOR, Or its Affiliates, and 
their mnemonics arid other identifying hfiarks eoristitutirig a part of the System, now or in the future, shall be 
used solely in connection with the operation of the Franchised Business at the Franchised Location. Nothing 
contained in this Agreement shall be construed to authorize or permit the use by FRANCBiSEE of the System, the 
Proprietary Products Of the Proprietary Marks, any Internet domain names> URLs, toll-free "t800", "1-888" or "I- 
877" telephone numbers, or any confusingly similar imitations of the same, at any location other than the 
Franchised Location, on the WOrld Wide Web section of the Internet or for any other purpose whatsoever.

7.3 System Standards. To insure that the highest degree of quality and service is maintained, 
FRANCHISEE shall operate the Franchised Business in rtrict conformity vyith such methods, rtandards, apd 
speclfleatlons as FRANCHISOR may from, tlmei to time prescribe, in the Manuals or otherwise: in writing. FRANCHISEE 
shall refrain from: (a) deviating from such standards, specifications, and procedures without FRANCHISOR'S prior written 
consent, arid (b) otherwise opefat|ng in any manner which, reflects adversely On the Proprietary Marks or the System. 
Without lifnitirig the geriefality of the foregoing, FRANCHISEE agrees:

7.3.1 TO maintain in sufficient supply, arid use at all times, only such products,
eqliipmerity fnaterials, signs, menu items, irigredients, and supplies as conform to FRANCHISOR’S: standards and 
specifications and to refrain from:using non-conforming items.

7:3.2 To purchase, use, offer and/Or promote, and maintain in stock at the
Franchised Business (i) in such quantities as are needed to meet reasonably anticipated consumer demand> the 
frozen yogurt mixes> beverages, food products arid other ingredients which are produced or manufactured in 
accordance with FRANCHISOR'S proprietary recipes, specifications and /or formulas or which FRANCHISOR designates
as ’'Proprietary Products".

7;3.3 To sell or offer for sale only such items, authorized products and services as meet
FRANCHISOR’S uriiform istandards of quality, as have been expressly approved for sale in writing by FRANCHISOR 
under the specific name designated by FRANCHISOR and shall be. prepared arid served strictly in aceordarice with 
franchisor’s recipes arid specifieatibris; shall sell or offer for sale, all products, and services, required by 
FRANCHISOR in the; Manuals or otherwise in writing as being part of the System; shall not deviate from FRANCHISOR’S 
methods, standards, arid spedifications regarding, without limitation, quality and dimensions of products sold; and 
.shall diicoritiriUe selling and offering for sale any products or services which, FRANCHISOR may; in its sole discretion, 
disapprove in writing at any time.

7.3.4 To purchase and install, at FRANCHISEE'S expense, all fixtures, furriishings,
equipment, decor, signs, and other items as FRANCHISOR may reasonably direct from time to time in the Manual or 
Otherwise In writing In accordance with FRANCHISOR’s standards arid speGifications; and shall refrain from installing 
or permitting to be; installed on or about the Franchised Location, any fixtures, furnishings, equipment, decor, signs, 
vending or game machines or other items not previously approved in writing as meeting FRANCHISOR’S standards arid 
specifications.

:7.3,5 That all premium silgnature tea drinks and other cbmpMmentary snack products
arid beverage items served from the Franchised Business shall be served in packaging and containers bearing 
accurate reproductions of the Proprietary Marks as may be required by FRANCHISOR. All containers, riapkiris, bags, 
cups, menus arid other packagirig and like articles Used in connection wjth the Franchised Business shall conform to 
franchisor's specifications; shall be imprinted with the Proprietary Marks; if and as specified by FRANCHISOR, and 
shall be purchased by FRANCHISEE from a distr'lbutor or manufacturer approved in writing: by FRANCHISOR (which 
may include FRANCHISOR or its Affiliates), as provided In Paragraph J.4 of this Agreement, which approval will riot 
be Unreasonably withheld.



7.4 Purchases of Products. Equipment. Supplies and Materials. FRANCHISEE shall purchase all 
products, equipment (including; without limitation, all frozen yogurt machines, refrigerators, freezers and 
blenders), supplies and mafefials used or sold by thei Franchised Business, including, without limitat|pn the 
Proprietary Products, solely frorti supjjliers (ineluding FRANCHISOR, dr its Affiliates, and manufacturers, 
wholesalers, and distributors) who demonstrate, to FRANCHISOR'S continuing reasonable satisfaction, the ability 
to meet FRANCHISOR'S reasonable standards and specifications for such items, who possess adequate quality 
controls and eapacity to supply FRANCHISEE'S needs promptly and reliably, and who have been approved by 
FRANCHISOR in the Manuals or otherwise in writing and not thereafter disapproved. FRANCHISEE 
acknowledges and agrees that FRANCHISOR and its Affiliates may negotiate purchase arrangements with suppliers 
for FRANCHISEEls benefit and may derive revenue or Obtain; rebates, bulk pricing discounts or allowances for their 
own account frorn approved or designated suppliers if rebates .or other considerations become available because 
of FRANCHISEE'S purchases of produets or services. If FRAJMCHISEE desires to purchase products fromi other than 
approved suppliers, FRANCHISEE shall submit to FRANCHISOR a written request to approve the proposed supplier, 
together with such evidence of conformity with FRANCHISOR'S speeifications as FRANCHISOR may reasonably 
require, or shall request the supplier Itself to do so. FRANCHISOR shall have the right to inspect and evaluate the; 
supplier's faeirities and products to be supplied, and FRANCHISEE shall pay all of FRANCHISOR'S, reasonable 
expenses incurred in so doing or a minimum of $500. FRANCHISOR may from time to time re-inspect and re­
evaluate the facilities and products of any approved supplier and revoke its general approval Of particular products 
or suppliers when FRANCHISOR, determines. In its sOle diScretioh, that; such products, or suppliers no longer meet, 
FRANCHISOR'S standards. Upon receipt of written notice of such revocation, FRANCHISEE shall cease to sell any 
disapproved products and cease to purchase from.any>disapp.rOved supplier.

7.5 Purchases from Franchisor or its Affiliates. FRANCHISOR and its Affiliates may act as
suppliers of goods, services, products, and/or supplies to be purchased by FRANCHISEE,, including, without 
lirhitatiOn, the Proprietary Products ("TEA STATION Goods and Seivices"), :and may designate themselves; as the'sole 
suppliers of anysuch TEA STATION Goods and Services.

7.5.1 All TEA STATION Goods and Services purchased from FRANCHISOR or its 
Affiliates shall be purchased in accordance with the purchase order format issued from time to time by 
FRANCHISOR; the current form Of which shall be set forth in the Manuals, FRANCHISOR may change the prices, 
delivery terms and other terms relating to its sale of TEA STATION Goods and Services to FRANCHISEE On prior written 
notice, provided, that such prices shall be the same as the prices charged to similarly situated, TEA STATION 
franchisees and which shall be reasonable based upon the costs associated with such TEA STATION Goods and 
Services. FRANCHISOR, in its discretion, may discontinue, the sale Of ahy Goods or Services at any time if in 
FRANCHISOR'S judgment its continued sale becomes unfeasible, unprofitable, or otherwise undesirable. All 
product orders by FRANCHISEE shall be subject to acceptance by FRANCHISOR at FRANCHISOR'S designated Offices, 
and FRANCHISOR reserves the right to aecept Or reject, in Whole or jn part, any order placed by FRANCHISEE. 
FRANCHISEE, shall submit to FRANCHISOR, . upon written request, financial statements which contain sufficient 
information to enable FRANCHISOR to determine the credit limits, If any, to be extended to FRANCHISEE. 
FRANCHISOR, in its sole discretion, may establish the credit terms, if any, upon which it will accept FRANCHISEE'S 
orders, and may require FRANCHISEE to pay for;orders on a cash-in-advance orcash-on-delivery basis.

7.5.2 Each order placed by FRANCHISEE,, whether oral Or written, for any product 
shall be deemed to incorporate all of the terms and conditions Of this Agreemeiit, shall be deemed subordinate to 
this Agreement in any instance where any term or condition of such order conflicts with any term or 
condition of this Agreement, and shall include such information as FRANCHISOR may from time to, time specify, 
and shall be submjtted on such form: of purchase order as may be prescribed by FRANCHISOR from time to time. 
No purchase order submitted by FRANCHISEE shall contain any terms except as approved in writing by 
FRANCHISOR, nor be deemed complete unless ail of the. information required by the prescribed purchase order 
form, as revised from time to time, is provided by FrANGHISEE. Np new or additional term or condition contained in 
any order placed by FRANCHISEE shall be deemed valid; effective or accepted by FRANCHISOR unless such term or 
condition shall have been expressly accepted by FRANCHISOR in writing.



7.5.3 FRANCHISOR shall not be liable, to FRANCHISEE on aGGolint of any delay or
failure in the manufaGtUre, delivery or shipment of goods or products, caused by Force Majeure or other events or 
circumstances beyond FRANCHISOR'S reasonable control including such events as labor or material shortages, conditions 
of supply and demand,, import/export resitrictions> or disruptions in FRANGHISOR's'supply sources.

7.5.4 On the expiration or termination of this Agreement, or in the event of any 
default by FRANCHISEE of this Agreement, FRANCHISOR shall not be obliged to fill or ship any orders then pending; 
or, in the case of termination or non-renewal, made any time thereafter by FRANCHISEE, and FRANCHISOR may 
notify its approved suppliers of any impending termination or expiration of this Agreement and may, among, other 
things; instruct such suppliers to deliver only such quantity of Proprietary Products as is reasonably hecessafy to 
supply FRANCHISEEjS Deeds prior to the expiration or termination date of this Agreement:,

7.6, Cooperation vmth Inspection. FRANCHISEE iShall permit FRANCHISOR dr its agents, at any 
reasonable timei to remove from the Franchised Business representative samples of any ingredients; products, 
materials, supplies, and paper goods used in the operation of the Franchised Business, without payment therefore, in 
amounts reasonably tfecessary for testing by FRANCHISOR or ah independent laboratory, for the purposes of determining 
whether the samples meet FRANCHISOR'S then-current standards and specifications. In addition to any other remedies it 
may have, under this Franchise Agreement, FRANCHISOR may require FRANGHlSEE to bear the cost of such testing if the 
supplier has not been approved by FRANCHISOR or if the sample fails to conform to FRANCHISOR'S, specifications.

7.7 Maintenance of Franchised Location; FRANCHISEE shall maintain the Franchised Location 
(including adjacent public areas) in a clean, orderly condition and in excellent repair; and, in cohnection 
therewith, FRANCHISEE shall, at its expense, make sUch additions, alterations, repairs, and replacements under this 
Agreement (but no others without FRANCHISOR'S prior written consent) as may be required for that purpose, 
including, vvifhout limitation, such periodic repainting, repairing, :ahd replacing of obsolete or deteriorated 
signs, furnishings,, fixtures; equipment; and decor as FRANCHISOR may reasonably direct by written notice to 
FRANCH ISEE. FRANCHISEE shall complete aji work specified in any such notice within the time frame FRANCHISOR.may 
reasonable specify.

7.8 Re-lmagihg of Franchised Location. FRANCHISEE shall at its ovvn expense, make such 
alterations, additions, or modifications to the Franchised Location as FRANCHISOR may reasonably require to 
accommodate changes made by FRANCHISOR to the System, including, without limitation, changes to menu items 
or market positioning. FRANCHISEE shall have ninety (90) days from, receipt of notice from FRANCHISOR regarding 
re-imaging requirements In which to make the required alterations, additions, or modifications to the Franchised 
Location.

7.9 .Refurbishment of Franchised Location. At FRANCHISOR'S request, but not more often than once 
every thirty (30) months (and in addition to any work vyhjeh FRANCFIjSEE may Undertake pursuant to other 
sections of this Agreement), FRANCHISEE shall refurbish the Franchised, Location, at its own expense, to conform to 
the building; design, trade dress, color schemes, and presentation of the Proprietary lyiarks in a mahner 
consistent with the then-current: public image for new or remodeled TEA SIEATION Stores in the'System, including, 
without limitation, replacement or renovation of equipment; remodeling, redecoration, and modifications to 
existing improvements and reasonable structural changes that FRANCHISOR may reasonably require dr that niay be 
required by law. The cost to FRANCHISEE for such, refurbishment shall not exceed $10;00G for refurbishment: of 
the interior of the Franchised Business and shall not exceed $5,000 for refurbishment of the exterior of the 
Franchised Business, plus an annual increase in each of these arhounts at the anniversary of the Effective Date, by an 
ahridunt equal to the percentage increase in the Consumer Price Index, all Urban Consumers, published by the: U.S. 
Department of Labor Statistics or any successor Index, for the metropolitan area surrounding the Franchised 
Location; for the period most comparable to the yearly anniversary date.
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7.10 Franchisee Employee Policy; Uniforms and Employee Appearance.

7.10.1 After the Franchised Business has opened to the public, FRANCHISEE shall 
maintain a competent, conscientious, and trained staff, and shall take sUch steps as are necessary to ensure, that its 
employees preserve, good cUstorner relations; render competent, prompt, courteous, and knowledgeable service; 
and meet such minimum standards as FRANCHISOR may establish frorri time to time in the lyfanuals or Otherwise in 
writing; Jn the event FRANCHISEE or its Affiliates own, and operate multiple TEA STATION Stores, FRANCHISOR may 
require, in its sole discretion, FRANCHISEE to employ a general operations manager responsible for the oversight 
of operations at a|l TEA STATION Stores owned and pperated by FRANCHISEE Or its Affiliates. FRANCHISEE shall be 
solely responsible for all employment decisions and functions of the Franchised Business, including, without 
limitation, those related to hiring, firing, training, wage and hpur reqUirernents; record keeping. Supervision, and 
discipline of employees, and regardless ofwhether FRANCHISEE receivesadvieefromRRANGHISORonthesesubjects.

7.10.2 franchisee shalf cause all employees, while Working in the Franchised 
Business, to: (i) wear Uniforms; Of such color, design, and other specifications as FRANCHISOR may desiignate'from 
time to time, and (ii) present a neat and clean appearance. If FRANCHISOR removes the type of uniform utilized by 
FRANCHISEE from the list of approved uniforms, FRANCHiSEE shall have ninety (90) days from receipt of written 
notice of such rerridval tO discontinue Use of its existing inventory of uniforms and implement the approved type of 
uniform. In no case shall any employee of FRANCHISEE wear his or her TEA STATION uniforni while working for 
FRANCHISEE at any location otherthan the Franchised Business.

7.11 Modification to the System: FRANCHISEE shall not implement any modification to the
System without the express prior written consent Of FRANCHISOR. FRANCHISEE shall notify FRANCHISOR in writing of 
a„ny proposed rnOdificatibn,, and shall provide to FRANCHISdR such Information as FRANCHISOR requests 
regarding such modification, FRANCHISOR shall have the right to incorporate the modification into the System 
without compensation to FRANCHISEE.

7.12 Lease or Sublease. FRANCHISEE shall comply with all terms of its Lease with a third-party
landlord (a "Lease”) or a sublease with FRANCHISOR, or |fs Affiliates ,(a "Sublease"), for the Franchise Location, 
and all other agreements affecting the operation Of the Franchjsed Business; and shall refrain from,any activity which 
may jeopardize FRANCHISEE'S right to remain in possession of. Or to renew the Lease or Sublease for, the 
Frahchlsed Location. If FRANCHISEE W|ll occupy the Frahchised Location under a Lease, With a thirdrparty landlord, 
approval of the Lease by FRANCHISOR may be conditioned upon; the inclusion of any one or more of the following 
terms and conditions:

7.12.1 The initial term of the Lease, or the initial term together with extended terms,
shall be for not less than five (5) years.

7,12.2, A, provisioh consentihg to FRANCHISEE'S; use of such Proprietary Marks and
signageas FRANCHISOR may now orhereafter prescribe forthe Franchised Business.

7.12,3
of the Franchised Business.

A provision which restricts the use of the leased! premises solely to the; operation

7.12.4 A provision Which prohibits FRANCHISEE from subleasing or assigning all or any
part of its occupancy rights or extending the term of or renewing the Lease without FRANCHISOR'S prior written 
consent.

7.12,5 A provision requiring that the lessor provide to FRANCHISOR copies of any and
all noticesfof defaults given to FRANCHISEE Underthe Lease.
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7t12;6 a provision granting FRANCHISOR the right to enter the Franchised Business to
make modifications necessary to protect the Proprietary Marks or the System, or to cure any default: under this 
Agreernent of under the Lease.

7.12.7 A provision granting FRANCHISOR or FRANCHISOR'S designee the option,
exercisable within fifteen (is) days after receipt of any notice of default dr terrhihatidri frdrh the lahdlerd; 
without the landlord's further consent, to assume all of FRANCHISEE'S rights under the Lease, including the right to 
assign or sublease the Franchised Location and the right to exercise all outstanding reneyyal dptidns in accdrdance 
with the pfdyisidns of the Lease.

7:13 Unconditional Right of Franchisee to Set Prices for Tea Station Goods and Services. 
FRANCHISEE shall have the right to advertise and sell all products arid services at ariy prices FRANCHISEE may 
determine, in its sole and absolute discretion, and shall in no way be bound by any price which may be. 
reconimende^ suggested, or advertised by FRANCHISOR.

7.14 Participation in Proerams. FRANCHISEE shall at all times cooperate with FRANCHISOR and other 
franchisees of FRANCHISOR and shall actively participate |n any and all sales, public relatioris, adyertisirig, 
codperative advertising arid purchasirig programs or promotional programs which may be developed and 
implemented by FRANCHISOR which call for the eooperatidn of FRANCfllSEE and other franchisees of 
FRANCHISOR arid shall further edoperate in ariy additional programs which may be established and designated by 
FRANCHISOR from tinrie to time including partieipating in fnarKet: research prpgranis, the test-rriarketing of new 
pfoducts and other sirtiilar programs for the benefit of the System, and shall purchase a reasonable quantity of 
new products for test^marketing, promote the sale of the tested products and provide FRANCHISOR with firnely 
reports and testjresults of sUch programs fof lts review, analysis and Cornpilation;

7.15 Notification of Legal Proceedings: and Crisis Management Events. FRANCHISEE shall notify 
FRANCHISOR in writing within ten (10) days after FRANCHISEE receives actual notice of the commencement, of any 
investigation, action, suit, or other proceeding, or the issuance Of any order, wnt, injunction, award,, or Other 
decree of anV court, agericy, or other goverritfierital authority that pertains; to the Franchised Business or that may 
adversely affect FRANCHISEE'S operation of the Franchised Business or ability to meet its obligations! under this 
Agreement. Upon the occurrerice Of a "Crisis Management Event", FRANCHISEE shall immediately' inform 
franchisor's President (or as: otherwise instructed in, the Manuals) by telephone: FRANCHISEE shall cooperate fully 
with FRANCHISOR with respect to FRANCHISOR'S response Id the Crisis Management Eyent. For purposes of this 
Agreement, "Crisis Management Event" niearis any event that occurs at: or about the Franchised Business that 
has or may cause harm or injury to customers or employees, such as food contamination, food 
spoilage/poisonirig„food tampering/sabotage, contagious diseases, natural disasters, terrorist acts, shootings, or any 
other circumstance which: maydamage the System, Proprietary Marks, or image or reputation of TEA.STAjfQN Stores, 
FRANCHISOR of its Affiliates.

7.16 Signs. franchisee shall rhaintain approved! signs and / or awrijngs at, on,, or near the front of 
the Frariehi^d Business; identifying the Franchised Location as a TEA STATION Store; which shall conform in all 
respects to FRANCHISOR' is specifications and requirements and the layout and design plan approved for the 
Franchised Location, subject only to restrictions impose^d by appljeable law. On receipt of'notice by FRANCHISOR of a 
requiremerit to alter anV existing sign on the Franchised Business> FRANCHISEE wiM, at FRANCHISEE'S cost, make the 
required changes within sixty (60) days, subject to the approval of thellandlord if required by FRANCHISEE'c Lease.

7.17 Compliance with Governmental Regulations. FRANCHISEE shall meet and maintain the
highest health standards and ratings applicable to the operation of the Franchised Business, and shall timely obtain 
any and all permits, certificates, or licenses necessary for the lawful operation of the Franchised Business including; 
without limitation, licenses to do business, fictitious name: registration, sales tax permits, certificate of occupancy, 
health permits, arid: fire clearances.



7.18 Vending or Other Machines. FRANCHISEE shall not cause or permit vending> gaming machines, 
pay telephones, automatic teller machines, Internet kiosks.or any other mechanical or electrical deviee'to be installed 
or maintained at the Franchised Location.

7.19 CorBranding. FRANCHISEE may not engage in any co-brapdlhg in or in connection with the 
Franchised Business except with FRANCHISOR's prior written consent. FRANCHISOR shall not be required to approve 
any co-branding chain or arrangement except in its discretion, and only if FRANCHISOR has recognized that co- 
branding chain as an approved co-brand for operatibn within TEA STATION Stores. "Go-biranding" includes the 
operation of an independent business, product line or pperatihg system owned or licensed by another entity 
(not FRANCHISOR) that is featured or incorporated within the Franchised Business or is adjacent to the Franchised 
Location and operated in a manner which is likely to cause the public to perceive it to be related to the Franchised 
Business licensed and franchised under this AgTeemeht. An exarnple Would be ah Indepehderit ybgUrt store qr cbUhter 
installed within the Franchised Location.

