FRANCHISE DISCLOSURE DOCUMENT

Foxtail Coffee Franchise Co., LLC

A Florida limited liability company ‘ ZW
1801 Lee Road, Suite 301 0

Winter Park, FL 32789

352-290-0283 COFFEE [D.

Info@foxtailfranchise.com
www.foxtailfranchise.com

The franchised business is to operate a premium retail coffee business offering
coffee-focused beverages, food products and branded retail items, under the trade name
“Foxtail Coffee Co.".

The total investment necessary to begin operation of a Foxtail Coffee Co. franchise
is $357,000 to $713,000. This includes $50,000 to $57,500 that must be paid to the
franchisor or affiliate.

The total investment necessary to begin operation under a two-to-three-unit Multi-
Unit Development Agreement (including the first unit) is $393,000 to $788,000. This
includes $85,000 to $127,500 that must be paid to the franchisor. There is a two-unit
minimum number of Foxtail Coffee Co. units that you are required to develop under the
Multi-Unit Development Agreement. Additional units may be purchased for a reduced
franchise fee of $35,000 each.

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.

You may wish to receive your disclosure document in another format that is more
convenient for you. To discuss the availability of disclosures in different formats, please
contact Rose Tchekmeian at 1801 Lee Road, Suite 301, Winter Park FL 32789 at 352-290-
0283.

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 contracts
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carefully. Show your contract and this disclosure document to an advisor, like a lawyer or
an accountant.

Buying a franchise is a complex investment. The information in this disclosure
document can help you make up your mind. More information on franchising, such as “A
Consumer’s Guide to Buying a Franchise,” which can help you understand how to use this
disclosure document, is available from the Federal Trade Commission. You can contact
the FTC at 1-877-FTC- HELP or by writing to the FTC at 600 Pennsylvania Avenue, NW.
Washington, D.C. 20580. You can also visit the FTC's home page at www.ftc.gov 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 franchising in your state. Ask your state agencies about
them.

Issuance date: April 27, 2025
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How to Use This Franchise Disclosure Document
Here are some questions you may be asking about buying a franchise and
tips on how to find more information.

QUESTION WHERE TO FIND INFORMATION

ltem 19 may give you information about
outlet sales, costs, profits or losses. You
How much can | earn? should also try to obtain this information from
others, like current and former franchisees.
You can find their names and contact

information in Item 20 or Exhibit H.

ltems 5 and 6 list fees you will be paying to
How much will | need to the franchisor or at the franchisor’s direction.
invest? ltem 7 lists the initial investment to open. Item
8 describes the suppliers you must use.

Does the franchisor have the | Item 21 or Exhibit F includes financial

financial ability to provide statements. Review these statements

support to my business? carefully.
ltem 20 summarizes the recent history of the

s the franchise system

stable, growing, or shrinking? number of company-owned and franchised

outlets.
ltem 12 and the “territory” provisions in the
franchise agreement describe whether the

Will my business be the only

Foxtail Coffee Co. business , ,
, franchisor and other franchisees can compete
in my area? ,

with you.

Does the franchisor have a ltems 3 and 4 tell you whether the franchisor

troubled | | history? or its management have been involved in
roubled legal history?

material litigation or bankruptcy proceedings.

What's it like to be a Foxtail ltem 20 or Exhibit H lists current and former

Coffee Co. f Hisee? franchisees. You can contact them to ask
offee Co. franchisee™

about their experiences.

These questions are only a few things you
should look for. Review all 23 Items and all
What else should | know? Exhibits in this disclosure document to better
understand this franchise opportunity. See the
table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees

even if you are losing money.

Business model can change. The franchise agreement may allow the franchisor to

change its manuals and business model without your consent. These changes may
require you to make additional investments in your franchise business or may harm
your franchise business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a
limited group of suppliers the franchisor designates. These items may be more
expensive than similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions.

Some examples may include controlling your location, your access to customers,
what you sell, how you market, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants you a territory,
the franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does,
you may have to sign a new agreement with different terms and conditions in order
to continue to operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from

operating a similar business after your franchise ends even if you still have
obligations to your landlord or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean
that the state recommends the franchise or has verified the information in this
document. To find out if your state has a registration requirement, or to contact
your state, use the agency information in Exhibit A.
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Your state also may have laws that require special disclosures or amendments
be made to your franchise agreement. If so, you should check the State Specific
Addenda. See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires
you to resolve disputes with the franchisor by mediation, arbitration and/or
litigation in Florida. Out-of-state mediation, arbitration, or litigation may force you
to accept a less favorable settlement for disputes. It may also cost more to mediate,
arbitrate, or litigate with the franchisor in Florida than in your own state.