7 20 Intranet. FRANCHISOR may> at its option, establish and maintain an Intranet through which
franchisees of FRANCHISOR rnay cornrnunicate with each othe^ and through vyhich FRANCHISOR and 
FRANCHISEE; may communicate with each other and through which FRANCHISOR, may disseminate the Manuals, 
Updates thereto and other confidential information. FRANCHISOR shall have sole and absolute discretion and 
control over all aspects of the Intranet, including the; content and functionality thereof. FRANCHISOR will have no 
obligation to maintain the Intrahet indefinitely, and may dismantle it at any time withbut liability to FRANCHISEE.,

7.20.1 If FRANCHISOR establishes an Intranet, FRANCHISEE; shall only have, the privilege to 
use the Intranet; subject to FRANCHISEE'S strict compliance with the standards and speeificatibns, protocols and 
restrictions that FRANCHISOR may establish from time to time. Such standards and specifications, protocols and 
restrictions may relate to, among: other things, (a) the use of abusive, slanderous or otherwise offensive language 
in electronic eOmmunications, (b) communications between or among ffanehisees that endorse'Or encourage default 
Of any franchisee's franchise agreement; or other agreement with FRANCHISOR, or its Affiliates, (e) confidehtial 
treatment of materials, that FRANCHISOR transmits, via the Intranet, (d) password protocols and other security 
precautions, (e) grounds and procedures for FRANCHISOR's suspending or revoking a franchisee's access to the 
Intranet, and! (fj a privacy policy governing FRANCHlSORSs access to and use of electronic communications that 
franchisees post tb the Intranet; FRANCHISEE acknowledges that, as administrator of the Intranet, FRANCHISOR can 
technically access and view any communication that any person posts on the Intranet. FRANCIHISEE further 
acknowledges that the Intranet facility and! all communications that are posted tb it will become FRANCHISOR's 
property; free of any claims bf privacy or privilege that FRANCHISEE or any other person may assert.

7.20.2 Upon receipt: bf notice from FRANCHISOR that FRANCHISOR has established the 
Intranet, franchisee shall establish and continually maintain (during all times that the Intranet shall be established 
and until the termination of this Agreement) an electronic connection (the specifications of which shall be specified in 
the Manuals) with the Intranet that allows FRANCHISOR to send messages to and receive messages from FRANCHISEE, 
subject to the standards and specifications.

,7.20.3; At franchisor's; request, FRANCHISEE shall contribute a reasonable amount,
not to exceed $1,000 per year, toward the cost of the Intranet's maintenance, which may vary from year to year 
during the terrri of this Agreement and shall pay the same to FRANCHISOR in the rrianner and at the times that 
FRANCHISOR may establish in the Manuals or otherwise from time to time.

7.20.4 If FRANCHISEE shall default under this Agreement or any other agreement with
FRANCHISOR or its Affiliates, FRANCHISOR may. In addition to, and without limiting any other rights and remedies 
available to FRANCHISOR, disable or terminate FRANCHISEE's access to the intranet without FRANCHISOR having any 
liability to FRANCHISEE, and in which case FRANCHISOR shall only be required to provide FRANCHISEE a, paper copy of 
the Manuals and any updates thereto, if none have been prev|busly provided to FRANCHISEE, unless not. Otherwise 
entitled to the Manuals.



8. PROPRIETARY MARKS

8il KTanchiMr Representations Concerning Proprietary Marks. 
respect to the Proprietary Marks that;

FRANCHISOR: represents with

8.1.1 FRANCHISOR has obtained from its Affiliate a license to use, and to license
others to use, the Proprietary Marks.

8.1.2 All steps reasonably necessary to preserve and protect the yalidity of the
Proprietary Marks, and FRANCHISOR'S fight to use and license others to use, the,Proprietary Marks will be taken.:

8.1.3 FRANCHISOR will use and perriiit FRANCHISEE and other TEA StATION
franchisees to use the Proprietary Marks only in accordance with the Sysitem and the standards and specifications 
attendant to this: Agreement which underlie the goodwill associated with and symbolized by the Proprietary-Marks.

8.2 Franchisee Representations Cdncernine Proprietary: Marks. FRANCHISEE agreesthat;

8.2.1 FRANCHISEE shall use only the Proprietary Marks designated by FRANCHISOR, 
shall use them only in the manner authorized and permitted by FRANCHISOR' and only with the letters
"SM" or "®", as appropriate, as instructed by FRANCHJSdR, whenever and wherever the, Proprietary Marks shall be 
used.

8.2.2 FRANCHISEE shall use the Proprietary Marks only for the operation of the 
Franchised Business, and only at the Franchised location or in connection with FRANCHISOR approved 
advertisingforthe Franchised Business.

8.2.3 Unless otherwise authorized or required by FRANCHISOR, FRANCHISEE shaM
operate and advertise the Franchised Business only under the name "TEA,STATION" without prefix or suffix.

8.2.4 franchisee shall identify itself as an independent franehisee-Ovvner of the 
Franchised Business in Conjunction with any use. of the Proprietary Marks or the operation of the Franchised 
Business, including, but: not limited to, such use on invoices, order forms, receipts, business stationery and 
contracts; as yve|l as at such conspicuous locations on the Franishised Ldcation. as FRANCHISOR may designate in 
writing; The form and content of such identification shall comply with standards;set forth in the Manuals.

8.2.5 franchisee's right to use the Proprietary Marks is limited to such uses as are; 
authorized under this Agreement, and any unauthorized use thereof shall constitute an infringernent,

8.2.6 FRANCHISEE shall not use the Proprietary Marks to incur any obligation or 
indebtedness onbehalf  of FRANCHISOR.

8.2,7 FRANCHISEE shall execute any dbcurhents deemed necessary by FRANCHISOR
or its Affiliates to obtain protection for the Proprietary Marks or to maintain their continued validity and 
enforceability.

8,2,8
other legalname.

FRANCHISEE shall not use the Proprietary Marks as part of its corporate or



8.2.9 FRANCHISEE shall promptly notify FRANCHISOR of any suspected unauthorized use of 
or any chaljenge to the validity of the Proprietary Marks, or any challenge to FRANCHISOR's or FRANCHISOR’s 
Affiliate's ownership of FRANCHISOR'S license to use and to license others to use> or FRANCHISEEJs right to use, 
the Proprietary Marks licensed under this Agreement. FRANCHISEE acknowledges that FRANCHISOR dr its 
Affiliate has the right to direct and control any administrative proceeding or litigation, or other adjudieat|ye 
proceeding involving the Proprietary Marks, including any settlement thereof FRANCHISOR or its Affiliate has 
the right, but not the dbligatidn, to take action against uses by others that may constitute infringement of the 
Proprietary Marks; FRANCHISOR shall defend FRANCHISEE against any third-party claim, suit, or demand arising 
out of FRANCHISEE’S use of the Proprietary Marks. If FRANCHISOR, in its sole discretion, determines that 
RRANCHISEE has used the Proprietary Marks in accordance with this Agreement, the cost of such defense, 
including the cost of any judgment or settlement, shall be borne by FRANCHISOR. If'FRANCHISOR, in its sole 
discretion, determines, that FRANCHISEE has not used the Proprietary Marks in accordance with this Agreement, 
the cost of such defense, including the cost of any judgment pr settlement, shall be borne by FRANCHISEE In the 
event of any litigation relating to FRANCHISEE'S use of the Proprietary Marks, FRANCHISEE shall execute any and 
all doGurtienfs and do such, acts as may. In the opinion of FRANCHISOR, be necessary to carry out such defense or 
prosecution, including, but not limited to, becoming a norhinal party to any jegal action. Except to the extent that 
such litigation is the result of FRANCHISEE'S yse of the Pr^bprietary Marks in a manner inconsistent with the terms 
of this Agreement, FRANCHISOR agrees to reimburse FRANCHISEE for its out-of-pgcKet litigation costs in doing such 
acts.

8.3 Franchisee Acknowledgments Concerning Proprietary Marks.
understands and acknowledges that:,

FRANCHISEE expressly

8.3.1 FRANCHISOR pr its Affiliate jS the owner of all right, title, and interest in and to
the Proprietary Marks'and the goodwill associated with artd Symbolized by them and FRANCHISOR has the right to 
use, and license others to use, the PrOprietaly Marks.

8.3.2
who arefranchised under the System;

The Propfietaty Marks are valid and serve tO identify the System and those

8.3.3 During the term of this Agreement: and after its expiration or termination, 
FRANCHISEE shall not directly or indirectly contest the validity of, or FRANCHISOR'S or FRANCHISOR'S Affiliate's 
ownership of the Propfietary Marks, nor take any other action which may tend to Jeopardize FRANCHISOR’S or 
franchisor's Affiliate's Interest in this Agreement, or FRANCHISOR'S right to use, and to license others to use, the 
PrOprietaiy Marks.

8.3.4 Franchisee's use of the, proprietary Marks pursuant to this Agreement does not 
give FRANCHISEE any ownership interest or other interest In or to the Proprietary Marks other than the license 
granted by this Agreement. FRANCHISEE shall have no right to modify,, alter,, change, or reyise any Proprietary Marks 
or to use the Proprietary Marks for any other purpose other than for the Franchised Business pursuant to the terms 
Ofthis:, Agreement.

8.3.5 Any and all.goodwill arising from FRANCHISEE'S use of the; Proprietary Marks shall 
inure solely and exclusively to the benefit of FRANCHISOR or its Affiliate, and upon expiration or termination Of 
this Agreement and the license in this Agreement granted, no monetary amount shall be assigned as attributable to 
any goodwill associated vyith FRANCHISEE'S use.

8:3.6 Except: as otherwise; provided in Paragraph 1.2 of this Agreement, the right; and
license of' the Proprietary Marks granted under this .Agreement to FRANCHISEE is nonexclusive, and FRANCHISOR 
and its Affiliates have and retain the rights, described in Paragraph 1 .3 of this Agreement, and, among others: (a) to 
use the Proprietary Marks themselves in connection with selling products and services; (b) to grant other licenses for 
the Proprietary Marks, in addition to those licenses already granted to existing franchisees; and (c) to develop and 
establish other systems using the Proprietary Marks, similar proprietary marks, or any other proprietary marks, and 
to grant licenses Or franchises to this Agreement without providing any rights in this Agreement to FRANCHISEE.
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8.3.7 FRANCHISOR reserves the right to eharige, reyise, or substitute different
proprietary marks for use |n identifying the System, the Franchised Business> and products sold or offered for sale 
through the Franchised Business, if the Proprietary Marks no longer can be; used, or if FRANCHISOR, in its sole 
discretion, determihes that substitution of different proprietary marks' wili be beneficial to the Systehi. In such 
circumstances, the use of the substituted proprietary rharks shall be governed by the terms of this Agreement, 
and FRANCHISOR shall not compensate FRANCHISEE for such substitution and shall bear only the costs of modifying 
FRANCHISEE'S signs and advertising materials to conform to FRANCHISOR'S new proprietary marks. If 
FRANCHISOR'S currently licensed Proprietary Marks can no longer be used, FRANCHISEE shalf implement promptly 
any such su bstitution;

8.3.8 FRANCHISOR shall have the right, at all reasonable times, at the Franchised
Business and elsewhere, to inspect the products and services on which the Proprietary Marks shall be used as' 
FRANCHISOR considers necessary to carry oUt the purposes of inspection as part of appropriate quality control. Upon 
request, FRANCHISEE shall submit to FRANCHISOR all packages, labels, advertising, displays, advertising brochures 
and Other materials^ used in connection yyith the goods and/or services bearing the Proprietary Marks and 
FRANCHISEE specifically undertakes to amend to the satisfaction of FRANCHISOR any such package, labels, advertising 
displays; advertising brochures and other materials which are not approved by FRANCHISOR.

8:4 Changes in Law Affecting Proprietary Marks; In the event that: the trademark law is amended 
so as to render inapplicable any of the provisions of this Agreement, FRANCHISEE shall execute any documents, 
and do such acts and things as in the qpiniOn of FRANCHISOR may'be necessary to affect the intent arid purpose of 
the provisions of this Agreement; provided, however, that FRANCHISOR shall bear all costs associated with such 
request.

CONFIDENTIAL MANUALS AND INFORMATION

9.1 Use of Manuals. FRANCHISEE shall operate the Franchised Business in accordance with the 
standards, methods, policies, and procedures specified in the Manuals. FRANCHISEE shall, treat: the .Manuals 
created for or approved fOr Use in the operation of the Ffanchised Business, and the information contained in 
this Agreement, as confidential, and shall maintain such information as secret and confidential. FRANCHISOR may 
deliver the Manuals to FRANCHISEE ip written and/or electronic format and FRANCHISEE shall hot at any time 
copy; duplicate, record, or Otherwise reproduce the Manuals, in whole or in part, or otherwise make the same 
available to any unauthorized person. The Manuals shall at all times remain the sole property of FRANCHISOR, 
and shall be kept in a secure place at the Franchised Location. FRANCHISEE shall ensure that its copy of the 
Manuals is kept current at alf times, and in the event of any dispute as to the contents of the Manuals, the 
terms of the mastercopy of the Manuals maintained by FRANCHISOR shall be contrOlilng.

9:2 Confidentiality of Information. FRANCHISEE shall not, during the term of this Agreerrient or 
thereafter, communicate, divulge, or use for the benefit of, anyone else, any confidential information, knowledge, or 
know-how concerning the methods of operation of the Franchised Business which may be communicated to 
FRANCHISEE,,or of which FRANCHISEE may be apprised, by virtue of FRANCHISEE'S operation under the terms of this 
Agreement. FRANCHISEE shall divulge such confidential information only to such of its employees, as must have access 
to it in order to perform their employment responsibilities. Any and all matters, information, knowledge, know-how, 
techniques. Proprietary Products, and other data which FRANCHISOR designates as confidential shall be deemed 
confidential for purposes of this Agreement.

9:3 Irreparable Injury from Disclosure of Confidential Information. FRANCHISEE 
acknowledges that failure to comply with the requirements of this Section 9 will fesUlt in irreparable injury to 
FRANCHISOR for vyhich no adequate refriedy at [aw may be available, and FRANCHISEE consents to the issuance 
of/ and agrees to pay all court costs and reasonable attorneys' fees incurred by FRANCHISOR in obtaining, 
without the ppsting: of any bond, an ex parte or other order for injUnctiVe: or other legal or equitable relief with 
respect'to the requirements of this:Section 9.
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9.4 Confidehtialitv Govenaritsi from Individuals Associated with Franchisee. FRANCHISEE shall require
any employee who may have access to any confidential information of FRANCHISOR to execute covenants that they will 
maintain the confidehtiality of informatidn they receive in cohnectjOh with their association with FRANCHISEE. Such 
Govehants shall be in a form satisfactory to FRANCHISOR^ including, vvithout limitation, specific identification of 
FRANCHISOR as a third party beneficiary Of such covenants vyith'the independent right to enforce them;

10.. ACCOUNTING AND RECORDS

ip.l POS System. Software and Computer System. FRANCHISEE shall purchase, use and maintain the 
computerized point of sale cash: collection system (including all related hardware and software) as specified in the 
Manuals, or otherwise by FRANCHISOR in writing for use in connection vtfjth the Franchised Business (the "PQS 
System"). The POS System must be connected to a telephone line (or Other corfirhUhicatiOns medium specified by 
FRANCHISOR) at all times and be capable of accessing the Internet via a designated third party network for the 
purpose of implementing software, transmitting and receiving data, accessing th^ Internet for ordering and 
maintaihing the POS System. The POS System shall be electronically liriked to FRANCHISOR or its designated Affiliate, 
aiid FRANCHISEE shall allow FRANCHISOR and/or its designated Affiliate, to poll the POS System on a daily or other 
basis at such times and in. such manner as established by the FRANCHISOR or its designated Affiliate, with or 
without notice; and to> retrieve such transaction information; incruding .sales, sales mix, usage, and other operations 
data as FRANCHISOR and/or its designated Affiliate deems appropriate. Within a reasonable time upon 
FRANCHISOR!s request, FRANCHISEE shall apply for and maintain debit cards, credit cards or other non-cash 
systems existing or deyelpped in the future to enable customers to purchase; TEA STATION products via such 
procedure, as specified by FRANCHISOR. FRANCHISOR may require FRANCHISEE to update, upgrade or replace 
the ROS System, including hardware, and/or software, from time to time upon written notice, provided that 
FRANCHISEE shall not be required to replace the POS System any more frequently than once every three (3) years.

10,1.1 If FRANCHISOR designates certain computer software to be used in the
operaticfh of the POS System and/or FRANCHISEE'S computer system which is owned dr licensed by FRANCHISOR 
("Proprietary Software"), FRANCHISEE shall at: FRANCHISOR'S request license pr subllcense such software from 
franchisor or its designee and enter into a software license agreement on FRANCHISOR'S or such designee's 
then-current form. From time to time, FRANCHISEE shall purchase any upgrades, enhancements or replacements 
to the Proprietary Software. FRANCHISOR Shall provide to FRAIvICHISEE, for a feasonabie fee,.sueh support seiyices 
relating to the Proprietary Software as FRANCHISOR deems advisable. FRANCHISEE must incorporate any required 
modifications or additions within thirty (30) days after receiving written notice from FRANCHISOR,, unless a longer 
time,period is statedlin the notice.

10.1.2 Upon not less than sixty (60) days prior written notice from FRANCHISOR,
FRANCHISEE shall purchase, use and maintain a personal computer system as specified In the Manuals or 
Otherwise by FRANCHISOR in writing for use In cOnhection with the Franchised Business (the; "Computer 
System"). FRANCHISOR may also desjghate certain computer software to be used in the operation of the 
Franchised Business. FRANCHISOR may require FRANCHISEE to maintain an e-mail account and connect the Computer 
System to a dedicated telephoneline (orpther commun!cations medium Specified by FRANCHISOR) at all times ahd.be 
capable Of accessing the internet via a designated third party network. FRANCHISEE shall obtain all software and 
hardware, including digital still and video cameras, as FRANCHISOR may specify to enable FRANCHISEE to send and 
receive e-mail apd digital photos and streaming video or other multimedia signals and iriformatioh to and from the 
Franchised Location, and FRANCHISEE! shall, from time to time, upon FRANCHISOR'S request transmit digital photos 
and real time video and audio signals of the Franchised Location to, and in the form and manner prescribed by, 
FRANCHISOR. FRANCHISEE shall purchase any*upgrades; enhancements or feplacemehts to the Computer SyStem 
and/or hardware ahd software as FRANCHISOR may from time to time require. Upon request, FRANCHISEE shall 
permit FRANCHISOR to access the Computer System and the files stored therein v|a any means specified, incruding 
electronic-polling communications,



10.2 Maintenance of POS and Computer Systems. To ensure full operational efficiency and 
optimum communication capability between apd among the POS Syrtem and GOmputer System installed by 
FR/iiNCHlSEE, and FRANCHISOR; arid other frafichisees, FRANCHISEE agrees, at its expense; to keep; its POS System and 
Computer System in good maintenance and repair, and, at its expense, and follOyving FRANCHlSORls 
determination that same vyNI. prove ecohonrikaliy or otherwise beneficial to all System frarichisees, to promptly 
install such additions; changes,: modifications, substitutions and/or replacements to FRANCHISEE'S POS System and 
Computer System, software, telephone and power lines, and other computer- related facilities, as FRANCHISOR 
directs.

10.3 Maintenance of Records. FRANCHISEE shall prepare, during the term of this Agreement, and 
shall preserve for at least five (5) years from the dates of thejr preparation, complete and accurate books, 
records, and; accounts: in accordance with generally accepted accounting principles and in the form and; manner 
prescribed by FRANCHISOR from time to time in the Manuals Or otherwise in writing.

10.4 Submission of Financial Statements and Tax Returns. FRANCHISEE shall, at its expense.
provide FRANCHISOR With a copy of FRANCHISEE'S financial statements showing the results of operations of the' 
Franchised Business for each fiscal year during the term of this Agreement. The statements shall include: a statement 
of income, balance sheet, and a statement of cash flows, accompanied by a review report, prepared by ah 
independent certified public accountant satisfactory to FRANCHISOR; using generally accepted accounting 
principles, and shall be furnished within ninety days after the end of each fiscal year of FRANCHISEE. 
franchisee: also shall submit, within five (5) days of their filing, its federal and state tax retlirns for each year during 
the term of this Agreement; provided, however;, that if FRANCHISEE is not: a corporation, partnership, or limited 
liability ebmpany; FRANCHISEE may; at its option, submit only those schedules.to its personal! tax filings which reflect 
the revenues and expenses of the Franchised Business.

10.5 Submission of Performance Reports., FRANCHISEE shall; at its; expense, provide 
FRANCHISOR with a Weekly statement, on forms prescribed by FRANCHISOR, accurately reporting all revenue 
and expense activity during the preceding week and such other data and Information regarding operation, of the 
Franchised Business as FRANCHISOR may require. The stafernent shall be due and remitted to FRANCHISOR in 
cbrinectibn with FBANCHISEEIs payment ef royalty and advertising fees in accordance with Paragraphs 4.2. 4.3. and 4.4 
of this Agreement. Each statement sihall be signed by FRANCHISEE attesting that it is true and Gorrect. FRANCHISEE 
also shall provide to FRANCHISOR, for review or auditing, such other forms, sales reports; cash register receipts, 
records, information; and data as FRANCHISOR may reasonably designate, on the forms and in the manner as are 
reasonably designated by FRANCHISOR. Fbr purposes of reporting under the terhis; of this; Agreement; the: 
operating, a.ceoUhting; ahd billing periods for FRANCHISEE shall be thirteen (B) four (4) week periods.

10.6 Audit of Franchisee Records. FRANCHISOR br its designated agents shall have the right at all 
reasonable times to examine and copy, at FRANCHISOR^ expense; the books, records, accounts, and business tax 
returns of FRANCHISEE. FRANCHISOR shall also have the right, at any, time, to have an independent audit made of 
the books and records Of FRANCHISEE. If an inspection or audit reVeals that any payments due to FRANCHISOR have 
been understated in any report to FRANCHISOR; then FRANCHISEE shall immediately payto FRANCHISOR the amount 
understated upon demand, in addition to interest from the date such amount Was' due until paid, at, the rate Of ten 
percent (1IB4) per annum calculated monthly, or the maximum rate permitted by law, whichever is less. If an 
inspection or audit discloses an understatement in any report of three percent (39(o) or more, FRANCHISEE! shall, in 
addition to repayment of monies owed with interest; reimburse FRANCHISOR for ahV and all costs and expenses 
connected with the inspection (ihcluding; without limitation, travel, lodging and wages expenses, and reasonable 
accounting and legal costs). The foregoing remedies shall be in addition to any other remedies FRANCHISOR may have 
because of such under reporting.



10.7 Use of Financial Statements In Offering Circular. FRANCHISEE hereby irrevoeably ednsents to
FRANCHISdRjs use of information contained in its financial statements, at FRANCHISOR'S election, in FRANCHISOR'S 
Franchise Offering Circular for the offer and sale of franchises.

11. Advertising

Recognizing the value of advertising and pfomotion; and the importance of the standardization of 
advertising and promotional programs to the furtherance of the goodwill and public image of TEA STATION 
Storesiand the.System> the parties agree as follows:

11.1 Contfibutidn. FRANCHISEE: shall pay to FRANCHISOR a continuing weekly advertising fee in an 
amount equal to two andahdf percent (2.5%) of the Gross Reyen.ue df theFranchjsed Business, FRANCHjSPR, in its,sole 
diseretipn, sha!l allocate such amdunt among contributions to the System-vVide fund described in Paragraph 11.2 of 
this Agreement (the "Fund") and expenditures on local advertising, and may, in its sole discretion, from time to time 
and at any time, modify both the alldcation and amount of each FRANCHISEE'S expenditures among the Fund and’local 
adveritising: Each TEA STATION Store owned by FRANCHISORior an Affiliate of FRANCFliSOR shall spend on advertising; 
to promote the System, each week, an amount which is calculated on the, same basis as contributions and 
expenditures of sinfiilarly situated franchisees.

11.2 The Fund. FRANCHISOR shall have the right, in its; sdle discfetibm but not the obligation; to
establish, maintain, and administer theTUnd, The following provisions shall apply to the Fund:

11.2.1 The Fund, all contributions to this Agreement, and any earnings thereon, shall be 
used exclusively to meet any and all costs: of maintaining, administering; directing, conducting and developing the 
pfeparatibh bf advertising, marketing, pubiic relations, and/or promotional programs and materials, and any other 
activities which the "Administrator" (as defined in. Paragraph 11.22 of this Agreement),, beljeves will enhance the 
image of the System, including, among other tbings, the costs of preparing and conducting, media advertising: 
campaigns in various media; preparation of direct mail advertising; market research; employing advertising and / or 
public relations agencies to assist in this Agreement; purchasing promotipnal items;: conducting and administering in­
store promotions; providing promotionai and other marketing materials and services to the businesses operating 
under the' System such as; but not limited to, coupons, merchandising materials, sales aids, and point-of-purchase 
materials; and providing menus and menu inserts.

11.2.2 The Fund shall be maintained and administered by an admihistrator (the, 
"Admlnistratpr"); selected by FRANCHISOR. FRANCHISOR may select itself; ah Affiliate, or a third party as; 
Adrnihistratbr. FRANCHISOR may change; the Administrator, in its sole discretion, from time to time and at any time. 
The activities of the Fund may be coordinated with the advertising and promotional programs for Units owned by 
FRANCHISOR or an Affiliate of FRANCHISOR:

11,2.3 The Administrator shall direct all advertising and promotional, programs; with 
sole discretion over the creative cbncepts; materials; and media used in such programs, and the placement and 
allocation thereof. FRANCHISEE agrees and acknowledges; that the Fund is intended: to maximize general public 
recognition and acceptance of the, Proprietary Marks for the benefit, of the System; and that the Administrator 
is not obligated, in administering the Fund, to make expenditures for FRANCHISEE which are equivalent or 
proportionate tq FRANCHiSEE's contribution, or tb ensure that any particular franchisee benefits: directly or pro rata 
from the adveitising op Rrombtibn conducted under the Fund.

11.2:4 All sums paid to the Fund shall be maintained in an account separate from the
other monies of FRANCHISOR and shall not be used to defray any expenses of FRANCHISOR br the 
Administrator, except: for such reasonable costs and overhead. If any> as each may meUr in activities; reasonably 
related tb the administration or direction of the FUhd and advertising programs, including, among other things, 
costs of personnel for creating and implementing advertising, promotional, and marketing programs. The Fund and 
any earnings thereon shall not otherwise inure to the benefit of FRANCHISOR or the Administrator.
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FRANCHISOR shall maintain separate bookkeeping accounts for the Fund. Ahy unused, monies in the Fund at the 
end of a year may be used, in the next year;

11.2.5 A statement of the operations of the Fund as shown, on the books of the Fund 
shall be prepared annually by the Adrhihistrator and furnished to FRANCHISEE upon FRANCHISEE'S request.

11.3 Local Advertising. FRANCHISEE shall spend up to two percent (2%) of the, Gross Revenue as
a minimum amount for local advertising purposes. All local advertising and promotion by FRANCHISEE shall be in 
such rnedia and of such type and format; as FRANCHISOR may approve, ishall be conducted 1n a dignified manner, 
and shall conform to such standards: and requirements as set forth in the Manuals or otheiyvise in writing. 
FRANCHISEE shall not use any advertising or prornotionall plans or rnaterials unless and until FRANCHISEE has 
received written approval frOrh FRANCHISOR, pursuant to the procedures and terms set forth in Paragraph 11.4 of 
this Agreement. Approval, if granted, shall remain in effect until notice from FRANCHISOR .to discontinue further 
use. FRANCHISEE shall administer FRANCHISEE'S local store marketing funds. Within thirty (30)'days after the end of 
each calendar year, FRANCHISEE shall provide FRANCHISOR with copies of all invoices, statenients, canceled! checks 
or other forms of payrnent which FRANCHISEE has issued during the preceding calendar year which evidence 
FRANCHISEE'S expenditure and payment for pre-approved local advertising programs. FRANCHISOR shall review the 
evidence of these expenditures and, if FRANCHISEE not Spent the amount required for local advertising purposes> 
the difference between the amount required to be spent by FRANCHISEE, for local advertising purposes during 
the preceding calendar year and the amount actually spent by FRANCHISEE for Ipeal advertising purpoises during 
the preceding calendar year must be paid to the Fund, Within thirty (30) days;

11.4 Approval of Franchisee Advertising Materials. FRANCHISEE .shall submit samples of all 
advertising and prornotipnal plans and materials to FRANCHISOR (through the mail, return receipt: requested), prior 
to their use; and may commence use of such plans or materials fifteen (15) days after FRANCHISOR'S receipt, 
unless prior to this Agreement, FRANCHISOR shall have furnished notice, m Writing; to FRANCHISEE prohibiting such 
use. FRANCHISOR also shall have the right at any time after FRANCHISEE commences use of such material to prohibit 
further use, effective upon receipt of written notice by FRANCHISEE,

11.5 Opening Advertising. Immediately preceding and following the opening of the Franchised 
Business, FRANCHISEE shall conduct an initial local adVertism& and promotion program in the form and manner 
prescribed by FRANCHISOR. FRANCHISEE Shall spend a minimum of $2,000 on grand opening advertising and 
promotion to publicize the opening of the Franchised Business, FRANCHiSEE; shall deliver to FRANCHISOR, upon 
franchisor's: demand, but no later than thirty (30) days prior to the, scheduled grand opening date of the 
Franchised Business, payment of $2;000 for the coordination of such grand opening advertising; program.

11.6 Telephone Listings. FRANCHISEE shall; at its expehse, and in accordance with any standards 
estabiished in the Manuals, obtain boldface listings in the white and yellow pages of the principal telephone 
directory serving the Franchised Business.



insurance

12.1 Franchisee!s Insurance Obligations. FRANCHiSEE shall prOGUfe, prior to the opening of the 
Franchised Business, and shall maintain in full force and effect at all times during the term of this Agreement, at 
FRANCHISEE’S expense, an insurance policy or policies protecting FRANCHISEE, FRANCHISOR and its Affiliates; and 
their respective partners, shareholders; directors; agents, and employees, against any demand or claim with respect 
to personal and bodily injury, death, or property damage, or any loss, liability, or expense vyhatsoevef arising dr 
occurring upon or in connection with the operation of the Franchised Business. Such policy or policies shall: (a) be 
written by insurer(s) jicensed and admitted to write coverage in the state in which the Franchised Business is located 
and with a rating of "A" or better as set forth in the nipst recent edition of Best's Key Rating Guide; (b) haitie] 
FRANCHISOR and its partners, shareholders, directors;, agents, and employees asradditional insureds; and (c) comply 
with the requirements prescribed by FRANCHISOR in vyriting at the tirne such policies are obtained, and provide at 
least the types and nriinimUm amounts of coverage specified below or as revised by the Manuals. Such policies 
shall include, at the minimum, the following policies:

12.1.1 "All risk" property insurance, including business interruption insurance, 
customarily obtained by similar businesses in the storels prlncfoal trade area;,

12.1.2 Comprehensive general liability insurance, including, products and contractual, in 
an amount.of not less than $2;000,000,combined single limit (CSL);

/
12.1.3 Workers’ compensation insurance for statutory limits and: employer’s liability 

insurance in an amount not less than $1000,000.

12.2 Waiver of Subrogation. In connection with any and all insurance required to be maintained by 
FRANCHISEE under Paragraph 12.1 FRANCHISEE and FRANCHISEE’S insurers shall agree to waive their rights of 
subrogation against FRANCHISOR, and FRANCHISEE shall provide evidence of such waiver in accordance with 
Paragraph 12.5.



12.3 Franchisee's Insurance Obligation Not Affected By Franchisor's Insurance. FRANGHISEEIs 
obligation to obtain and rrtaintain insurance shall not be limited in ,any way by reason of any insurance which may 
be maintaineci by FRANCHISOR, nor shall FRANCHISEE'S performance of that obligation re|ieye itiof l|ability Under 
the^indemnitv provisions setforth in Paragraph :S.4of this Agreement.

12.4 Additional Required Endorsement. All public liability and property damage policies shall 
contain a provision that FRANCHISOR and its Affiliates, although named as an additional insureds, shall 
nevertheless be entitled to recover Under such policies on ;any loss occasioned to FRANCHISOR,, or its Affiliates, 
partners, shareholders, officers, directors, agents,or employees by reason of the negligence of FRANCHISEE.

12.5 Certificates of Insurance. At least ten (10) days prior to the time any insurance is first required 
to be carried! by FRANCHISEE, and thereafter at least thirty (30) days prior to the expiration of any policy, 
FRANCHISEE shall deliver to FRANCHISOR and its Affiliates Certificates of Insurance evidencing the proper types and 
minimum amounts of required coverage. Ail Certificates shall expressly provide that hO less than thirty (30) days 
prior vyritten notice shall be given to FRANCHISOR and its Affiliates, in the event of material alteration to or 
cancellation or non-renewal of the coverages evidenced by such Certificates. Certificates evidencing the 
insurance required by, this Section 12 shall name FRANCHISOR apd its Affiliates and each of their Affiliates, 
partners, shareholders) directors, agents, and employees as additiorial insureds, and shall expressly provide 
that-any interest of each shall notbe affected by any breach by FRANCHISEE of any policy provisions for which such 
Certificates evidence coverage,

12.6 Right to Secure Insurance on behalf of Franchisee. Should FRANCHISEE, for any reason, fail to 
procure or maintain the insurance required by this Agreerheht, as such requirements may be revised from time to 
time by FRANCHISOR in the. Manual or otherwise in writing, FRANCHISOR and/or its Affiliates shall have the right and 
authority (but not the: obligation) to immediately procure such insurance and to charge same to FRANCHISEE, which 
charges, together with the experVses of FRANCHISOR and/or its Affiliates in so acting,, shall be payable by FRANCHISEE 
immediately upon notice. The foregoing remedies shall be iin addition to any other remedies FRANCHISOR and its 
Affiliates may have.

13. TRANSFER OF INTEREST

13.1 Trahtfef by Franchisor., FRANCHISOR shall have the right to transfer or assign all or any part of its 
rights or obligations under this Agreement to any person or legal entity. With respect to any assignment w/hieh 
results in the subsequent performance by the assignee of all: of FRANCHISOR'S obligations under this Agreement, 
the assignee shall expressly assume and agree, to perform sUeh obligations,, and shall become solely responsible for all 
obligations of FRANCHISOR under this Agreement from, the date of assignment. In addition, and without limitation to 
the foregoing; FRANCHISEE expressly affirms: and agrees: that FRANCHISOR and or its Affiliates may sell their assets, 
the Proprietary Products; the Proprietary Marks, or the System; may sell se;eurities in a public offering of in a 
private placement;; mJay merge, acquire other corporations, or be acquired by another corporation; and may 
undertake a refinancing, recapitalization, leveraged buy-out, or other economic or financial festructuring. With 
regard to any of the above sales, assignments and dispositidns; FRaNCHJSEE expressly and .specifically waives: any 
claims, demands or damages arisingTrom of related to the loss of FRANCHISOR'S name, the Proprietary Products, the 
Proprietary Marks, the Proprietary Marks (or any variation thereof) and System and/or the loss of association with 
or identification of TEA 0'LA„INC. as FRANCHISOR under this Agreement., FRANCHISEE specifically waives any and all 
other claims, demands or damages arising from dr related to the foregoing merger, acquisition and other business 
combination activities including, without limitation, any claim of divided loyalty, breach of fiduciary duty,, fraud, 
breach of contract or breach of the implied covenant of good faith and fair dealing. FRANCHISEE agrees that 
FRANCHISOR has the fight, nOw or in the future, to purchase, merge, acquire or Affiliate with an existing competitive 
of non-competitive franchise network, chain, or any other business regardless of the Idcatidn of that chairi's or 
business' facilities, and to operate, franchise Of license those businesses ahd/or facilities as



TEA STATION Stores, operating under the Proprietary Marks or any other marks following FRANCHISOR'S purchase, 
merger, acquisition pr affiliation, regardless of the loeation of these facilities (which FR^NCI^ISEE acknowledges may 
be proximate to the Franchised! Business).

13.2 Transfer by Franchisee. FRANCHISEE understands and acknowledges that the rights and
duties set forth in this Agreement are personal to FRANCHISEE', and that FBANCHiSOB has granted this franchise 
in reliance on FRANCHISEE'S, (or, if FRANCHISEE is a corporation, partnership, or limited liability company, its 
principals') business skill, financial capacity, and personal xharacter. Accordingly, neither FRANCHISEE nor any 
immediate or remote successor to any part of FRANCHISEE'S interest in this Agreement, npr any individual, 
partnership, corporation, or other legal, entity which directly or Indirectly owns: any Interest in FRANCHISEE shall 
sell, encunnber, assign, transfer, convey, pledge, merge> or give away any direct or indirect interest, in this 
Agreement, in FRANCHISEE, or in all or substantially al| of the assets of the Franchised Business without the Prior 
written consent: of FRANGHiSOB. Any change in the control of FRANCHISEE shall be deemed a transfer for purposes 
of this Agreement. Any purported assignment or transfer not having: the written consent of FRANCHISOR 
required by this Paragraph 13.2 shall be null and void and' shall constitute a material breach of this Agreement, for 
which FBANCHISOB rnay imfnediately terminate without: opportunity to cure pursUaht to Paragraph 14.2.4 of this 
Agreement.

13;3 Requirements for Transfer by Franchisee. FRANCHISOR may, in its sole discretion, require
any or all of the following asxonditlpns of its consent to a transfer set forth in Paragraph S.2 of this Agreement:

13.3.1 FRANCHISEE shall not be in default of any provision of this Agreement, any 
amendment of this ^reement; or successor to this Agreement, or any other agreement between FRANCHISEE and 
FRANCHISOR, or its Affiliates.

13.3.2 The transferor’ (and, if the transferor Is other than an individual, the transferor 
arid such other owners of a beneficial interest in the transferor as FRANCHISOR may request) shall execute a 
general release, in a form prescribed by FRANCHISOR, of any and all claims which the transferor may have or believes 
to have against FRANCHISOR and/or Its Affiliates and their respective officers, directors, agents and employees, 
whether the, claims are knowri or unknown, which are based on, arise from or relate to this Agreement, the 
Franchised Business or the Franchised Location, as well as claims, known or unknown. Which are not based ori, do 
not arise from of do not;relate to this Agreement, the Frahchlsed Business or the: Franchised Location but which 
relate to other franchise agreements, stores, franchised locations and other agreements between FRANCHISOR 
or its: Affiliates and FRANCHISEE which arose on or before the; date of the genera! release, ihcludlng, without 
limitation, all obligations, liabilities, demands, costs, expenses, damages, claims, ;actions and causes of action, of 
whatever nature, character or description, arising under federal, state: and local laws, rules and ordinances, 
provided such release is fully mutual and has reciprocal; language whereby FRANCHISOR releases FRANCHISEE 
from any and,all claims during the same period.

13.3.3 The transferee (Or, |f the transferee is other than an individual, a principal of the
transferee approved ipy FRANCHISOR) shall demonstrate tO FRANCHISOR'S satisfaction that the terms of the 
proposed assignment do not place an unreasonable financial burden on the transferee; and FRANCHISEE 
understands and acknowledges that FRANCHISOR shall be entitled, in connection with assessing the financial burden 
placed upon any prospective assignee, to share with such prospective assignee information relatihg to the 
Franchised Business, including iinfOrmation In FRANCHISOR'S possession relating to operations and sales at the 
Franchised Business.

13.3.4 The transferee (or, if the transferee is other than an individual, a principal of the
transferee approved by FRANCHISOR) shall demonstrate to FRANCHISOR'S satisfaction that the terms of the 
proposed assignment do not place an unreasonable operational burden on the transferee, and that the transferee 
meets franchisor's standards for: (a) Work experience and aptitude; (b) character and reputation; (c) absence, of 
conflicting interests; arid (d) such Other criteria and conditions as FRANCHISOR shall then consider relevant in the case 
of an application fora new franchise by an applicant notcurrently operatinga Franchised Business.



13,3.5 At FRAlSlCHISOR'iS: request) the transferee (and, if the transferee is other than
an individual, such principals of the transferee as FRANCHISOR may request) shall execute, for a terfn ending on the 
Effective Date, the eurpent standard form Franchise Agreement (and individual guaparitees) then being offered to 
new System franchisees, which Franchise Agreement shall supersede this Agreement in all respects and the terms 
of which Franchise Agreement may differ materially from the terms of thjs Agreement and may be less favorable to 
the transferee; provided, however, that the transferee shall not be required to pay an initial franchise fee.

13.3.6 The transferee shall successfully complete, at its expense, the required initial
training as described in Paragraph 6.1 including payment of the then-eurreht training fee charged by 
FRANCHISOR in those circumstances where FRANCHISEE is required to pay a fee for attendees at the initial training 
programs.

13.3.7 Except in the case of a transfer to an entity formed for the cbnyenience of
ownership, where the ownership of such corporation is in the same proportion as the ownership of FRANCHISEE 
before such transfer, a transfer fee in an amotirtt designated by FRANCHISOR, but Which shall not exceed $5,000, 
plus franchisor's but of pocket costs associated with the transfer, including costs of attorneys' fees associated 
with the transfer, shall be paid by FRANCHISEE to FRANCHISOR. If FRANCHISEE desires to conduct business in a 
corporate capacity, FRANCHISOR will consent to the assignment of this Agreement to a corporation, provided 
that (i) the corporation shall be and shall remain a closely-held corporation; (ii) the stock certificates issued by the 
corporation shall contain a restriction on transfer referencing this Franchise Agreement, in a form prescribed by 
FRANCHISOR; (iii) the ownership of the assignee cprpbratibn shall be in the same proportion as the ownership of 
FRANCHISEE before the transfer; and (iv) none Of the, shares of stock in the assignee corporation shall be held by a 
business, competitor of FRANCHISOR. FRANCHISEE shall pay an administrative fee of $500 per transfer for each 
transfer to a corporatioh, partnership or limited liability company where such transfer is for the convenience of 
ownership only; At the time of request for a transfer for the convenience of ownership, FRANCHISEE shall submit 
the fbHowing documents to FRANCHISOR and FRANCHISOR shall review and approve such documents within thirty 
(30) days thereafter:

a) FOr an assignment to a closely-held corporation, FRANCHISEE shall 
provide to FRANCHISOR a (i) file stamped copy of the Articles of Incorporation and By-laws of the proposed 
assignee corporation, (ii) a sample stock certificate, (ii[) a Certificate Of Good Standing in the state in which the 
GOrporation is authorized to do business and the state in .which the corporation will conduct the store business 
pursuant to this Franchise Agreement, (iv) a list of officers and their percentage ownership of the stock, of the 
corporation, and (v) a listof directors of the eorporatipn.

b) For an assignment to a partnership, FRANGHISEE shall provide to 
FRANCHISOR a (i) file stamped cOpy Of the Certificate of Limited Partnership (if applicable) or the Statement of 
Partnership,! and (ii) a copy of the fully executed Partnership Agreement, containing, an exhibit showing the 
percentage! of ownership in the partnership by all partners.

c) For an assignment to a limited liability company, FRANCHISEE shall 
provide to FRANCHISOR a (i) Certificate Of Formation of Limited Liability Company and (ii) a fully executed copy of 
the Operating Agreement, containing an exhibit.showing the percentage of ownership of all members in the limited 
liability company.