2. Spousal Liability. Your spouse must sign a document that makes your
spouse liable for all financial obligations under the franchise agreement even
though your spouse has no ownership interest in the franchise. This guarantee will
place both your and your spouse’s marital and personal assets, perhaps including

your house, at risk if your franchise fails.

3. Supplier Control. You must purchase all or nearly all of the inventory
or supplies that are necessary to operate your business from the franchisor, its
affiliates, or suppliers that the franchisor designates, at prices the franchisor or they
set. These prices may be higher than prices you could obtain elsewhere for the
same or similar goods. This may reduce the anticipated profit of your franchised

business.

4. Financial Condition. The franchisor’s financial condition, as reflected

in its financial statements (see Item 21), calls into question the franchisor’s financial
ability to provide services and support to you.

Certain states may require other risks to be highlighted. Check your “State
Specific Addenda” (if any) to see whether your state requires other risks to be

highlighted.
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(THE FOLLOWING APPLIES TO TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW ONLY)

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. I[F ANY OF THE FOLLOWING PROVISIONS
ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT
BE ENFORCED AGAINST YOU.

Each of the following provisions is void and unenforceable if contained in any documents

relating to a franchise:

(a) A prohibition on the right of a franchisee to join an association of franchisees.

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver,
or estoppel which deprives a franchisee of rights and protection provided in this act. This
shall not preclude a franchisee, after entering into a franchise agreement, from settling
any and all claims.

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration
of its term except for good cause. Good cause shall include the failure of the franchisee
to comply with any lawful provision of the franchise agreement and to cure such failure
after being given written notice thereof and a reasonable opportunity, which in no event
need be more than 30 days, to cure such failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at
the time of expiration of the franchisee’s inventory, supplies, equipment, fixtures, and
furnishings. Personalized materials which have no value to the franchisor and inventory,
supplies, equipment, fixtures, and furnishings not reasonably required in the conduct of
the franchise business are not subject to compensation. This subsection applies only if: (i)
the term of the franchise is less than 5 years and (ii) the franchisee is prohibited by the
franchise or other agreement from continuing to conduct substantially the same business
under another trademark, service mark, trade name, logotype, advertising, or other
commercial symbol in the same area subsequent to the expiration of the franchise or the
franchisee does not receive at least 6 months advance notice of franchisor’s intent not to
renew the franchise.
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(e) A provision that permits the franchisor to refuse to renew a franchise on terms
generally available to other franchisees of the same class or type under similar
circumstances. This section does not require a renewal provision.

(f) A provision requiring that arbitration or litigation be conducted outside this
state. This shall not preclude the franchisee from entering into an agreement, at the time
of arbitration, to conduct arbitration at a location outside this state.

A provision which permits a franchisor to refuse to permit a transfer of ownership of a
franchise, except for good cause. This subdivision does not prevent a franchisor from
exercising a right of first refusal to purchase the franchise. Good cause shall include, but
is not limited to:

(i) The failure of the proposed transferee to meet the franchisor’s then-current

reasonable qualifications or standards.

(ii) The fact that the proposed transferee is a competitor of the franchisor or sub-

franchisor.

(i)  The unwillingness of the proposed transferee to agree in writing to comply with all

lawful obligations.

(iv) The failure of the franchisee or proposed transferee to pay any sums owing to
the franchisor or to cure any default in the franchise agreement existing at the time of the
proposed transfer.

(9) A provision that requires the franchisee to resell to the franchisor items that are
not uniquely identified with the franchisor. This subdivision does not prohibit a provision
that grants to a franchisor a right of first refusal to purchase the assets of a franchise on
the same terms and conditions as a bona fide third party willing and able to purchase
those assets, nor does this subdivision prohibit a provision that grants the franchisor the
right to acquire the assets of a franchise for the market or appraised value of such assets
if the franchisee has breached the lawful provisions of the franchise agreement and has
failed to cure the breach in the manner provided in subdivision (c).