13.3.8 FRANCHISEE shall remain liable for all of its obligations to FRANCHISOR and
its Affiliates which arose prior to the effective date of the transfer, and shall execute any documents reasonably 
requested by FRANCHISOR to evidence such liability;.

13.3.9 FRANCHISEE'shall have paid all amounts dueto FBANCHlSOR.

13.3.10 The transferee, at its expense, shall refurbish the Franchised Business in the
manner described in Paragraph 7.9. irrespective of the thirty (30) rrionth time frame described in this
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Agreement, to conforrn to FBANCHISOR's then-current standards and spedfieations, and complete the 
refurbishing-and other requirements within the time specified by FRANCHISOR.

13i3.ll As part of the transfer, FRANCHISEE shall assign ali of its right, title and interest in 
and to the Lease to the transferee, with the written consent of the Landlord and all other parties whose 
consentJs required.

13.312 FRANCHISEE shall remain liable to FRANCHISOR for all obligations of'FRANCHISEE which 
arise as a result of acts, events or omissions which occurred prior to the effective date of the transfer. 
FRANCHISOR'S consent to any transfer shall not constitute a waiver or release of any claims FRANCHISOR may 
have against franchisee as of the date of the asdgnrnenti

13.4 Grantine of a Security Interest by Franchisee. FRANCHISEE shall not.grant a seeurity'interest in the 
Franchised Business, or in any of the assets of the Franchised Business without first obtaining the prior written 
consent of FRANCHiSOR*. FRANCHiSOR's consent: or refusal to consent may be based upon whatever factors 
franchisor, in its so)e discretion, deencjs economicaily and Gom'merciaily reasonable in protecting FRANCHISOR'S 
interests and security interest under this Agreement and the? relationship created under this Agreement. Under 
any circumstances however, FRANCHISOR shall not consent to any such granting of a security interest uniess al| of 
the follovying conditioiis are rpet:

13;4.1 Such security is granted only for the purpose of securing a loan in favor of
FRANCHISEE, vyhieh loan shall only be for thefoenefit of the Franchised Business.,

13.4.2 In the event of any default by FRANCHISEE! under any documents |n any way
relating to the security interest or the loan to which it relates, FRANChllSOR shall have the right at its, sole Option 
(but not the obligation) to cure any such default and/ or to be substituted as obligor to the lender whose interests 
are secured by such security interest.

13.,4.3 In the event of any default, and if FRANCHISOR chooses to be substituted as
obligor, FRANCHISOR shall be so substituted in all respects on the same terms, and conditions to which FRANCHISEE 
was subject, except; that any acceleration of the obiigations secured, due to FRANCHISEEIs default, shall be void upon 
cure by FRANCHiSOR.

13.4.4 .Such Other Conditions and terms as FRANCHISOR shall deem necessary and/or
prudent to protect its interests under this Agreement.

13.5 Right of First Refusal, if any party holding any direct or indirect Interest in this Agreemeht, In
FRANCHISEE; or in all or substantially all of the assets of the Franchised Business desires to accept any bona fide 
offer from a third party to purChase such interest, FRANCHISEE shall notify FRANCHISO R of isueh offerat least thirty 
(30) days before such transfer is proposed to take place, and shall! provide such iriformation and documentation 
relating to the offer as FRANCHISOR may require. FRANCHISOR shall have the right and option, exercisable 
within thirty (30) days after receipt of such written notification and any background materials concerning the 
proposed transfer that FRANCHISORshari reasonably request; tO.send written notice, td the seller that FRANCHISOR 
intends to purchase the' selier's interest on the same terms, and conditions offered by the third party: If 
FRANCHISOR elects to purchase the seller's interest, the closing on such purchase shall occur within thirty (30) 
days from the date of notice to the seller of the election to purchase by FRANCHISOR. If FRANCHISOR 
declines to purchase the seller's interest, FRANCHISEE shall have ninety (90) days from the earlier of: (a) receipt of a 
notice frorn FRANCHISOR declining to exercise its right of first! refusal, or (b) thirty (30) days after FRANCHISOR'S 
receipt of the transferor's written notification of the proposed transfer, to dose on the transfer of such interest 
'subject to FRANCHISOR'S aoDroval pursuant to Paragraph 13.3. Failure to effect a transfer with the third party 
within the ninety (90) day pefjbd, or any material change thereafter In the terms of the offer prior to closing, 
shall Cpnstitute'a new Offer'subject to the same rights of first refusal by FRANCHISOR asihtlie case bfthethird party's 
initial offer. Failure of FRANCHISOR to exercise the option afforded by this Paragraph 13.5 shall not constitute a 
waiver of any otherproVisiOn of this Agreement, including all ofthe requirements of fhjs Section 13. vvith respect
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to a proposed transfer. In the event the consideration, terms, and/or conditions offered by a third party are such 
that FRANCHISOR may not reasonably be required to furnish the sarne cphsideratidn, terms, and/or conditions, 
then franchisor may purchase the interest proposed to be sold for the reasonable equivalent in cash. If the 
parties cannot agree within a reasonable time on the reasonable equivalent in cash of the consideration, terms, 
and/or conditions offered by the third party, an independent appraiser shall be designated by FRANCHISOR at 
Franchisor’s expense, and the appraiser's deterrnination shall be binding.

13,6 Transfer Upon Death or Ihcapacitatioii. Upon the death or permanent incapacity (mental: or
physical) of any person with an interest in this, Agreement, in FRANCHISEE, or in all or substantially all of the assets 
of the Franchised Business, the executor, administrator, or personal representative of such person shall transfer 
such interest to a third party approved: by FRANCHISOR within six (6) months ,after such death or rdental 
ihGapacity. SUch transfers, including; without limitation, transfers by devise or inheritance, shall be subject;to the 
same conditions as any inter vivos transfer, except that the transfer fee shall be waived. In the ease of transfer by 
devise or inheritance, however,.'if the he|rs or beneficiaries Of anysuch person are unable to meet the conditions of 
this Section 13. the executor, administrator; dr personal representative Of the decedent shall transfer the 
decedent's interest to another party approved by FRANCHISOR within six (6) months, which disposition shall 
be subject to alj the terms and conditions for transfers contained in this Agreement.. If the interest; is not 
dfsposed of within sUch period, FRANCHISOR; may, at its option, terminate: this Agreement, pursuant to 
Paragraph tt.2.5ofthisAgreenieht.

13.7 Non-Waiver of Claims. FRANCHISOR'S consent to a transfer shall not constitute a waiver of any 
claims it may have against the transferring party> nor shall it be deemed ;a waiver of FRANCHISOR'S right to demand- 
exact compliance with any of the terms of this Agreement by the transferor or transferee.

13.8 Trantfer by Franchisee in Bankruptcy - Right: of First Refusal.. If, for any reason, this
Agreement is hot terminated pursuant: to Paragraph 14.1 and this Agreement is assumed, or assignment of the 
same to any person or entity who has made a bona fide offer to accept an assignment of this Agreement is 
contemplated, pursuant to the United states Bankruptcy Cdde> then notice of such proposed assignment or 
assumption, setting fdrthf (a) the name and address of the proposed assignee, and (b) all of the terms and 
conditions of the proposed assignment and assumption, shall be given to FRANCHISOR within twenty (20) days 
after receipt of such proposed assignee's offer tp accept assignment of this Agreement,, and. In any event, within 
ten (10) days prior to the date application is made to a court of competefit Jurisdictioh for authority and approval to 
enter into such assignment and assumption, and FRANCHISOR shall thereupon have the prior right and option, to be 
exercised by notice given at any time prior to the effective date of such proposed assignment and assumption, to 
accept an assignment of this Agreement to FRANCHISOR itself upon the same terms and conditions and for the 
same consideration, if any, as in the, bona fide offer made by the proposed assignee, less any brokerage comrhissions 
which may be payable by FRANCHISEE out of the consideration to be paid by such assignee for the assignment of this 
Agreement.

13.9 Restriction on Publicly Traded Securities.. Securities, partnership or other ownership interests in 
FRANCHISEE may not be offered to the public under the Securities Act of BS, as amended, nor may they be registered 
Under the Securities Exchange Act of B34, as amended, or any comparable federal, ^ate or foreign law, rule or 
regulation. Such interests may be offered by private offering or otherwise only with the prior written consent of 
FRANCHISOR, which Consent shalj not be unreasonably withheld. All materials required for any sUch private,.offering by 
federal or .state law shall be submitted to FRANCHISOR'for a limited review as discussed below prior to being; filed 
with any governmental agency; and any materials to be used in any exempt offering shall be submitted to 
franchisor for such review prior to their' use. No such offering by FRANCHISEE shall imply that FRANCHISOR is 
participating in an UriderWriting, issuance, or offering of securities of FRANCHISEE or FRANCHISOR; and FRANCHISOR'S 
review of any offering materials shall be limited solely to the subject of the relationship between FRANCHISEE and 
FRANCHISOR and its Affiliates. FRANCHISOR may at its option, require FRANCHISEE'S offering materials to contain a 
written Statement prescribed by FRANCHISOR coheerning the limitations described in the preceding sentence. 
FRANCHISEE, its Owners and the other participants in the offering must fully defend and indemnify FRANCHISOR, 
and its Affiliates, their respective partners and the.officers, directors, manager(s) (if a llrriited liability company),



sharehbrders, members, partners, agents; representatives, independent contractors, servants and employees of 
each of them, from and against any. and aH losses, costs and liability jn connection with the offering and shall 
execute any additional documentation required by FRANCHISOR to further evidence this indemnity. For each 
proposed offering, FRANCHISEE shall pay to FRANCHISOR a non-refundable fee of $5,000, which shall be in addition 
to any Transfer Fee under any Franchise Agreement or such greater amount as; is necessary, to reimburse 
FRANCHISOR for its reasonable Costs and expenses associated with reviewing, the proposed offering, including 
Without limitation; legal and accounting fees. FRANCHISEE shali give FRANCHISOR written notice at least thirty (30) 
days prior to the date of commencement of any offering or other transactipn covered by this Section;

14. DEFAULT AND TERMINATION

14.1 Termination In the Event of Bankruptcy or Insolvency. FRANCHISEE shall be deemed to be in
default under this Agreement, and all rights granted to FRANCHiSEE in this Agreement shall automatically terminate 
Without notice tP FRANCHISEE, if FRANCHISEE becomes insolvent or makes a general assignment for the benefit of 
creditors; if a petition in bankruptcy is filed by FRANCHISEE or such a petition isi filed against and not: opposed by 
FRANCHISEE; if FRANCHISEE is adjudicated as bankrupt or insolvent; if a bill in eqUity Or other proceeding for the 
appointment of a receiver of FRANjCHISEE pr other GustbdiaH for FRANCHISEE'S business Or assets is filed and 
consented tp by FRANCHISEE; if a receiver' or other custodjah (permanent or temporaiy) of FRANCHISEE'S assets 
or property, or any part thereof; is appointed by any court; of competent Jurisdiction; if proceedings for a 
composition with creditprs under any state or federal jaw is instituted by or against FRANCHISEE; if a final 
judgment remains unsatisfied Pr pf record for thirty (30) days or longer (unless a supersedeas bond is filed); if 
FRANCHISEE is dissolved; if execution is levied against FRANCHISEE'S business or property;: if suit tP fpredpse any 
lien pr mprtgage, against the Franchised Lpcatibn or assets is instituted against FRANCHISEE and hot dismissed 
vyithih thirty (30) days; or if the real dr personal property of the Franchised Business is sold after levy thereupon by 
any Sheriff„marshal; orconstable;

14.2 Ternriihation with Notice and Without Opportunity to Cure. FRANCHISEE shall be in default under 
this Agreement; and FRANCHISOR may, at its option, terminate this Agreement and all rights granted under this 
Agreement, without affording FRANCHISEE any opportunity to cure the default, effective immediately upon receipt 
of notice by FRANGHrSEE Upon the occUrrence.of any of the fdllbwihg events:

14.2.1 If FRANCHISEE fails to construct and open the Franchised Business fbr business, 
within twelve (12) mPnthsTrpmthegffectiveiDate; subject only to Force MajeUre.

14.2.2 If FRANCHISEE at any time ceases to operate or otherwise abandons the 
Franchised Business without the consent of FRANC^HISOR, or loses the right to possession of the Franchised; 
Location, or otherwise forfeits the right to do bf tfahsact business ih: the jurisdiction where the Franchised 
Business is located; If, however, through no fault of FRANCHISEE, the Franchised Location is lost, damaged, or 
destroyed by an event such that repairs or reconstruction cannot be completed within sixty (BO) thereafter,, then 
franchisee shall have thirty (30) days after such event in Which tb apply for FRANCHrsOR's appfbval to relocate 
and/brrecbnstructtheFranGhisedBUsiness;,whichapprovalshallnotbeunreasonably withheld.

14.2.3 If Franchisee (or an officer or director pf p.r a shareholder in FRANCHISEE, if 
FRANCHISEE is a corporation,, or a general or limited partner bf FRANCHISEE; if FRANCHISEE is a partnership, or a 
member; if FRANCHISEE is a limited liability company) is convicted of a felony, a crime involving moral turpitude, or 
any other crime or offense that FRANCHISOR believes is reasonably likely to have an adverse effect on the System, 
the Proprietary Marks, the goodwill associated therewith, or FRANCHISOR'S Interest in this Agreement.

14.2.4 If any purported assignment or transfer of any direct pc indirect interest in this
Agreement, in FRANCHISEE, or in .all or ,substantially all of the assets of the Franchised Business is made: tb any third 
party without FRANCHISOR'S prior written consent, contrary to.the terms of Section S of this Agreement.



14.2.5 If an approved transfer as required bv Paragraph 13:6 of this Agreement, is not
effected vvithinthe time provided fbllbwingadeath orpermanent incapacity (mental orphysical).

14.2.6 If FRANCHISEE fails to comply with the covenants in Paragraph £.1 of this
Agreement of fails to deliver to FRANCHISOR the exeeuted covenants required under Paragraphs 9.4 or 36.5 of this 
Agreement.

14.2.7 If, contrary to the terms of Section 9 of this Agreement, FRANCHISEE, any principal 
dr employee of FRANCHISEE, discloses or divulges the contents of the Manuals or other confidential information 
provided to FRANCHISEE by FRANCHISOR.

14.2.8 If FRANCHISEE or any principal of FRANCHISEE has made any material 
misrepresentations in connection with FRANCHISEE’S application to FRANCHISOR for the franchise granted in this 
Agreernent.

14.2.9 If FRANCHISEE, after curing a default pursuant to Paragraph 14.3 of this 
Agreement, commits the same, similar,:or different default again. Whether or not cured after notice.

14.2.10 If FRANCHISEE lose?, through renovation, forfeiture, failure to renew, or 
otherwise,iany license required with respect to the operation of the Franchised Business.

14.2.11 If FRANCHISEE or any employee fails to: successfully complete the initial 
training,required bvParagraph 6.1.

14.2.12 If FRANCHISEE understates any payment to FRANCHISOR by three percent (3%) or 
more, or understates any such payment in any amount, twice |n any two (2) year period.

14.2.13 |f an immineht thfdat or danger to public health or safety results from the 
operation of the Franchised Business.

14.2.14 If franchisee knowingly maintains false books or records; or submits any false 
reports orStatemepts to FRANCHISOR.

14.2.15 If FRANCHISEE fails to obtain or maintain required insurance coverage.

14.2.16 If; within ten (10) days after receipt pf Written notice from FRANCHISOR, that any 
required payment is overdue, FRANCHISEE does not make such payment to FRANCHISOR, FRANCHISOR'S 
Affiliates; or, to FRANCHISEE'S Suppliers or creditors. Unless, With respect to FRANCHISEE'S suppliers or creditors, 
FRANCHISEE notifies FRANCHISOR of the existence on: a bona fide dispute and takes immediate action to resojve it.

14.2.17 If franchisee fells to make timely paymerits upon any obligation of FRANCHISEE 
upon which franchisor has advanced any funds for or on behalf of FRANCHISEE, or upon which FRANCHISOR is 
acting as a guarantor of FRANCHISEE, or default upon or breach of any provision of any promissory note or other 
evidence of indebtedness or any agreement relating to this Agreement concerning any obligation of FRANCHISEE 
which, arises from the Franchised Business.

14.2.18 If franchisee (oY any guarantor, officer of directbf of or a shareholder in 
FRANCHISEE; if FRANCHISEE is a corpofatiom Or a general or limited partner of FRANCHISEE, if FRANCHISEE is a 
partnership, or a member,, if FRANCHISEE is a limited liability company) or any other franchisee pf FRANCHISOR, 
which controls; iscontrolled by, or is under common control with FRANCHISEE (a "Frahchisee Affiliate''), fails to comply 
With any or all of the terms of this Agreement Pr any other agreement between FRANCHISOR, or its Affiliates, and



FRANCHISEE within ten (10) dayssafter receipt.of written notice from FRANCHISOR to do so.

14.2.19 If FRANCHISEE, defaults in the repayment or performance of any obligation or 
financing transaction with third parties under which this franchise, the Franchised Location or any asset of the 
Franchised Business is pledgediassecurlty for FRANCHISEE'S performance.

14.2.20 If, contrary to the terms’ of Section 7.4 of this Agreement, FRANCHISEE 
purehases any products, equipment, supplies or materials to be used at the Franchised Business from any 
suppliers who are not expressly designated or approved by FRANCHISOR, and fails to remove the same from the 
Franchised Business and cease all use of the same within ten (iO) days after receipt of Written notice from 
FRANCHISOR to doso.

14.3 Termination With Notice and Opportunity to Cure. Except as otherwise provided in 
Paragraphs 14.1 and M3, of this Agreement, FRANCHISEE shall have thirty (30) days after its receipt from 
FRANCHISOR of a written Notice of Default within which to remedy any default under this Agreement or any 
Addendum executed along with this Agreement, and to provide evidence thereof to FRANCFIISOR. If any such default; 
is not cured within the specified time, or such longer period as applicable law may require, FRANCHISOR shall 
have the right to terminate this Agreement by providing written Notice of Termination to FRANCHISEE. 
FRANCHISEE shall be in default pursuant to this Paragraph 14.3 for failure to substantially comply w/ith any of the 
requirements imposed by this Agreement, as it may from time to time reasonably be modified or supplemented 
by the frlanuals, dr failure to carry out the terms of this Agreement in good-faith.

14.4 CrossrPefault. Any default by FRANCHISEE under the terms and conditions of this Agreement, 
dr any dther agreement between FRANCHISOR, its Affiliates, and FRANCHISEE, shall be deemed to be a default of 
each and every other such agreement: In the event of the termination of this Agreement for any cause, or the 
termination of any other agreement between FRANCHISOR, its Affiliates, and FRANCHISEE, FRANCHISOR and its 
Affiliates may, attheir option, terminate any oral! of such other agreements.,

15. OBUGATIONS OF UPON TERMINATION:

Upon terminatidn dr expiration of this Agfeement, all rights granted under this Agreement to 
FRANCHISEE shall fdrthwith terminate,,and:

15.1 Cessation of Operations. FRANCHISEE shall immediately cease to dperate the Frahehised 
Business, and shall not thereafter, directly or indirectly, represent to the public or hold itself out as a present or 
formerfranchisee of FRANCHISOR.

15.2 Cessation of Use of Confidential Information and Proprietary Marks. FRANCHISEE shall 
immediately and permanently cease to use, by advertising Or in any other manner whatsoever, any confidential 
methods, Rrocedures, and techniques associated with the Systern, and all Proprietary Marks and distinctive 
forms, slogahS;sighs> symbols,,and devices associated with the System;

15.3 Cancellation of Assumed Name Registration. FRANCHISEE shall take sUch action as may be
hecessary tb cancel any assurried name registration or equivalent registration obtained by FRANCHISEE which contains 
the Proprietary Marks; and FRANCHISEE shall furnish FRANCHISOR with evidence satisfactory to FRANCHISOR of 
compliance with this obligation within thirty (30) days after termination or expiration of this Agreement.

15.4 Assignment of Lease: Termination of Sublease. If FRANCHISEE leases the Franchised Location
under a Lease with a Landlord, FRANCHISEE shall, at, FRANCHISQRJs request, immediately assign to FRANCHISOR any 
interest'whieh! FRANCHISEE has in any Lease forthe Franchised Location. Ifthe Franchised
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Loeatibn is subject to a Sublease, the Sublease shall immediately terminate, subject to the terms of the Sublease. In 
the event FRANCHISOR does not request ass^ignmerit jpf the Lease, FRANCHISEE, within thirty (30) days after 
termination or expiration of this Agreement, shall make such modifications or alterations to the Franchised Location 
(includihgi without; lirnitation, the changing of the color scheme and other distinctive design features; and the 
changing of and assigning to FRANCHISOR of, the telephone number) as may be necessary to distinguish the 
appearance of the Franchised Location frotri that of other TEA STATION :Stpres> and shall niake such specific 
additional changes to this Agreement as FRANCHISOR may reasonably request for that purpose. If FRANCHISEE 
fails or refuses to comply with the requirements of this Paragraph 15.4 following FRANCHISOR'S demand that 
FRANCHISEE do so, FRANCHISOR shall have the’right to irnrnediately enter into negotiations' with the landlord of 
the Franchised Location regarding assignmerit and assumption of the Lease and to enter the Franchised 
Location and conduct business at the Franchised Business, without being, guilty of trespass or any other tort. In 
addition, FRANCHISOR may make or cause to be made such, changes to the Franchised Business as;may be required 
to enable FRANCHISOR, OT its Affiliates, or another franchisee of FRANCHISOR, to continue the operation, of the 
Franchised Business, all at the expense of FRANCHISEE, which expense FRANCHISEE shall pay to FRANCHISOR upon 
demand.

15.5 Modification of Premises to Avoid Public Confusion. FRANCHISEE agrees, in the event it
continues to operate or subsequently begins to operate any other business, not to use any reproduction, 
counterfeit copy, or colorable imitation of the Proprietary Marks, either in connection with such other business or 
the prpmotiph thereof, which, in FRANCHISOR'S sole discretion; is ijkeiy to cause confusion, mistake, or 
deception; or which, in FRANCHISOR'S’ sole discretion, is likely to dilute FRANCHISOR'S rights in and to the 
Proprietary Marks. FRANCHISEE further agrees not to utilize any designation of origin or description or 
representation which; in FRANCHISOR'S sole discretion, falsely suggests or represents an association or 
connection with FRANCHISOR cpnstituting unfair competition.

15.6 Franchisee Payment of Monies Due. FRANCHISEE shall promptly pay all sums owing to 
FRANCHISOR and its Affiliates. In the event of termination, for any default of FRANCHISEE, such sums shall include 
all damages, costs, and expenses,, including reasonable attorneys' fees, incurred, by FRANCHISOR as a result of the 
default, which obligation shall give rise to and rernain, until paid in fulli a lien in favor of FRANCHISOR 
against: any and all leasehold improvements, fixtures, furnisihings and equiprfient^ inventpry, supplies and vehicles 
located at or used in connection with the Franchised Business,, together With all accounts; payrtient intangibles; 
attaehrnehts; aecessorieS, additions, substitutions and replacements, all cash and non-cash proceeds derived from 
insurance or the disposition of such assets, all rights of FRANCHISEE to use the Proprietary Marks, patents, 
copyrights and their registrations, trade’ secret infprmatipn and other proprietary rights; and all rights granted, 
owned or licensed to FRANCHISEE under this Agreement for the use Pf the Proprietary Marks; trade names; 
trade styles, patents, copyrights, trade secret information and other proprietary rights. FRANCHISEE hereby 
appoints FRANCHISOR as its attorhey in fact; with full power and authority tp execute pn FRANCHISEE'S behalf 
such documerits as are necessary to obtain and perfect such lien. FRANCHISOR shall have the right to set off any 
amounts which it deems are payable to it by FRANCHISEE. In addition to the foregoing, FRANCHISEE shall pay 
FRANCHiSOR, vyithin thirty' (30) days following ^be date of termination; an amount equal, to the present value 
(using the then-current 30 year treasury bond rate) of the royalty fees FRANCHISEE would have, paid 
franchisor, calculated as the produet of (|) the average rnpnthly Gross Revenue of the Franchised Business 
during the twelve (12) .months; immediately preceding the effective date of termination multiplied by (ii) the 
number of months remaining to complete’ the initial term of this Agreement, had this Agreement not been 
terminated. In this regard, FRANCHISOR and FRANCHISEE acknowledge and agree that it Would be impossible 
and impracticable to determihe the precise amount of damages FRANCHISOR will incur upon the termination of 
this Agreement due to the complications inherent in determining; the amount of revenue lost by FRANCHISOR 
because pf the uncertainty regarding the number of months left to complete the initial term of this Agreement, 
the uncertainty regarding the Gross Revenue of the Franchised Business during the remainder of the initial term 
of this Agreement and the amount of royalty fees FRANCHISEE would have paid FRANCHISOR based uppn such 
Gross Revenue and the like. FRANCHISOR and FRANCHISEE further acknowledge and agree that this calculation of 
franchisor's potential damages is,a reasonable, good-faith estimate of such damages. If FRANCHISOR, is unable to 
make this calculation because’of FRANCHISEE'S failure to report the Gross Revenue of the Franchised Business as 
required by Paragraph 10.5 of this Agreement. FRANCHISOR may estimate theGross Revenue of the Franchised BusineSsfor



the applicable period based upon the historical financial information available to FRANCHISOR at suchtime.

15.7 Franchisee Payment of Franchisor's Cost in Securing Franchisee Compliance with Post 
Termination Obligations. FRANCHISEE shall pay to FRANCHISOR all damages; costs, and expenses, including 
reasonable attorneys' fees, incurred by FRANCHISOR pribr or subsequent to the terrriination or expiration of 
the franchise ip this Agreement granted inj Obtaining ihjunetiYe or other relief for the enforcement of any provisions 
of this Sectioh E;

15.8 Return of Manuals and Other Confidential Information; FRANCHISEE shall immediately deliver 
to FRANCHISOR the Manuals and all other manuals, records,, correspondence,! fijds, and any instructions 
containing confidential infprniationi relating to the operation of the Franchised Business which are in FRANCHISEE'S 
possession; and all copies thereof (all of which are acknowledged: to be the property of FRANCHISOR).

15.9 Franchisor's Right to Purchase. Fixtures,, and Tangible Assets. Except as otherwise provided in 
Paragraph 15.10. FRANCHISOR shall have the option to purchase the, "tangible assets” (as defined in Paragraph 
15.11 of this: Agreement) of the Franchised Business at their then^current fair market value and in accordance with 
the procedures described in Paragraph 15.11. FRANCHISOR shall exercise its option by written notice to FRANCHISEE 
w/ithin thirty (SO) days after either: (a) termination of this Agreement; or (b) the; date that FRANCHISOR has, 
notified FRANCHISEE that FRANCHISEE! has not satisfied the pre-conditions to obtaining; a successor term as set forth 
in Paragraphs 2.2.2 through 2.2,9.

15.10 Franchiseels Right to Sell Assets Upon Expiration. Except in circumstances where the 
Agreement is terminated prior to its normal expiration date, and notwithstanding FRANCH)SOR!s rights pursuant 
to Section l3 to approve any transfer, FRANCHISEE and any Franchisee Affiliate shall have the right to, sell the assets 
that are the subjectto FRANCHISOR'S purchase option setforth in Paragraph 15.9 during the last six (6) months of 
the then expiring term, provided that the purchase agreement specifically includes a covenant approved by 
franchisor and Which is expressly' enforceable by FRANCHISOR as a third-party beneficiary, that the purchaser’ 
shall not, for a period of twelve (12) months after the expiration of this Agreement, use such premises for the 
operation of a business whose menu or method of operation is;similar to that employed by the Franchised Business.

15.11 Calculating the Purchase Price of Assets. For purposes of this Paragraph 15.11 the term 
"tangible assets" shall mean only the leasehold^ improvements, furniture,, fixtures, equipment and interior and 
exterior signs at the. Franchised Business.

15.11.1 The purchase price fqr the tangible assets shall be the lesser of their net book 
value (using a 5-year straight line amortization period) of their then-current fair market value less the amount of all 
fees and obligations: due to FRANCHISOR, or its Affiliates, from FRANCHiSEE and less the amount of any current and 
longterm liabilities of the Franchised Business tO be assumed! by FRANCHISOR as described in Paragraph 15.11.3 of 
this Agreement. The purchase price for the tangible assets shall not contain any arfiount for "goodwill", "going 
concern value" or initial franchise fees, royalty fees, advertising fees or any other sums paid to FRANCHISOR by 
FRANCHISEE prior to the termination of this Agreement, In addition, the purchase price for the tangible assets shall 
not include payment for any inventory or supplies or leasehold improvements; equipment, fixtures or siigns 
which Franchisor deems obsolete or has heretofore designated as failing to meet quality standards for the 
Systerri;

15.11,2 The amount of the purchase price for the tangible assets, shall be included by. 
FRANCHISOR in its notice of its exercise of the option to purchase the tangible assets.. If FRANCHISEE dbes not accept 
FRANCHISOR'S purchase price: for the tangible assets within ten (10) days following the date Of FRANCHISOR'S 
notice under Paragraph 15.9 of this Agreement, the purchase price for the tangible assets shall be determined as 
fqlipws:



a) Within ten (10) days thereafter, each party shaJ! hatrie an appraiser
to independently ascertain the purchase price, for the tangible assets iin accordance with the criteria set 
forth in Paragraph of this Agreement. If the two appraisals are in "substantial agreement," the
"average" of the two appraisals will be the purchase price. For this purpose, the term "substantial agreement" 
means a difference in the tyvo appraisals of less than fifteen percent (15%) of the higher a ppraisal and the ternri 
"average" means fifty percent (50%) of the;sum of the two appraisals.

b) if the two appraisals are not in substantial agreement, the two 
appraisers will jointly choose a third appraiser within ten (10) days pf the date that the last appraisail is 
delivered to the parties who shall conduct his appraisal of the tangible assets within thirty (30) days. If a third 
appraiser is utilized, the purchase price yvfll be the average of the two appraisals which aire closest to each 
other.

c) The parties shall share equally the fees and expenses of the third 
appraiser, but each party shall be responsible for the fees and expenses of his‘ or its appraiser. Each party 
shall bear its own expenses fn presenting evidence to the appraisers.

d) In determining the purchase price for the tangible assets,, the 
appraisers shall consider all relevant material submitted to them by the parties or otherwise obtained by 
them and shall set forth their determinatibns ih writing, together with their opinions and the considerations 
on which the opinions are based, yyith a signed counterpart to be delivered; to each party within thirty (30) 
days;

15,11,13 The purchase price for the tangible assets shall be reduced by the current
and long term liabilities of the Franchised Business (except liabilities owed to FRANCHISEE or Ifs principals) to be 
assumed by FRANCHISOR, up to the amount of the purchase price, subject to all defenses available to 
FRAN-CHISEE.

15,11.4 The balance Of the purchase price for the tangible assets remaining after
the deductions,described:in.Paragraph ]5.11.3ofthis Agreement shall be payable to FRANCHISEE asfollows:

a) Forty percent (40%) of the balance due will be paid in cash as a down 
payment on the date of the close of escrow;

b) The amount remaining due w/ill be evidenced by a promissory note 
providing for payment of this sum, together with interest; at a rate equal to the prime lending rate then 
charged by FRANCHISOR'S principal bank determined as of the date of the close of escrow; in seventy-two 
(72) equal monthly installments of principal and interest commencing on the first day of the second 
calendar month folloVvihg; the date of the close of escrow and continuing on the same day of each 
consecutive month until paid in full.

15.11,5 The close of escrow shall occur vVithin forty-five (45) days after the final
determination of the purchase price for the tangible assets. Bulk transfer costs shall be paid by FRANCHISEE. 
Escrow costs shall be shared equally by FRANCHISOR and FRANCHISEE.

15.11.6 If FRANCHISOR does not elect to exercise its option to purchase the tangible 
assets, FRANCHISEE or any Franchisee Affiliate may assign any Lease for the Franchised Lpcation or sell the real 
property to a third party, provided that the assignment or purchase agreement specifically include a 
covenant appfpved by FRANCHISOR, and which is expressly enforceable by FRANCHISOR, as: a third-party 
beneficiary, that the purchaser shall not, for a period of twelve (12) months after the termination or expiration 
of this. Agreement, use the Franchised Location for the operation of a store business whose menu or method 
of ppefatlon iS similar to that; ehnployed by the Frahehised Business,

15.11.7 FRANCHISOR shall have the right to assign its option to purchase, the tangible 
assets at the Franchised Business, and to obtain an assignment of any Lease to an assignee of FRANCHISORls 
choice atony time prior to the close of eserpw.
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15.2 Irreparable Injury to Franchisor. FRANGHISEE agrees and acknowledges, that
franchisee's failure to comply with the provisions of Paragraphs, 15.9 and 15.11 vvill result in irreparable harm to 
FRANCHISOR and to the Proprietary Marks, and FRANCHISEE agrees to pay all damages, expenses, court costs arid 
reasonable attorneys' fees incurred by FRANCHISOP in obtaining specific performance of, or ari injunction against 
violation of,, and/pr damages resulting from a violation of, the requirements of Paragraphs 15.9 and 15.11 of this 
Agreemeht.

15.3 Compliance with Rost Term Covenants. All covenants, obligations, and agreements of 
FRANCHISEE which by their terms or by reasonable implication are to be performed, in vyhole or fn part,, after the 
termination or expiration ofthis Agreement, shall survive such termination or expiration.

16. COVENANTS

16.1 Non-Competition During term of Agreement. FRANCHISEE speCificaliy acknowledges that,,pursuant
to this Agreement, FRANCHISEE will receive valuable specialized training; and confidential information, including, 
without limitation, information regarding the operational, sales, promotional, and marketing methods arid 
techniques of FRANCHISOR arid the System, FRANCHISEE (or,. If FRANCHISEE is a corporation, limited liability 
Compariy> or partriership> all principals of FRANCHISEE) covenants that during the term of this Agreement, except 
as otherwise approved in writing by FRANCHISOR, FRANCHISEE (or, if FRANCHISEE is a corporation, limited 
liability company, or partnership, all principals of FRANCHISEE) shall not, either directly or indirectly/ for itself, or 
through, on behalf Of, or in conjunction with any person, or legal entity:

16.1.1 Divert pr atterript to divert any present Or [prospective, customer of the 
Franchised Business to any eompetitpr,, by direct; or indirect inducement or otherwise, or do or perform, directly or 
indirectly, any other act injurious; or prejudicial to the goodwill associated with the Proprietary Marks and the 
System.

1611.2 Employ or seek to employ any person who is ,or has been wjfhin the previous 
thirty (30) days employed by FRANCHISOR or an Affiliate of FRANCHISOR as a salaried managerial employee, or 
otherwise directly or'indirectly induce such person to leave his or her employment.

16.1.3 Own, maintain, adyjse, pperate, engage in, be employed by, make loans to, 
invest in, provide any assistance tp, Pr have any interest in (aS pwrier pr otherwise) or relationship or association with, 
any business that is the same pr similar to the Franchised Business or which offers signature, premium tea products 
or services \«hich, are the sariie as or similar to the products and services being offered by the Franchised 
Business.

16.2 Non-Competition After Execution or Termination of Agreement. Cdmmericirig upon the date of: 
(a) a transfer permitted under Section 13,of this,Agreement: (b) expiration of this Agreement; (c) termination of this 
Agreement (regardless of the cause for termination); or (d) a final court order (after all appeals baye been taken) 
with respect to any of the foregoing events or with respect: to enforcement of this Paragraph 1.6.2. and 
continuing for an uriinterrupted period of tvyo (2) years thereafter^ FRANCHISEE shall not, without 
franchisor's prior written consent, either directly or= indirectly, for itself, or through, on behalf of, or in 
conjunction with any perspn, persons, or legal eritity, own, maintain, advise, operate, engage in, bp emplbyed by, 
make loans tp, Pr have any iriterest in or relationship or association with a business which: (a) offers premium tea 
drinks and pther related snack and desserts as its primary menu |tem> arid (b) is, or is intended to be; located at or 
within a twenty five (25) mile radius of the Franchised Location, in applying for such consent, FRANCHISEE wi|l have 
the burden of establishing that ariy such activity by it will not involve the use of benefits provided under this 
.Agreement or constitute unfair competition with FRANCHISOR or' other franchisees or area developers of 
FRANCHISOR.



16.3 Exceptions to Non-Com pete Covenants. Paragraphs 16.1 and ^ shall not apply to 
ownership by FRANGHISEE of a less than five percent (5%) beneficial interest in the Outstanding equity securities of any 
company registered under the Securities Act of BB3 or the Securities Exchange Act of B34.

16.4 Reducing Scopeof Covenants. FRANCHISEE understands and acknowledges that
FRANCHISOR: shaM ftave the right, in its sole discretion, to reduce the scope of any covenant set forth in 
Paragraphs 16.1 and 16.2. or any portion thereof,; without FRANCHISEE’S conseht, effective imrhediately upon 
receipt by FRANCHISEE of written notice thereof; arid FRANCHISEE agrees that it shall comply forthwith with any 
coveriant as so rripdified, which shall besfully enforceable notwithstanding the provisions of Paragraph 21.1. of this 
Agreement.

16.5 Enforceability, of Covenants Not Affected bv Franchisee Claims. FRANCHISEE expressly 
agrees that the existence of any claims it may have agairistvFRANGHISOR; whether or not arising froiti, this 
Agreemerit, shall not constitute aideferise to the enforcerrient by'FRANCHISOR of theicovenants in this Section 16. 
FRANCHISEE agrees to pay all costs and expenses (including reasonable attorneys' fees) incurred by 
FRANCHISOR in connection with the enforcernerit of this Section 16.

16.6 Covenants from Individuals; FRANCHISEE shall obtain and furnish to FRANCHISOR 
executed covenants similar in substance tp those set forth In this Section 16 (mduding coveriants applicable 
Upon: the termination of a person's, relationship with FRANCHISEE) from any or all of the following, persons: (a) all 
employees of FRANCHISEE who have attended any trainihg program described in Paragraph S.i of this 
Agreement; (b) all officers, directors, members and holders of a beneficial interest of five percent (5%) or more of the 
securities of FRANCHISEE, and of any corporation directly or indirectly controlling FRANCHISEE, if FRANCHISEE is 
a corporation or limited liability company; arid (e) the general partners and any limited: partriefs (iricjudirig 
any corporation; arid the officers,- directors, and holders of a beneficial interest of five percent (5%) or more 
of the securities of any corporation \which controls, directly or indirectly; any general or limited partner), if 
FRANCHISEE is a partnership. Every covenant required by this Paragraph 16:6 shall be in a form approved by 
FRANCHISOR> including, without limitation, specific identification of FRANCHISOR as a third party beneficiary of 
such covenants with the independent right to enforce them-

16.7 Breach of Covenants Causes Irreparable Injury. FRANCHISEE acknowledges that
FRANCHISEE'S viblatipri of any covenant of this Section 16 or any actibrt described in Paragraphs 14.2. 14:3. or 18.3 
yvould result in irreparable injury to FRANCHISOR for vyhich rio adequate remedy at law may be available, and 
FRANCHISEE consents to the: issuance of, and agrees to pay all court costs and reasonable attorneys' fees incurred 
by FRANCHISOR in obtaining, without the posting of any bond, an ex parte or other order for injunctive or other 
legal or equitable relief with respect to such conduct or action.

17. ENTITY FRANCHISEE.

If FRANCHISEE is an entity, the following provisions will apply:

17.1 Representations of Franchisee. FRANCHISEE represerits and warrants that the Information set
forth in Attachment B. which is annexed to thiis Agreement and by this reference made a part hereof, is accurate and 
complete in all material respects. FRANCHISEE shall notify FRANCHISOR in writing withjn ten (lO) days of ariy change 
in the infbrmatipn set forth in Attachment B. and shall submit to FRANCHISOR a revised Attachment B. certified by 
FRANCHISEE, as true, correct and eomplefe and upon acceptance thereof by FRANCHISOR shall be annexed to this 
Agreement as Attachment B. FRANCHISEE promptly shall provide such additional information as FRANCHISOR may 
from time to time request concerning all persons who may have any direct or indirect financial interest in 
FRANCHISEE.

17.2 Corporate Franchisee. If FRANCHISEE' is a corporatjori, it shall: (a) confirie its activities, and its
governing documents shall at all tiriies provide that its activities are confined, exclusively to operating the 
Franchised Business; (b) maintain stop transfer instructions on its records against the transfer of any equity



securities and shall only issue securities upon the face of which a legend, in a form satisfactory to FRANCHISOR; 
appears which references the transfer restrictions imposed by this Agreement; (c) not issue any non-voting 
securities convertible into voting securities; (d) maintain a current list of all owners of recordi and all beneficial 
owners of any class of voting: stock of FRANCHISEE and furnish the list: to FRANCHISOR, upon request. In addition, 
each present and future shareholder of FRANCHISEE shall jointly and severally guarantee FRANCHISEE'S 
performance of each and every provision of this Agreement by executing a Guarantee in a form: prescribed by 
FRANCHISOR.

17.2 Partnership Franchiseei If FRANCHISEE is a partnership it shall: (a): furnish FRANCHISOR with its
partnership agreement as Well as such other dpcumerits as FRANCHISOR may reasonably request, and any 
amendments to thic Agreement; and (b) prepare arid furnish to FRANCHISOR, upon request, a current list of all 
general and rimited partners in FRANCHISEE. In addition, each present and Wure partner of FRANCHISEE shall 
jointly and severally guarantee FRANCHISEE'S performance of each and every provision of this Agreement by executing‘ 
a Guarantee in a form prescribed by FRANCHISOR.