(h) A provision which permits the franchisor to directly or indirectly convey, assign,

or otherwise transfer its obligations to fulfill contractual obligations to the franchisee
unless provision has been made for providing the required contractual services.
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If the franchisor's most recent financial statements are unaudited and show a net worth
of less than $100,000, the franchisee may request the franchisor to arrange for the escrow
of initial investment and other funds paid by the franchisee until the obligations, if any, of
the franchisor to provide real estate, improvements, equipment, inventory, training or
other items included in the franchise offering are fulfilled. At the option of the franchisor,
a surety bond may be provided in place of escrow.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR
ENDORSEMENT BY THE ATTORNEY GENERAL.

Any questions regarding this notice should be directed to:

State of Michigan Department of Attorney General
G. Mennen Williams Building, 7th Floor

525 W. Ottawa Street

Lansing, Michigan 48909

Telephone Number: (517) 373 7117
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Item 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

" "

In this disclosure document, “we"”, “us,” or "our” refers to Foxtail Coffee Franchise Co.,
LLC. “You"” means the person to whom we grant a franchise. If you are a corporation,
limited liability company, or other entity, each owner of the franchise entity must sign
our Guaranty and Non-Compete Agreement, which means that all of the franchise
agreement’s provisions also will apply to your owners.

The Franchisor

Our name is Foxtail Coffee Franchise Co., LLC. We are a Florida limited liability company
formed on September 12, 2019. Our principal business address is 1801 Lee Road, Suite
301, Winter Park FL 32789. We do business under our corporate name and the trade
names “Foxtail Coffee Franchise Co, LLC"” and "“Foxtail Coffee Co.”. We do not conduct,
and have never conducted, a business of the type described in this Franchise Disclosure
document. We offer franchises (“Foxtail Franchises” or “Franchises”) for Foxtail Coffee
Co. and have done so since September 2019. We do not have any other business
activities. We do not offer franchises in any other business.

Our Parents, Predecessors, and Affiliates

We do not have any predecessors, parent entities, or affiliates that offer franchises in any
line of business or provide products or services to our franchisees.

Our affiliate, Foxtail Coffee Company, LLC., has operated Foxtail Coffee Co. in Winter
Park, Florida since 2016. This affiliate has the same business address as us. At the time
of this Disclosure Document, there are 31 company owned locations in business.

We do not have any predecessors.

Agent for Service of Process

Our agent for service of process in Florida is William Scott Callahan, and the agent’s
principal business address is 1801 Lee Road, Suite 301, Winter Park FL 32789. Our
agents for service of process in other states are disclosed in Exhibit A.

Foxtail Coffee Co. FDD 2025 Page 1



Information about the Franchises Offered

If you sign a franchise agreement with us, you will develop and operate a premium retail
coffee business offering coffee-focused beverages, food products and branded retail
items, under the trade name Foxtail Coffee Co. At the time of signing the franchise
agreement for each specific location, you may elect to enhance your franchise by adding
one or more of the following optional programs: (1) Kelly's Ice Cream Counter, (2) Gelato
Counter, (3) Bagel Program, and/or (4) Coffee Truck/Trailer. These optional add-on
programs must be selected at the time of signing the franchise agreement for the specific
location and cannot be added later without our express written consent. If you sign a
Multi-Unit Development Agreement (attached as Exhibit C to this disclosure document),
you will simultaneously sign the franchise agreement for your first location and commit
to develop multiple Foxtail Coffee Co. outlets on an agreed-upon schedule. For each
future unit franchise, we will require you to sign our then-current form of franchise
agreement, which may be different from the form of franchise agreement included in this
disclosure document.

The Market and Competition

The general market for quick serve premium retail coffee business offering coffee-
focused beverages, food products and branded retail items is educated, sophisticated,
well suited to customer relations, adept in sales skills and able to meet the financial
requirements of the investment. This market is highly developed. Our customers are
primarily coffee lovers but also individuals looking for good food and drink in a
comfortable environment to enjoy. Sales are typically not seasonal but could be in certain
geographical area such as coastal towns.

Other quick serve coffee businesses exist in the marketplace. You will compete against
national chains, regional chains, and independent owners. Some of these competitors
are franchised.