17.3 Umifed Uabilltv Company Franchisee. If a FRANCHISEE is a limited liability company,
FRANCHISEE shall: (a) furnish FRANCHISOR with a copy of its articles of organization arid operating agreement, 
as well as such other documents as FRANCHISOR may reiasohably request, and any amendments to this Agreement; 
(b) prepare and furnish fo FRANCHISOR, upbh request, a current list of all members and managers in 
FRANCHISEE; and (c) maintain stop transfer instructions on. its records against the transfer of equity securities 
and shall only issue securities upon the face of which bear a legend, in a form satisfactory to FRANCHISOR, Which 
references the transfer restfietions imposed by this Agreement. In, addition, each present and future member of 
FRANCHISEE shall jointly and severally guarantee FRANCHISEE'S performance of each and every provision of this 
Agreement by executing a.Guarantee in a form prescribed by FRANCHISOR.

18. TAXES

18.1, Payment of Taxes. FRANCHISEE shall promptly pay to FRANCHISOR an arnoUnt equal to all
taxes levied or assessed, including, but not limited tO, unemployment taxes, sales taxes, use taxes,, withholding 
taxes, excise taxes, personal property taxes, intangible pfoperty taxes> gross: receipt taxes, taxes on royalty fees, 
any similar taxes or levies> imposed upon or required to be collected or paid by FRANCHISOR by reason of the 
furnishing of products, intangible property (including trademarks and trade names) or services by 
franchisor to FRANCHISEE through the Sale, license, or Lease of property or property rights provided by this 
Agreement.

18.2 ChalleneinH Tax Assessment. In the event of any bona fide dispute as; to FRANCHISEE'S liability
for taxes assessed or other indebtedness, FRANCHISEE may contest the validity or the amount of the tax or 
indebtedness in accordance with the procedures of the taxing authority or applicable law.

18.3 Notification of Investigation or Violation. FRANCHISEE shall notify FRANCHISOR by
telephone within twenty-foUr hours, and confirm in writing within tWp (2) days thereafter, of any investigation or 
violation, actual or alleged, concerning any health, liquor or narcotics laws or regUlatioris,; and notify in Writing 
within five (5) days of the commencement of any investigation, action, suit, or proceeding, and of the issuance of 
any order, writ, injunction, award, or decree of any court, agency, or other governmental instrumentality, which 
may adversely affect the operation of financial eonditioii of the Frarichised Business.

19. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

19.1 No Fiduciary Relationship. This Agreement does not create a fiduciary relationship between the
parties to this Agreement. FRANCHISEE shall be an independent contractor; and nothing in this Agreement is 
intended to constitute or appoint either party an agent, legal representative, subsidiary, joint venture, partner, 
employee, or servant of the other for any purpose whatsoever.

39



19.2 Pubiic Notice of Independent Status. FRANCI^IISEE shall conspicuously identify itself and the 
Franchised Business in all dealings with its customers, contractors, suppliers, public officials, and others, as an 
independent franchisee of FRANeHlSOR, and shall place, such notice, of independent ownership in its 
Franchised Bifsihess and ph all forms. FRANGHISOR shall have the right to specify the language of any such notice.

19.3 Independent Contractor. FRANCHISEE acknowledges, and agrees that it is not authorized to make 
any contract, agreement, warranty, or representation on FRANCHISOR'S behalf, or to incur any debt or Other 
Obligations in FRANCHISOR'S name; and thatFRANCHlSOR shalllri no event assume liability for, or be deemed liable 
ufiderthis. Agreement as a result of; any such action; nor shall FRANCHISOR be liable by reason of any act or omission 
of FRANCHISEE in^ its conduct of the Franchised Business or for any tlalm or judgment arising there from against 
FRANCHISEE or FRANCHISOR.

19.4 Indemnification. FRANCHISEE shall indemnify and hold harhriless; to the fullest extent by law,
FRANCHISOR, its Affiliates and their respective directors, officers, employees, shareholders, and agents, 
(collectively the "indemnitees") from any and all "losses and expenses" (as hereinafter defined) incurred in 
connection with any litigation *or other form of adjudicatory procedure, claim, demand, investigation, or formal or 
informal inquiry (regardless of whether same is reduced to judgment) or any settlement thereof which arises 
directly or indirectly from, as a result of, or in connection vvith FRANCHISEE'S operation of the Franchised 
Business Jricluding; but not lirtiited to, claims arising as a result of the maihtenance and operation of vehicles or the 
Franchised Location (coliectively an; "event"); and regardless of whether same resulted from any strict or 
vicarious liability imposed by law on the Indemnitees; provided, however, that this indemnity shall not apply to any 
liability arising from the gross negligence of Indemnities (except to the extent that joint liability is involved, in which 
event; the indemnification provided in this Agreement shall extend to any finding of comparative negligence: or 
contnbutory negligence attributable to FRANCHISEE). For the purpose of this Paraeraph 19.4. the term "losses 
and expenses" shall be deemed to include compensato,ry, exemplary, or punitive damages; fines and penalties; 
attorneys' fees; experts' fees; court costs; costs associated with investigating and defending against claims; 
settlement lamounts; judgments; compensation for damages to FRANCHISOR'S reputation and goodvyill; and all 
other costs associated with any of the foregoing Josses and expenses. FRAIVICHISEE shall give FRANCHISOR prompt 
notice of any event of which it iS: aware, for which indemnification is required, and, at the expense and risk of 
FRANCHISEE, FRANCHISOR may elect to assume (but under no circumstance is obligated to undertake) the 
defense and/or settlement thereof, provided that FRANCHISOR will seek the adviee and counsel of 
FRANCHISEE. Any assumption of FRANCHISOR shall not modify FRANCHISEE'S indemnification obligation. 
FRANCHISOR may, in its sole and absolute discretion, take such actions as it seemS necessary and appropriate to 
investigate, defend, or settle any event or fake other remedial or corrective actions: with respect thereof as may be, 
in franchisor's sole and absolute discretion, necessary for the protection of the indemnities or theSysfem.

20. Web sites.

2G.1 Definitions. For the purposes of this Agreement, the, following words and phrases shall have the
meanings setifdrth in this Paragraph 20.1

20.1.1 "Content" means all text, images, sounds, files, video; designs; animations,
layout, color schemes, trade dress, concepts, methods; techniques; processes and data used in connection with, 
displayed on, or collected from or through Franchisor's Web site.

20.1.2 "Deep Link" means a Link to the content of a Web site. Typically, a deep link is to
ah interior page of a Web site fLe;,'bypassing the front page of the Web site).

20rl.3 "Electronic Commerce" means offering and selling mercharidlse and services 
associated with the Proprietary Marks, and receiving and accepting orders and payment for that merchandise 
and services, directly or indirectly, through any means of electronic communicafioh, including' receiving and 
accepting orders overthe, Internet.



20.1.4 "Franchiseels Web Page" means one or more interior pages of Franchisor's. 
Web site dedicated in whole or in part to the Franchised Business.

,20.1.5 "Franchisor's Web site" means one or more Internet Web sites that may,
among:other things, facilitate orders, provide information about the System and the products and services that are 
offered On the Web site and at TEA STATION Stores operated under the Proprietary Marks; Franchisee's Web Page 
maybe part of the:Franchisor Website.

20.1.6 "Internet" means any means of electronic commUnicatibn that employs intef-
connected cornputer networks to communicate information (of any kind) by fiber optics, wife, radio or other 
methods of transmission^ including the myriad of computers, telecommunications, facilities and similar means (both 
equipment and software) that comprise the interconnected worldwide netvyork of networks that employ the TCP/ip 
(Transmission Control Protocol/lnterhet ProtOGpl) or any predecessor or successor protocols to that protocol.

web site.
20.1.7 "URL" means uniform: resource locator, the unique address assigned to each page of a

20.1.8 "Web site" means a series of inter-connected "pages" on the World Wide Web section 
of the Internet (the '%prld Wide Wefa'- is the; poftibh of the Internet that features graphics-rich pages using the HTIP 
and HlML protocols).

20.2 Use of Proprietary Marks on Internet. FRANCHISEE shall not develop, create; generate, own, 
license. Lease or use in any manner any computer medium or electronic medium (including, any Internet home 
page, e-mail address; Web site, bulletin board, nevysgrpup or other Internet-related medium) which in any way 
Uses or displays; in whole or part, the Pfbpfietany Marks; dr any of them, or ahy words, symbols or terms 
confusingly similar to this Agreement without FRANCHISORis express prior written consent, and then only in such 
manner and in accordance with this Agreement, such procedures, policies, standards artd specifications as 
FRANCHISOR may establish in the Manuals from time' to time and only so long as FRANCHISEE is not in default 
of this Agreement or any other Agreement between FRANCHISOR, its Affiliates and FRANCHISEE. Without limiting 
fhe.generality of the foregoing, FRANCHISEE shall not cause, permit or allow the Proprietary Marks, or any of them, 
or any words, symbols or terms confusingly similar to this Agreement, be used or displayed in whole or part: 
(a) as, or as a part of, an Internet domain name;; (b) as, or as a part of; a URL (at any level or address); or (c) on or in 
cortnectipn yyith any Internet hdfne page,, Web site, bulletin board, newsgroup. Chat-group; buddy list, instant 
messenger? meta-tag or the comparable identifier in any future technology) or other internet-related activity, 
without franchisor's express prior written consent, and then only in such manner and in accordance vyith 
such procedures, policies, standards and specifications as FRANCHISOR may establish in the Manuals from time to 
time; FRANCHISEE shall not Link to of frame Ffahehisor^s Web site (including Franchisee's Web Rage, if any) to any 
other Web site or authorize any third party to Link to or frame the Web site (including Franchisee's Web Page, if 
any) yvithout FRANCHISpR's express prior written consent? and then only in such manner and in aecprdance with 
such procedures, policies, standards and specifications as FRANCHISOR may establish in the Manuals from time to 
time'.

20.2.1 Except as provided in Paragraph 20.4 of this Agreement, FRANCHISEE shall not 
use, nor authorize any third party to use, the Proprietary Marks to advertise, promote, offer or sell any goods 
or services through the Internet, if those goods or seryices are the same as Or similartp thpse (a) yyhich are offered 
at of frPm the Franchised Business, (b) which bear any of the Proprietary Marks? or (C) which are otherwise 
offered or sold under the Proprietary Marks. FRANCHISEE may, however, use the Proprietary Marks to sell such 
goods or services through the Internet in compliance with Paragraph 20.4 of this Agreement or with FRANCHISOR'S 
prior written consent, but then only |n such mannef and in accordance with such procedures, policies.



standards and spedfitatibris as FRANCHISOR, may establish in the,Manuals frprrt tihcie to tihiei

20.2.2 FRANCHISOR will own and will retain all right, title and interest in and to the 
Proprietary Marks and the use thereof in any and aM manners and. to all existing and future domain names, 
URLs, future addresses and sub addresses: established by FRANCHISOR (including Franchisee’s Web Page sub 
addresses) which may or may not include the Proprietary Marks; all Software; ail Content prepared for, or used on, 
Frapehlsor's Web site, and all Intellectual property rights in or to any of them.

20.3 Franchisor's: Web Site. FRANCHISOR rnay, but shal) not be bhligated to, establish and maintain
from time to time Franchisor's Web site to provide information about the:System and the goods and services that 
TEA STATION Stores provide, even though Franchisor's Web Site is accessible by persons in FRANCHISEE'S trade 
area. FRANCHISOR has sole discretion and Control over the design add content of Franchisor's Web site, except 
that FRANCHISOR may configure the site to accommodate Franchisee's Web Page as described in Paragraph 20.3.2 
of this Agreement. FRANCHISOR may, at its sole option, from time to time, withpUt prior notice to FRANCH ISEE: (a) 
change, revise, or eliminate the design, content and functionality of Franchisor's Web site; (b) make operational 
changes to Franchisor's Web Site;; (c) change or modify the URL and/or domain namb of Ffanchisor's Web Site; 
(d) substitute, niOdify, or rearrange Franchisor's Web site, at FRANCHISOR'S sole option, including in any manner 
that FRANCHISOR considers necessary or desirable to, among other things, (1) comply with applicable laws, (2) 
respond to changes in rharket conditions; of technology, and (C) respond to any other circumstances; (3) limit or 
restrict endruser access (in whole or in part) to Franchisor's Web site; and: (e) disable or terminate Franchisor' s 
Web site vyithput any liability to FRANCHISEE.,

2013.1 Franchisor's Web site may include a series of interior pages that may identify 
participating TEA STATION Stores by, among other things, name, geographic region, address, telephone number 
and/or ermail address. FRANCHISOR may permit FRANCHISEE; to customize or post certain informatibn to 
Franchisee's Web Page, subject to FRANCHISEE'S compliance with the procedures, poiiCies, standards and 
specifications that FRANCHISOR may establish in the Manuals from time to time which may require FRANCHISEE 
to pay a reasonable fee for the privilege of having Franchisee's Web Page, and may Include, without limitation, 
speeifieatibns and limitations for the data Or ihfbrfnation to be posted tO Franchisee's Web Page, customization 
specifications, the basic template for design of Franchisee's Web Page, parameters and deadlines specified by 
FRANCHISOR, disclaimers, and such other Standards and specifications and ;rights and obligations of the parties as 
FRANCHISOR may establish from time to time. Any modifications (including customizations, alterations, 
submissions or updates) to the Content made by FRANCHISEE for any purpose will be; deemed to be a "work made 
for Hire" under the Copyright law/S, and; therefore,: FRANCHISOR shall ovyn the intellectual property rights In and to 
such modifications. To: the extent: any modification does not qualify as a work made for hire as outlined above, 
franchisee hereby assigns those, modifications to FRANCHISOR for no additipnal consideration and with np further 
action required and shall execute such further assignmehts|s) as FRANCHISOR may request. FRANCHISEE may nOt; 
modify Franchisee's Web Page except in coordination with FRANCHISOR'S webmaster and in compliance with 
FRANCHISOR'S policies and procedures. At FRANCHISOR'S request, FRANCHISEE shall Contribute a reasonabJe 
amount, not to exceed $3,000 per year, toward the cost of the: Web site's maintenance, which rhay vary from 
year to year during the term of this Agreement and shall pay the same to FRANCHISOR in the manner and at 
the tinries that FRANCHISOR may establish In the Manuals,Or pthenyise from time to time. If FRANCHISEE fails to pay 
when due any fees or other amounts payable to FRANCHISOR under this Agreement, or any other agreement 
with FRANCHISOR or FRANCHISOR'S Affiliates, or Otherwise breaches this Agreement or any other agreement with 
franchisor or franchisor's Affiliates, FRANCHISOR may disable FranchjSee's Web Page until such time as 
FRANCHISEE pays its outstanding obligations in full. FRANCHISEE hereby appoints FRANCHISOR as 
franchisee's attorney-in-fact with full power and authority for the sole purpose of disabling Franchisee's Web 
Page, This appointment shall be deemed to be coupled with an interest and shall continue in full force and effect 
untij the tefminatiOn; Or expiration ofthis Agreement.:

20.3.2 FRANCHISOR may Unk Franchisor's, Web site to the Web sites of third parties, 
inefuding, electronic service providers. Franchisor's Affiliates and other providers of goods and services.
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FRAMGHISOR may also permit third parties to Link (including Deep Links to any interior page of Franchisor's Web 
site, including Franchisee's Web Page) and frame Franchisor's \Neb site (including Franchisee's Web Page). 
FRANCHISOR may place, legal notices, disclaimers, FRANCHISOR'S corporate logos and slogans, advertisements, 
endorsements, trademarks, and other identifying inforrnation on Franchisor's Web site, all of which may be 
modified, expanded, or eliminated at FRANCHISOR'S option. Furthef, FRANCHISOR may establish or participate in 
programs whereby FRANCHISOR refers end-users, to other Web sites, or FRANCHISOR receives referrals from 
other Web sites. AH consideration (monetary and non-monetaty) received bv FRANCHISOR bn account of the 
placement or sale of advertisements, endorsements,; and spbhsorships oh Franchisor's Web site (including any 
Franchisee Page),, and all, consideration (rnbrietary and non-monetary) received by FRANCHISOR on aecpunt of 
Affiliate programs, will belong only to FRANCHISOR. FRANCHISOR ^may also establish programs Which encourage 
repeat and business by end-users.

20.3.3 Without iirnitihg FRAhICHISOR's general unrestricted right to permit, deny and 
regulate FRANCHISEE’S participation on, Franchisor's Web site in FRANCHISOR'S sole discretion, if FRANCHISEE 
fails to pay when due any fees or Other amounts payable to FRANCHISOR under this Agreement, or any other 
agreement with FRANCHISOR or FRANCHISOR'S: Affiliates or otherwise breaches this' Agreement or any other 
agreement with FRANCHISOR Or FRANCHISOR’s Affiliates, FRANCHISOR may disable or terminate Franchisee's Web 
Page and remove all references to the Franchised Business on Franchisor's Web,site'until the breach is cured.

20.3.4 FRANCHISOR has no control over the stability or maintenance of the Internet 
generally; as a result, FRANCHISOR is not responsible for damage or loss caused by errors of the Internet. 
Furthermore, FRANCHISOR is not liable for any direct, indirect, special, incidental, exemplary or consequential 
damages arising out of the use of, or the inability to use, Franehlsor's Web site or the Internet, including, loss of 
profits, goodjJvill, Or savings; downtime; or damage to or replacement of programs and data, whether based in 
contract, tort, product iiability, or otherwise.

20.4 Electronic Commerce. FRANCHISEE will not use the Proprietary Marks to advertise, promote
or sell any services or merchandise througfr the interhet, nor Will FRANCHISEE offer or sell any service that: is 
identified with the Proprietary Marks or any memorabilia or other merchandise that bears the Proprietary 
Marks through the Internet, except: in compliance yyith Paragraph 20.2 of this Agreement and this Paragraph 
20.4. FRANCHISEEIs breach of this restriction will constitute willful trademark infringement and a material breach 
ofthiSiAgreement.

20.4.1 FRANCHISOR may, at its discretion, use the Web site described m Paragraph 20.3.Of
this /^reement or may establish another facility on the Internet for the purpose, of engaging in 
Electronic Commerce with respect to products and services that afei identified with the Proprietary 
Marks.

:20.4.2 If FRANCHISOR decides to engage in Electronic Commerce, it vvi|! (a) establish
uniform procedures, policies and protocols to govern electronic communications between FRANCHISOR and its 
customers and the use and dissemination of information that FRANCHISOR obtains with respect to customers' 
identities, purchasing habits and other commercially relevant matters; (b) develop a secure site on the facility 
through which FRANCHISOR can accept credit card and other confidential information from its customers;
(c) establish a central administration center through which customer orders are processed, customer complaints, 
are handled, sales taxes (if any) are remitted, and records of sales trarisactions are created and maintained;
(d) establish a GentraJ fulfillment center through which all customer orders are filled; and (e) establish the terms and 
conditiohs under which members of the System may participate in FRANCHISOR'S Electronic Commerce program.

20i4.3 in the event that FRANCHISOR initiates FRANCHISOR'S Electronic Commerce
program, FRANCHISEE will have the opportunity to participate in the program provided that FRANCHISEE is in good 
standing under this Agreement and any other agreement with FRANCHISOR or FRANCHISOR'S Affiliates. The 
Electronic Commerce program set forth in the Manuals may (a) state the terms on which FRANCHISOR and 
participating franchisees Of FRANCHISOR may, share program revenues and expenses, (b) obligate FRANCHISEE to



adhere to FRANCHISOR'S procedures, policies: and protocols that govern electronic corrirnunieatibns and the lise 
and dissemination of customer infprrnatibn,: {c} authorize FRANCHISOR from time to time to modify the 
procedures, policies arid protocols that govern the, Electronic Commerce, prograni; and (d) release FRANCHISOR 
frorn liability to FRANCHISEE and its customers for theft or disclosure of confidential customer infprrriatiori or 
breach of FRANCHISOR! s privacy standards unless the proxirnate cause of such theft, disclosure Or breach is 
FRANCHISOR!? grosspegligence or willful misconduct;

20.4.4 If FRANCHISEE declines to participate in the Electronic Commerce prograrrt on the 
terms stated in the Manuals, FRANCHISEE will have no right to share in program revenues, nor will 
FRANCHISEE have any responsibility to beanor pay any program expenses.

20.4.5 If FRANCHISEE fails tO pay when due: any fees or other amounts payable to 
franchisor under this Agreement, or any other agreement with FRANCHISOR or FRANCHISOR'S Affiliates' pr 
Otherwise breaches this Agreement or any other agreement with FRANCHISOR or FRAlSlGHISOR’s Affiliates, 
franchisee hereby authorizes FRANCHISOR to disable or terminate the end-user's ability to place pick-up and 
delivery orders with FRANCHISEE until the,breach is cured.

20:5 Assignment Upon Termination or Expiration. FRANCHISEE shall, at the, option and request of 
FRANCHISOR, assign to FRANCHISOR a|l rights to all e-mail addresses,, URLs, domain names, Internet listings; and 
Internet accounts related to the Franchised Business' following demand by FRANCHISOR upon FRANCHISEE'S 
misuse of the same and/or the termination Or expiration of this Agreement- Furthermore, FRANCHISEE hereby 
appoints FRANCHISOR as FRANCHISEE'S attorney-in-fact; vvith full pbwer and authority for the sole purpose of 
assigning these fights to FRANCHISOR. This appointment shall be deemed to be coupled with an interest and shall 
Goritinue In full force and effect until the termination Or expiration of this Agreement.

21. APPROVALS, WAIVERS, AND NOTICES

21,1. Obtajning Approvals. Whenever this Agreement requires the prior approval or consent of 
FRANCHISOR, FRANCHISEE shall make a timely written request to FRANCHISOR therefore, and such approval 
or consent must be obtained in writing. FRANCHISOR makes no warranties or guarantees upon which 
FRANCHISEE may rely, and, assumes no liability or obligation to FRANCHISEE, by providing any waiver, apprOyal, 
consent, or suggestion to FRANCHISEE in GOnnectibn with this Agreement, Or by reason of any neglect, delay, or 
denial of any request therefore.

21.2 No Waiver. No delay. Waiver, omissibh, or forbearance' bn the part of FRANCHISOR to 
exercise any right; option, duty, or power arising out of any breach or default by FRANCHISEE, or by any other 
franchisee, of any of the terms, provisions, or covenants thereof, and no custom of practice by the parties at 
variance With the ferfos of this Agfeenrient, shall constitute a waiver by FRANCHISOR to enforce any such right. 
Option, or powef as against FRANCHISEE, or as to a subsequent breach or default by FRANCHISEE, Subsequent 
acceptance by FRANCHISOR of any payments due to it under this Agreement shall not be deemed tO be, a waiver 
by FRANCHISOR of any preceding of .succeeding breach by FRANCHISEE of any terms, covenants, or conditions 
Ofthis Agreenient.

21.3 Notices. All notices or demands shall be in writing and shall be served in person, by Express 
Mail, by certified mail; by private overnight delivery; or by telecopier (fax), SerVice shall be deemed cbnclusively 
ifiade (a) at the time of service, if personally served; (b) twenty-four (24) hours (exclusive of weekends and 
national holidays) after deposit in the United States mail, properly addressed and postage prepaid, if served by 
Express Mail; (c) upon the earlier of actual receipt or three (3) calendar days after deposit in the United States 
mail, properly addressed and postage prepaid, return receipt requesfed, if served by certified mail; (d) twenty- 
four (24) hours after delivery by the party giving the notice, statement; or demand if by private overnight delivery; 
and (e) at the time: Of transmission by telecopier, if such transmission occurs prior to 5:00; pm. on a business day 
and a copy of such notice is mailed within twenty-four ('24) hours after the transmission. Notices and defnafids 
shall be given to the respective parties at the following addresse5,i unless and until a different address has been



designated by written notice to the other party:

Notices to FRANCHISOR: TEAO'LAJNC.
154 W. Valley Blvd, 
San Gabriel, CA 91776 
Fax:
Attention: President

With a copy (which shall not constitute notice) to:

Notices to FRANCHISEE:

MinK.Chai 
MKCLaw Group
300 Spectrum Center Dr., Ste. 1090 
Irvine, CA 92618,
Fax: 949417-0217

[ ]
[Insert address]
Attention: [ ]

Either party may change its address for the purpose of receiving notices, demands and other communications as in 
this Agreement provided by a written notice giv/en in the manner aforesaid tothe other party.

22. ENTIRE AGREEMENT^ SEVERABILITY. AND CONSTRUCTION

22.1 Entire Agreement. This Agreement, any attachments to this Agreement, and any ancillary 
agreements,between FRANCHISEE and FRANCHISOR or any Affiliate which are executed cphteniporaneously with this 
Agreernent, constitute the entire and cornptlete Agreement between FRANCHISOR, (and; if applicable, any Affiliate) 
and FRANCHISEE concerning the subject matter thereof, and supersede all prior agreements. FRANCHISEE 
acknowledges that it is entering into this Agreerneht, and, any ancillary agreements executed contenriporaheously 
herewith; as a result of its own independent investigation of the business franchised hereby and not as a result of 
any representation made by FRANCHISOR or persons associated with FFIANCHISOR, or other franchisees, which are 
contrary to the terms In this* Agreement -set forth pr whieh are contrary to the terms of any Franchise Offering 
Circular; or other similar document required or permitted to be given to FRANCHISEE pursuant to applicable 
law. Except for those permitted under this Agreement to be made unilaterally bv FRANCHISOR, no arnendmeht; 
change, or variation frorn this Agreement shall be binding Ph either party unless mutuaNy agreed to by the 
parties and executed by their authorized officers or agents In writing,

22.2 Severability and Construction. Except as expressly provided to the contrary in this 
Agreement, each section, paragraph, part, term, and provision of this Agreement shall be considered severable; 
and if>r for any reaspn, any ;sectlon, paragraph, part, term, proylsioh, and/or eovenaht in this Agreement is 
determined to be invalid and contrary tO; or in conflict with, any existing or future law or regulation by a court or 
agency having valid jurisdiction, such shall npt impair the ppejation of, or have any other effect; upon, such other 
portions; sections, paragraphs, parts,, terms, prpyrslphs, ;ahd/ or covenants of this Agreement as may remain 
otherwise intelligible; and the latter shall continue to be given full force and effect and bind the parties to, this 
Agreement; and the invalid portions, sections, paragraphs, parts; terms, provisions; and/or covenants shall be 
deemed not to be a part of this Agreement Neither this Agreement or any Uncertainty' or ambiguity In this 
Agreement shajl be cohstfued of resplved against the drafter of this Agreement, whether under any rule of 
construction Or otherwise. On the contrary, this,Agreement; has been review by all parties and shallibe construed' and 
interpreted according to the ordiriary meariing of the wbfds used to fairly accomplish the purposes and 
intentions of allparties tothis,Agreement. FRANCHISOR and FRANCHISEE intend that if any provision of this
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Agreement is susceptible to two or more constructions, one of which would render the provision enforceable 
and the other or others of which would render the provision unenforceable, the provision shall be given the 
meaning that renders it enforceable.

22.3 ;Survivai of ObllHations After Expiration or Termination of Agreement. Any provision or 
covenant of this Agreement which expressly or by its nature inipoSes Obligations beyond the expiration or 
terrninatiOn of this,Agreement shall survivetsuch expiration or termination.

22.4, Survivai of Modified Provisions: FRANCHISEE expressly agrees to be bound by any promise or 
covenant imposing the maximum duty permitted by law which is subsurned vyithirt the terms Of any provision 
of this Agreernent, as though it were: separately articulated ih and made a part Of this Agreement, that may result 
from striking from any of the provisions of this Agreement any portion or portions which a court or agency having 
valid jutiisdiction may hold to be unreasonable and unenforceable an unappealed final decision to which 
franchisor is a party; orfrOm reducing the scope: of any promise or covenant to theextent required to comply with 
such a court or agency order.

22.5 Captions. AH captions in this Agreernent are intended for the convenience of the parties, and
none shall be, deemed to affect the meaning or construction of any provision of this Agreement.

22;6 Responsibilitv. The term "FRANCHISEE" as used in this Agreement shall refer to each person
executing this Agreement as FRANCHISEE, whether such person is one of the spouses, partners, shareholders, 
members, trustees, trustors o_r beneficiaries or persons named as included, in FRANCHISEE, and shall apply to each 
such person; as if he were the only named FRANCHISEE in this. Agreement.

22.6.1 If FRANCHISEE is a married couple, both husband and wife executing this
Agreernent shall be liable for all oblijgations and: duties Of FRANCHISEE under this. Agreement as if such spouse were 
the sole FRANCHISEE,underthis Agreement.

:22.6.2 If FRANCHISEE is a partnership Or if more than one person executes this
Agreertient as FRANCHISEE, each partner or person executing this Agreement shall be liable for all the 
obligations and duties of FRANCHISEE under this Agreement.

22.6.3 If franchisee js a, trust,, each trustee, trustor and beneficiary signing thiis
Agreement shall be liable for all.of the^obligations and duties of FRANCHISEE under this Agreement.

22.6.4 If FRANCHISEE is a corporation or limited liability company, all shareholders or 
members executing this Agreement shall fae liable fOr all Obligations and duties of FRANCHISEE under this 
Agreement as if each such shareholder or member were the sole FRANCHISEE under this Agreement

22.6.5 if FRANCHISEE is in breach or default under this Agreement; FRANCHISOR may 
proceed directly against each such spouse, partner, signatory to this Agreement, shareholder, member, trustee, 
trustor or beneficiary without first proceeding; against FRANCHISEE and Without proceeding against or naming' in 
such suit any other FRANCHISEE, partner, signatory to this Agreement, shareholder, member, trustee^ trustor 
Or beneficiaryi, The obligations of FRANCHISEE and each such spouse, partner; person executing, this Agreement, 
shareholder, member, trustee, trustor and beneficiary shall be:joint and several.

22.6.6 Notice to or demand upon one spouse, partner, person signing this Agreement, 
shareholder, member, trustee, trustor or beneficiary shall be deemed notice to or demand upOn FRANCHISEE and 
all such spouses, partners, persons signing this Agreement, shareholders, members, trustees, trustors and 
beneficiaries, and no notice or demand need be made to or upon all such FRANCHISEE'S, spouses, partners, 
persons executing this Agreement, sharehOlderS> members, trustees, trustors or beneficiaries.

22.6.7 The cessation of or release from liability of FRANCHISEE, or any such spouse, 
partner, person executing this Agreement, shareholder, member, trustee; trustor or beneficiary shall nOt relieve
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any other FRANCHISEE), spouse, partner, person executing this Agreement, shareholder, member, trustee, 
trustor or behfefjeiary from liability under'this Agreement, except to the extent that the breach or default has 
been rerhedied of monies owed have been paid.

23. APPLICABLE LAW

23.1 Choice of Law. This Agreement take_s effect upon its acceptance and execution by 
franchisor In California, and shall be interpreted and construed under the laws of California; In the; event of any 
conflict of law, the laws of California ihall prevail, without regard to the application of California conflict of law rules. 
If, however, any provision of this Agreement would not be enforceable under the laws of California, and if the 
Franchised Business is located outside of California and such provision would be enforceable under the laws of the 
state in which the Franchised Business is located, then such provision shall be interpreted and construed under the 
laws of that state. Nothing in this Paragraph 23.1 is intended by the parties to subject this Agreement to any 
franchise. Or similar law, rules, or regulation of the State of California to which it would not otherwise be subject.

23.2 Mediation; Venue. The parties agree that any and all disputes that may arise out of this Agreement
which they are unable to resolve shall be.submitted to mediation. The mediation shall be conducted by a mediator agreed 
upon by the parties associated with the American Arbitration Asspeiatipn or any successor organization ("AAA") in 
aceordance with/its rules governihg mediation. Mediation shall be held at the offices of the AAA in the city in which 
Franchisor maintains its principal business at the time of mediation. The; costs and expenses of mediation, excluding 
attorneys'fees incurred by eithjer party, shall be borne by the parties equally. If the parties are unable to resolve the 
dispute within 90 days after the mediator has been selected, then either party may bring a legal proceeding pursuant to 
this Section; it being agreed that statements made during such mediation proceeding will not be adrnissible for any 
purpose: in any subsequent legal proceeding and that the parties' agreement to mediate shall hot apply to disputes 
related or 'based on amounts owed to Franchisor pursuant to this Agreement. The parties agree that any action brought 
by either party against the other in any cputt, whether federal or state, shall be brought withio the State of 
California in the coUhty in which FRANCHISOR has its, principal place Of business at the time the action is initiated 
without regard to its conflict of law rules.

23.3 Nonexclusivitv of Remedy., No fight or remedy conferred upon or reserved to FRANCHISOR or 
FRANCHISEE by this Agreement is intended to be, nor shall be deemed, exclusive Of any other right of remedy 
in this Agreerhent or by law or equity provided of permitted.

23.4 Limitation of Adjudicative Proceedings. Anv and a|l claims and actions arising oUt of or relating 
to this .Agreement; the felationship of FRANCHISEE arid FRANCHISOR, or FRANCHISEE'Soperation of the Franchised 
Business, brought by any party to this Agreement against the other, shall be commenced within two (2) years 
from the occurrence of the facts giving rise to such claim of action, or such claim or action shall be barfed. 
FRANCHISOR and FRANCHISEE hereby waive to. the fullest extent; permitted by law any right to or claim of any 
punitive or exemplary damages against the other and agree that in the event of a dispute between them each 
shall be limited to the recovery Of any actual damages sustained by it.

23.5 Right to Iriiunctive Relief. Nothing in this Agreement contained shall, bar FRANCHISOR'S;right to 
seek injunctive feiief without the posting of any bond or security to obtain the>entry of temporary and permanent 
injunctions; and orders of specific performance enforcing the provisions of this Agreement relating to FRANCHISEE'S: 
(a) use of the Proprietary Marks, (b) Obligations upon termination or expiration of the Agreement, (c) 
assignment or proposed assignment Of the Franchised Business, this Agreement, of any ownership interest in 
FRANCHISEE, Or ('dj actions Covered by the provisions of Section 15. FRANCHISOR also shall be able to seek 
injunctive relief to prohibit any act or omission by FRANCHISEE or its employees That constitutes a violation of any 
applicable law, is dishonest or misleading to FRANCHISEE'S customers or to the public, of vvhich may impair the 
goodwill associated with the Pfopfietafy Marks; arid FRANCHISEE agrees; to pay alf costs and reasonable attorneys' 
fees incurred by FRANCHISOR in obtaining such relief.

24. ACKNOWLEDGMENTS

Recognition of Business Risks. FRANCHISEE: acknowledges that it has conducted an
independent investigation of the proposed franchise, and recognizes that the business venture contemplated by 
this Agreement involves business risks and that its success will be largely dependent Upoh the abirity of 
FRANCHISEE as an independent business person. FRANCHISOR expressly disclaims the making of, and
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FR'ANeHISEE' acknowledges that it has not received, any warranty or guarantee, exjsress or implied, as to the 
potential sales, income; profits, or success of the business venture contemplated by this Agreement, or of other 
TEA STATION Stores.

Receipt of Franchise Offering Material. FRANCHISEE acknowledges that it has received a copy 
of the complete TEA STATION Franchise Disclosure Document for TEA STATION Stores, which contains a copy of 
this Franchise Agreement, at least fourteen (14) business days prior to the date on Which this Agreement was 
exeeuted. FRANCHiSEE further acknowledges that FRANCHISEE has received a copy of the eOmplete TEA SJAXION 
Franchise Agreerhent for TEA STATION Stores, the attachments to this Agreement, and agreements relating to this 
Agreement, if any, at least fourteen (14) business days prior to the date, on which this Agreement was executed. 
FRANCHISEE acknowledges and agrees that FRANCHISOR has made, no promises, representations, warranties or 
assurances to FRANCHISEE wh|Ch are inconsistent with the terms of this Agreelrient or FRANCHISOR's Uniform 
Franchise Offering Circular, concerning the profitability or likelihood of success of the. Franchised Business, that 
he has been informed by FRANCHISOR that there can be no guaranty of success in the franchised business and 
that franchisee's business ability and aptitude iS primary in determining his success.

Review of Franchise Offering Material. FRANCHISEE acknowledges that it has read and 
Understood this Agreement, the attachments to this Agreement, and agreements relating to this Agreement, if 
any, and that FRANCHISOR has accorded FRANCHISEE ample time and opportunity to consult with advisors and 
counsel of FRANCHISEE'S own choosing about the potential* benefits and risks of entering into this Agreement.

Representations, by Franchisee. FRANCHISEE acknowledges and agrees that prior to the Effective 
Date, no employee, agent or other person speaking on FRANCHISOR' S behalf made (j) any statement or promise to 
FRANCHISEE ePncerning projected revenues, profits or operating costs of a TEA STATION franchised business; (ii) any 
statement or promise to FRANCHISEE regarding the amount of money FRANCHISEE may earn in operating a TEA 
station frahchised business; (iii) any statement or promise to FRANCHISEE concerning the total amount of revenue a TEA, 
STATION franchised business will or may generate, or (iv) any Statement or promise to FRANCHISEE regarding the costs 
FRANCHISEE will or may incur in operating a TEA STATION franchised business.

Anti-Terrorism Laws; FRANCHISEE apd its officers, directors, members and shareholders shall comply' 
with and/or assist FRANCHISOR to the fullest extent possible, in FRANCHISOR'S efforts to comply with Anti-Terrorism 
Laws (as defined below). In connection with such compliance, FRANCHISEE and its officers, directors, members and 
shareholders certify, represent, and warrant that none of the property pr interests of FRANCHISEE or jts officers, 
directors, members and sharehpiders iS subject to being "blocked" under any of the Anti-Terrorism Laws and that 
FRANCHISEE and its officers, directors> members and shareholders are not otherwise in violation of any of the Anti- 
Terrorism Laws.

For the purposes of this Section 24.5. "AntirTerroTism Laws" means Executive Order B224 issued 
bV the President of the United States, the Terrorism Sanctions Regulations (Title 31 Part 595 of the U.S. Code of 
Federal R:e2ulati0nsl the Foreign Terrorist Organizations Sections Regulations ftitle. 3L Part 59i7 of the U.S: Code Of 
Federal Regulations), the Cuban Assets Control Regulations (Title 31 Part -SiiS of the U.S. Code of Federal Regulations), 
the USA Patriot Act, and all other present and future federal, state and local laws; ordinances; regulations; policies, 
lists and any other requirements of any Governmental Authority (ineluding, without limitation,, the United States 
Department of Treasury Office of Foreign Assets Control) addressing or in any way relating to terrorist acts and 
actsiof war.

FRANCHISEE and its officers, directors, members and shareholders certify that none of its 
employees, or anyone associated with FRANCHISEE or its officers, directors, members and shareholders are 
listed in the Annex to Executive Order 1^24: FRANCHISEE agrees not to hire any individual listed in the Annex. The 
Annex is available at:

'hitp://www: treasury, ^ovloficeslenforcemeni/ofaclscinctiomlterrorism. html

4B



24.5.3 FRANCHISEE certifies that FRANCHISEE: has no knowledge or information that, if generally
known, would result in FRANCHISEE,, its officers, directors, members, and shareholders, its employees, or anyone 
asspeiated with FRANCHISEE to be listed in the Annex to Executive Order B224.

24.5:4 franchisee shall be solely responsible for ascertaining what actions must be taken by
FRANCHISEE to comply with the Anti-Terrorism Laws, and FRANCHISEE specifically acknowledges and agrees that 
FRANGHISEEIs indemnification responsibilities set forth in this Agreement pertain to FRANCHISEE'S obligations under 
thisSection24.5.

24;5;5 Any misrepresentation by FRANCHISEE under thisi Section .24 or ;ahy violation of the Anti-
Terrorism Laws by FRANCHISEE, its officers, directors, members ahd shareholders,, or FRANCHISEE'S employees 
shall constitute grounds for immediate termination of this. Agreement and any other Agreement FRANCHISEE: has 
entered with FRANCHISOR or an Affiliate of FRANCHISOR, jn accordance with the terms, of this’Agreement.

24.6 Attorneys' Fees. If FRANCHISOR becomes; a party to any legal proceedings concerning this
Agreement, the Franchised Business or the Franchised Location by reason of any act Qr omission of 
FRANCHISEE or its authorized representatives, FRANCHISEE, shall be liable to FRANCHISOR for the reasonable 
attorneys' fees and court costs ineurred by FRANCHISOR in the legal proceedings. If either party commences a 
legal action agaihrt the other party arising out of or in connection with this Agreement, the prevailing party 
shall be entitled to have and recover from the other party its reasonable attorneys' fees and: costs of suit.

24.7 Atypical Arrangements. FRANCHISEE acknowledges and agrees that FRANCHISOR may modify
the offer of its franchises to other franchisees in any manner and at any time, which; offers have or may have terms, 
conditions^ and obligations which may differ from the terms, conditions,, and pbligations in this ;?^reement. 
FRANCHISEE further acknowledges and agrees that FRANCHISOR has made nO warranty or representation that 
all Franchise Agreements previously issued or Issued after this Franchise Agreemeht by FRANCHISOR do or will 
contain terms substantially similar to those Coritained in this Franchise Agreement. FRANCHISOR may, in its 
reasonable business judgment and its sole and absolute discretion, due to local business conditions or 
Otherwise; waive or modify comparable provisions of Other Franchise y^reemehts previously executed or 
executed after the date of this Franehise Agreement with other TEA STATION Store franchisees in a non-uniform
manner.

24.8 Additional Documents. Each of the parties agrees to execute, acknowledge and deliver to the
other party and to procure the execution, acknowledgment and delivery to the other party of any additional 
documents or instruments which either party may reasonably require to fully effeetuate and cafry out the 
provisions of this Agreement.

24.7. Counterparts. This Agreement may be executed by the parties simultaneously in one or more
counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one and the 
same :instrument. Signatures transmitted electronically Or by facsimile will be deemed original signatures; 
provided that the party delivering such eleetronic or facsimile signature shall deliver to the: other an original 
signature page yvjthin twenty-fOur (24) hours after transmission.



IN WITNESS WHEREOF, the parties have executed, this Agreenjent bn the date first shown above. 

TEA O'LA, INC. FRANCHISEE

fiy:i ^ BY:

Nartle: Li^Yuang Huang 

Title: President & CEO

Name:

Title: Owner
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ATTACHMENT A 
THE FRANCHISED 

LOCATION AND 
PROTECTED AREA



TEA STATION 
FRANCHISE AGREEMENT

attachment a
THE FRANCHISED LOCATION AND 

PROTECTED area

The foTIpwing site has been selected by FRANCHISEE and approved by FRANCHISOR as the "Franchised 
Location" for the "Franchised Business" in accordance with Paragraph 1.2 of the Franchise Aereement^ehtered

into between FRANCHISOR and FRANCHISEE,dated £___ ]:

The following area has been designated by FRANCHISOR and accepted by FRANCHISEE as the 
"Protected Area" of thePranchised Business in accordance wiith Paragraph 1.3 of theFrahchise Agreement:

[ j A radius of zero {0):miles surrounding the Franchised Location.

[ ] The area outlined on the attached map and described as follows:

If the Teffitbry is defined by streets, highways, freeways or other roadways, or rivers, streams, or tributaries, 
then the boundary of the Territory shall extend to the center Ime of each such street, highWayi freeway or other

roadway; or river, stream, ortributatV-

IN WITNESS WHEREOF, the parties have executed this Agreement on L j.

TEA O'LA, INC

BY:__________

FRANCHISEE

BY:_____

. Name; Li’-Yuang HUang 

Title: President & CEO

Name:

Title: Owner



TEA STATION 
FRANCHISE AGREEMENT

ATTACHMENT B 
ENTITY INFORMATION

If FRANCHISEE is an entity, FRANCHISEE represents and warrants that the following inforniation is accurate 
andxompleteJi.n airmatefial respectsaspf [ ]:

(1) FRANCHISEE is a (check as applicable):
[ ] corporation
[ ] limited liability company 
[ ] general partnership 
[ J lirrlited partnership 
[ ] Other (specify):

(2) FRANCHISEE shall provide to FRANCHISOR concurrently with the execution hereof true and 
accurate copies of its charter documents including Articles of Incorporation, Bylaws, Operating Agreement, 
Partnership Agreerpent, resolutions authorizing the execution hereof, and any amendments to the foregoing.

(3.) FRANCHISEE promptly shall provide such additional information as FRANCHISOR may from 
time to time request concerning all persons who may have any direct of Indirect financial interest in 
FRANCHISEE.

limited partner: m. The name and address of each of FRANCHISEE’S Owners; rnembers, or general and

NAME ADDRESS

NUMBER OF 
SHARES OR: 
PERCENTAGE 

INTEREST
(if applirahlp)

(5) There is set forth below the names, and addresses and titles of FRANCHISEE' s principal 
officers or partners who wiM be devoting their full/time to the operation and management of the Franchised Business:

NAME ADDRESS



(6) Thetaddress where FRANCHISEE's Financial Records, and,entity records {e;g., Articles of 
Incorporation/ Bylayvs, Operating Agreernent, Partnership Agreement, etcOare.maintained is:

[ ]

FRANCHISOR:; 
TEA O'LA, INC:

FRANCHISEE:

Name: Li-Yuang Huang 
Title: President & CEO

By:_
Name:
Title:



EXHIBIT D
PERSONAL GUARANTY



TEA O’LA, INC.
PERSONAL GUARANTY

1. I have read the Franehise Agreement between Tea O’La, Iric., a California corporation (‘‘Tea 
0’La”)and(“Franchisee”).

2. I own a beneficial interest in.the Franchisee, and would be considered an“OVvner” within the 
definition contained in the Franchise Agreement.

3. I understand that, were it not for this Guaranty (“Guaranty”), Tea O’La would not have agreed to 
enter into the Franchise Agreement wath Franchisee.

4. I will contply with the provisions contained in the Franchise Agreement concerning Franchisee’s 
use of Tea O’La’s Marks and Copyrighted Works, as defined in the Franchise Agreenient. I 
understand that, except for the license granted to the Franchisee, I have no individual rights to use 
the Marks or Copyrighted Works and I have no ownership interest in the. Marks or Copyr’i^ted 
Works.

5. I will comply with the provisions eontained in the Franchise Agreement conceming;the use of the 
Confidential Manuals and InfonnatiOn. I will maintain the confidentiality of al Confidential 
Information disclosed to me, I agree to use the Confidential Information On|y for the purposes

. authorized under the Franchise Agreement. I further agree not to disclose any of the Confidential 
Information, excepfto the Franchisee’s employees on a need to know basis,,to the Franchisee’s 
and my legal and tax professionals'tOf he extent neceSsaiy for me to meet my legal obligations, 
and as. otherwise may be required by law.

6. I will comply with the provisions contained in the Franchise Agreement conceming the transfer 
of my ownership interest in the: Franchisees

7. While 1 am the Owner of the Franchisee and, for a two-year period after I cease to be an Owner 
(or two years after termination or expiration Of the Franchise Agreement, whichever occurs first), 
I will not;

a. Divert or a:ttempt to divert any present or prospective customer of any Tea Station Store 
to any competitor or do anything to harm the. goodwill associated with the Marks and the 
System;

b. Employ or seek to employ any person who is or has been within the previous 30 days 
employed by Tea O’La or^an Affiliate of Tea O’La as an employee, or induce sUch 
pereon to leave his or her employment; or

c. Own, maintain, advise, operate, engage in, be employed by, make loans to, invest in, 
provide any assistance to, or have any interest in as owner or othervy-ise, or relationship or 
association with; any business that engages in the production or sale ait retail or wholesale 
similar goods offered by and through Tea O’La-or its Affiliate, other than a Tea Station 
Store Operated pursuant to a then-curreiitly effective franchise Agreement.

8 . I agree that each of the foregoing coveiiahfs shall be construed as independent of any other
covenant or provision of this GuaranW, If all or any portion of a.Covenantin this Guaranty m held 
unreasonable or unenforceable by a court or agency having valid jurisdiction; in an unappealed 
final decision to which Tea O’La is a party, I expressly agree to be bound by a lesser covenant 
subsumed within the terms uf such covenant that imposes the maximum duiy permitted by law, as 
if the resulting covenanf were separately stated iii and made a part of this Guaranty.



9. I will pay all amounts due under this Guaranty within 14 days after receiving notice from Tea 
Q’La that Franchisee has failed to make payment. 1 understand and agree that Tea O’La need not 
exhaust: its remedies against the Franchisee before seekihg recovery ftom me under this Guaranty.

10. Mo modification, change, impairment, or suspension of any of Tea O’La’s rights or remedies 
shall in any way affect any of my obligations under this Guaranty. If Franchisee has pledged 
other security or if one or more other persons have personalty guaranteed performance of the 
Franchisee’s Obligations, I agree that Tea O’La’s release of such security will not affect my 
liability under this Guaranty.

11. I hereby waive all rights described in Galifomia Civil Code Section :2856(a)( lv)-(2) inclusive, 
which includes^ wiftiout limitation^ any rights and defenses which are.or may become available to 
the undersigned by reason of California Civil Code Sections 2787 to 2855 inclusive, and 
Galifomia Civil Code Sections 2899 and 3431

12. I WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM, 
WHETHER AT LAW OR IN EQUITY, INVOLVING TEA 0’LA_, WHICH ARISES OUT OF 
OR IS RLEATED IN ANY WAY TO THE FRANCHISE AGREEMENT, THE 
PERFORMANCE OF ANY PARTY UNDER THE FRANCHISE AGREEMENT AND/OR THE 
OFFER OR Grant of the franchise.

13. I agree that any notices required to be delivered to me will be deemed delivered at the time 
delivered by hand, one business day after electronically confirmed transmission by facsimile or 
other electronic systern, one business day after delivery by express mail or other recognized, 
reputable Overnight courier, or three business days,after placement in the United Statesmail by 
registered pr certified mail, return receipt requested, postage prepaid and addressed to the address 
identified on the signature line below. I may change this address only by delivering to Tea O’La 
written notice of such change.

Intending to be legally bound, i have executed this Guaranty on the date set forth below.

Guarantor:

Name:

Address:

Fax:

Date;



EXHIBIT E 
RIDER TO LEASE

This Lease Agreement is entered into by and between , (“Leasor”) and,
(“Lessee”) upon the express understanding that Lesseets a lioensed franchisee of TEA O’LA, ING. and 
that the prerfiises are to be used during the term of this lease solely as,a Tea Station franchised business: 
Tea O’La, Inp. (“Franchisor”) is a third par|/beneficiary of this lease agreernerit and is entitled to enforce 
on its own behalf the rights given to it in this lease agreement:

1. Puring the term of this Lease, the Lessor shairnpt alter, redecorate, change or otherwise modify the 
Premises,, and shall not permit any such alteration, recordation or modification to be made without the 
prior written consent of the Franchisor, which consent may be withheld for any reason, or no reason atiall, 
whether reasonable or unreasonable.

2. Lessor has reviewed FranchisoHs plans and, specifications for preparation of the Premises as a Tea 
Station franchisedbOsinessand haS no objection to such modifications and alterations. Lesseeor 
FranehisOr may thereafter redecOratei alter Or modify the Premises provided no structural changes are 
rnade, and, in the case of alterations or-modification of the Premises, but not redecOratiOn or 
rearrangement of fixtures. Lessee shall first.obtain Lessors written consent, which Shall not be 
unreasonably withheld.

3. Lessor agrees not to enter into a lease agreement with another third party who intends to operate a 
business that is similar to or in competition with the franchised business In the same Shopping center or 
mall owned and/or managed by Lessor and/Or one that'will be«operated within a one-mile radius from the 
subject Premises,

4. Lessor shall provide wntten notice to Lessee;and to Franchisor upon the occurrence of any Event of 
Default hereunder. Such notice shall be mailed to the addresses, and in such manner, os is set forth in 
the “Notices" section hereof if mailed to Lessee and to the following address |f sent to, Franchisor-

Tea O’La, Inc,
154 W. Valley Boulevard 
San Gabriel, GA 91776 

(626) 288-1663 
[Fax: ]

5. An “Event of Default” shall inciude any material breach of this Lease or of the Franchise. Agreement. 
Upon: occurrence of any Event of Default, Lessor may notify Lessee, which shall have 30 days in which to 
curei any such Event of Default. Franchisor may itself cure any default dunng the 3G-day period, and may 
occupy the Premises and operate the franGhised business if franchisee is unaible to do so, without any 
further notice Or approval. If Franchisor exercises, its option of taking over the Premises, and business, it 
may assign this Lease to another franchisee upon 30 days’ notice to Lessor. In no, event shall Franchisor 
be held liable for anytiability whatsoever of the franchisee.

6. Upon termination of this Lease or of the FranchiseiAgreement,, the Lessee shall remove all identifying 
signs and trademarks from the Premises. If Lessee fails to do so within five calendar days of its last day 
Of active business or Of the termination of this Lease, whichever is sooner. Franchisor may remove such 
signs and: marks itself.

Lessor:
Name:
Title:

Lessee:
Name:,
Title:



EXHIBIT F
List OF state administrators and agents for service of process

STATE

CALIFORNIA

HAWAII

ILLINOIS

INDIANA

MARYLAND

AGENTS FOR SERVICE OF 
PROCESS

Commissioner Of Business:
Oversight
State of California
Department of Business Oversight
1515 K Street, Suite 200
Sacramento, CA 9581:4

Commissioner of Securities of the 
State of Hawaii
335 Merchant Street, Room 304 
Honolulu, HI 96813

Illinois Attorney General 
Franchise Division 
500 South Second Street 
Springfield, IL 62706

Secretary of State 
Admifilstrative Offices 
201 State House 
Indianapolis, IN 46204

Maryland Securities Commissioner 
Securities Division 
200 St. Paul Place 
Baltimore, MD 21202-2020

REGULATORY
AUTHORITIES

Department of Business 
Oversight
320 west 4th Street, Suite 750 
Lo5 Angeles, CA 90013-2344 
(213) 576-7505or (866) 275- 
2677

Securities Compliance Branch 
Department of Commerce and 
Consumer Affairs 
Business Registration Division 
335 Merchant Street, Room 
203
Honolulu, HI 96813 
(808)586-2722

Chief, Franchise Bureau 
Illinois, Attorney General 
100 W, Randolph Street 
Chicago, IL 60601; 
(312)814-3892

Securities Commissioner 
Securities Division 
RoomE-111
302 West Washington Street 
Indianapolis, IN 46204 
(317)232-6681

Maryland Attorney General 
Office of the Attorney General 
200 St: Paul Place 
Baltimore, MD 21202 
(410)576-6360



STATE

MIGHjGAN

MINNESOTA

NEW YORK

NORTH
DAKOTA

AGENTS FOR SERVICE OF 
PROCESS

Michitian Department of 
Commerce, Corporations and 
Securities Bureau 
525 W. Ottowa 
670 Law Building 
Lansing, Ml 4891:3

Minnesota Commissioner of 
Commerce
85 7'*’ Place East, Suite 500 
St. Paul, MN 55101-2198

Secretary of State Of the State of 
New York 
4:1 State Street 
Albany, NY 11231

North Dakota Securities 
Commissioner 
Fifth Floor 
600 East Boulevard 
Bismarck, ND 58505

RHODE ISLAND Director of Rhode Island 
Department of Business 
Regulation 
Division of Securities 
Suite 232
Providence, Rl 02903

REGULATORY
AUTHORITIES

Franchise Administrator 
Consumer Protection Division 
Antitrust and Franchise Unit 
Michigan Department of 
Attorney General 
670 Law Building 
Lansing, Mi 48913 
(517)373-7117

Deputy Commissioner 
Minnesota Department of 
Commerce
85 7*^’ Place East, Suite 500 
St. Paul, MN 55101-2198 
(651) 296-6328

Assistant Attorney General 
Bureau of Investor Protection 
and Securities
New York State Department of 
Law
120 Broadway, 23rd Floor 
New York, NY 10271 
(212) 416-8211

Franchise Examiner 
OfFiee of Securities 
Commissioner
600 East Boulevard, 5th Floor 
Bismarck, ND 58505 
(701)328-4712

Associate Director and 
Superintendent of Securities 
Division of Securities 
233 Richmond Street, Suite 
232
Providence, Rl 02903-4232 
(401)222-3048



STATE

SOUTH
DAKOTA

VIRGINIA

WASHINGTON

WISCONSIN

AGENTS FOR SERVICE OF 
PROCESS

Director of South Dakota Division 
of Securities 
c/o 500 East Capitol 
Pierre. SD 57501

Clerk of the State Gorporation 
ComrnissiOn 
1300 E. Main Street 
Richmond, VA 23219

Director of Department of Financial
Institutions
Securities Division
150 Israel Road S.W.
TUmwater, WA 98501

Wisconsin Commissioner of
Securities
P.O. Box 1768
345 W. Washington Avenue, 4^^ 
Floor
Madison, Wl 53703

REGULATORY
AUTHORITIES

Franchise Administrator 
Division Of Securities 
c/o 118 West Capitol 
Pierre, SD 57501-5070 
(605) 773-4013

Chief Exarhiner/lnvestigator 
State Corporation Commission 
Division of Securities and 
Retail Franchising 
1300 E. Main Street 
Richmond, VA 23219 
(804)371-9051

Administrator
Dept, of Financial institutions 
Securities Division 
P.O. Box 4102
Turnwater WA 98504—1200 
(360) 902-8760

Franchise Administrator 
Securities and Franehise 
Registratibn 
Wisconsin Securities 
Commissibn
345 W. Washington Avenue, 
4**’ Floor
Madison, Wl 53703 
(608)261-9555
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EXHIBIT H
CALIFORNIA APPENDIX

TO TEA O’U\, INC. FRANCHISE DISCLOSURE DOCUMENT

Cover Page

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

Risk Factors:

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE CONTENT OF 
THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF 
CORPORATIONS at www.corp.ca.QOV and CALIFORNIA DEPARTMENT OF BUSINESS 
OVERSIGHT atwwW.dbo.ca.gov.

Item 3. Litigation

None of the persons identified in Itern 2 of the franchise disclosure document iS subject to any 
currently effective order of any national securities association or national Securities exchange, 
as defied in the Securities Exchange Act of 1934, 15 U.S.C.A 78a etseq., suspending or 
expelling such persons from membership in such association or exchange.

Item 17- Renewal, Termination, Transfer and Dispute Resoiution

In connection with Item 17 of the franchise disclosure document, the fbllowing paragraphs are 
included pursuant to Galifornia law:

1. California Business and Professions Code Sections 20000 through 20043 provide rights to 
the franchisee conGerning termihation, non-renewal or transfer of a franchise. If the Franchise 
Agreement contains a provision that is inconsistent with the law, the law wil|i control,

2. The Franchise Agreement provides for a termination upon bankruptcy. This provision may not 
be enforceable under federal bankruptcy law (11 U.S.C. §101, et seq.).

3. The Franchise Agreement contains a covenant not to compete which e)rtends beyond the 
termination of the franchise: This provision may not be enforceable under California law.

4. The FranchiseAgreement requires application of the laws of the state in Which Franchisor 
maintains its principal place of business. This provision may hot; be enforceable under California 
law.

5. The Franchise Agreement contains a liquidated damage clause. Under California Civil Code 
Section 1671, certain liquidated damages clauses are unenforceable.

6. Each franchisee must provide the Franchisor a personal guarantee for all’ Obligations under 
the Franchise Agreement.



7. Each provision of this Appendix to the disclosure document shall, be.effective only to the 
extent, with respect to such provision, that the jurisdiGtional requirements of the California 
Franchise Investment Law, Cal. Gorp. Code §131000-31516, and the California Franchise 
Relations Act, CA Bus. & Prof. Code §§20000^20043, are met independently without reference 
to this Appendix to the disclosure dpcument.



EXHIBIT I 
RECEIPT

(RETURN THIS COPY TO THE COMPANY)

THIS DISCLOSURE DOCUMENT SUMMARIZES PROVISIONS OF THE FRANCHISE 
AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE. READ THIS 
DISCLOSURE DOCUMENT AND ALL AGREEMENTS CAREFULLY:

IF THE COMPANY OFFERS YOU A FRANCHISE/ SUBFRANCHISE, THE COMPANY MUST 
PROVIDE THIS DISCLOSURE DOCUMENT TO YOU BY THE EARLIEST OF:

1. THE FIRST PERSONAL MEETING TO DISCUSS OUR FRANCHISE; OR
2. FOURTEEN CALENDAR DAYS BEFORE SIGNING OF A BINDING AGREEMENT;
3. FOURTEEN CALENDAR DAYS BEFORE ANY PAYMENT TO THE COMPANY.

YOU MUST ALSO RECEIVE A FRANCHISE AGREEMENT CONTAINING ALL MATERIAL 
TERMS AT LEAST FIVE BUSINESS DAYS BEFORE YOU SIGN ANY FRANCHISE
agreement;
IF THE COMPANY DOES NOT DELIVER THIS DISCLOSURE DOCUMENT ON TIME OR IF IT 
CONTAINS A FALSE OR MISLEADING STATEMENT OR A MATERIAL OMISSION, A 
VIOLATION OF FEDERAL AND STATE LAW MAY HAVE OCCURRED AND SHOULD BE 
REPORTED TO THE FEDERAL TRADE COMMISION^ASHINGTON D.C. 20580 AND THE 
APPROPRIATE STATE REGULATORY AGENCY LISTED IN EXHIBIT F.

The Company authorizes the states agencies listed in Exhibit F to receive service of process for 
the Company. The Company’s sales agent for this offering is [' ], located at
(Rhone No.; ).

I have received a Uniform Franchise Disclosure Docurnent dated with an issuance date of 
[ ]. This Disclosure Document included the fbllowing Exhibits;

Exhibit A; Franchise Application 
Exhibit B: Franchise Agreement 
Exhibit C; Financial Statements 
Exhibit D; Personal Guaranty 
Exhibit E; Rider to Lease
Exhibit F; List of State Administrators and Agents for Service of Process 
Exhibit G: Operations Manual (Table Of Contents)
Exhibit H: California Appendix 
Exhibit I: Receipt

Dated:______________________________________ . _________________
Franchisee

Print Name



EXHIBIT I 
RECEIPT 

(YOUR COPY)

THIS DISCLOSURE DOCUMENT SUMMARIZES PROVISIONS OF THE FRANCHISE 
AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE. READ THIS 
DISCLOSURE DOCUMENT AND ALL AGREEMENTS CAREFULLY.

IF THE COMPANY OFFERS YOU A FRANCHISE/ SUBFRANCHISE, THE COMPANY MUST 
provide this disclosure DOCUMENT TO you by the earliest OF:

1. THE FIRST PERSONAL MEETING TO DISCUSS OUR FRANCHISE;: OR
2. FOURTEEN CALENDAR DAYS BEFORE SIGNING OF A BINDING AGREEMENT;
3. FOURTEEN CALENDAR DAYS BEFORE ANY PAYMENT TO THE COMPANY.

YOU MUST ALSO RECEIVE A FRANCHISE AGREEMENT CONTAINING. ALL MATERIAL 
TERMS AT LEAST FIVE BUSINESS DAYS BEFORE YOU SIGN ANY FRANCHISE 
AGREEMENT.

IF THE COMPANY DOES NOT DELIVER THIS DISCLOSURE DOCUMENT ON TIME OR IF IT 
CONTAINS A FALSE OR MISLEADING STATEMENT OR, A MATERIAL OMISSION, A 
VIOLATION OF FEDERAL AND STATE LAW MAY HAVE OCCURRED AND SHOULD BE 
REPORTED TO THE FEDERAL TRADE COMMISION, WASHINGTON D C. 20580 AND THE 
APPROPRIATE STATE REGULATORY AGENCY LISTED IN EXHIBIT F.

The Company authorizes the state agencies listed in Exhibit F to receive service of process for 
the Company. The Company’s sales agent for this offering is [ ], located at
(Phone No.: ).

I have received a Uniform Franchise Disclosure Document dated with an issuance date of 
[ j. This Disclosure Document included the following Exhibits:

Exhibit A: Franchise Application 
Exhibit B: Franchise Agreement 
Exhibit C: Financial Statements 
Exhibit D: Personal Guaranty 
Exhibit E: Rider to Lease
Exhibit F: List of State Administrators and Agents for Service of Process 
Exhibit G: Operations Manual (Table of Contents)
Exhibit H: California Appendix 
Exhibit I: Receipt

Dated;
Franchisee

Print Name