Industry-Specific Regulations

The restaurant industry has certain laws and regulations specific to it. The U.S. Food and
Drug Administration, the U.S. Department of Agriculture, and various state and local
health departments administer and enforce laws and regulations that govern food
preparation and service, waste disposal, and sanitary conditions. State and local
agencies inspect restaurants for compliance with these requirements. Certain provisions
of these laws impose limits on emissions resulting from commercial food preparation.
Some states have also adopted or are considering proposals to regulate indoor air

quality.
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The menu labeling provisions of the Patient Protection and Affordable Health Care Act
require restaurant chains with 20 or more units to post caloric information on menus and
menu boards, and to provide additional written nutrition information available to
consumers upon request. Some state and local authorities have also adopted, or are
considering adopting, laws or regulations that would affect the content or make-up of
food served in restaurants, such as the level of trans-fat contained in a food item.

If your location serves alcohol, you will be required to obtain certain licenses that permit
you to sell and serve alcoholic beverages from your location. These rules and regulations
will vary greatly depending on your state or market where you operate the franchised
business from. You should consult with an attorney to work with you on this process in
order to verify you have gone through the appropriate licensing needed to serve alcohol.

You alone are responsible for investigating and complying with all applicable laws and
regulations, despite any information that we may give you. You should consult with a
legal advisor about legal requirements that may apply to your business.

Item 2
BUSINESS EXPERIENCE

Alex Tchekmeian — President & Founder, Foxtail Coffee Franchise Co., LLC (9/2019 —
Present). Alex Tchekmeian has been our President & Founder in Orlando, Florida, since
September of 2019. Since June of 2015, he has been Managing Member of Foxtail
Coffee Co, LLC, President of AKT Enterprises Group, Inc., all of which are located in
Orlando, FL.

William Scott Callahan - General Counsel, Foxtail Coffee Franchise Co., LLC (9/2019 —
Present). William Scott Callahan has been our General Counsel in Orlando, Florida, since
September of 2019. He has served as Owner of Salerno Capital since January of 2017
and from June of 2019 he has been Managing Partner of Callahan Law Group located in
Orlando, FL. From April of 2010 to December of 2016 he was a Partner with Roetzel &
Andress.

Item 3
LITIGATION

No litigation is required to be disclosed in this ltem.
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Item 4
BANKRUPTCY

No bankruptcy information is required to be disclosed in this Item.

Item 5
INITIAL FEES
Franchise Fee

The Initial Franchise Fee for a single Foxtail Coffee Co. is $40,000 (the “Franchise Fee”
or “Initial Franchise Fee”). Each franchise agreement will grant you the right to operate
one Foxtail Coffee Co. Business. The Initial Franchise Fee is uniform, payable in full at
the time you, the Franchisee, sign the Franchise Agreement and is non-refundable.

Startup Inventory and Equipment

Prior to opening, Franchisee will be required to purchase from us a startup inventory
order and some proprietary equipment. The total investment in this initial order will be
$10,000 to $17,500 depending on the size of your location and your market. The fees
paid for Startup Inventory and Equipment are non-refundable once paid.

Multi-Unit Development

If you and we agree that you will develop multiple franchises, then you will sign our Multi-
Unit Development Agreement (“MUDA") in the form of Exhibit C to this disclosure
document. Your franchise fees will be reduced to $35,000 for a second franchise and
subsequent franchises. You will pay all franchise fees upon signing the MUDA if the
MUDA is up to three units. If the MUDA is for more than three units, then the remainder
of the franchise fees will be payable as listed on the MUDA development and payment
schedule listed in the MUDA agreement. The MUDA Franchise Fee(s) is not refundable.

[Remainder of page intentionally left blank]
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Item 6

OTHER FEES
Type of Fee Amount Due Date Remarks
Royalty 6% of your gross | Monthly See Note 1 and Note 2.
sales
Marketing Fund 1% of your gross | Monthly The Marketing fund will be used

Contribution

sales

for all franchisees system-wide for
our use in promoting and
building the Foxtail Coffee Co.
brand.

Market
Cooperative
Contribution

As determined by
co-op. Currently,
none.

Monthly

We have the right to establish
local or regional advertising
cooperatives. Each franchisee in
the cooperative will have one
vote per outlet, provided that
franchisee is not in default under
its franchise agreement. The
amount you must contribute to
the cooperative will be
determined by vote of the
members, but not less than 1%
and not more than 3% of gross
sales. If our company-owned
outlets are members of a
cooperative, they must
contribute to the cooperative on
the same basis as franchisees and
will have the same voting rights
as other members.

Mobile
Application

$150-$300

Monthly

You must use our mobile
application in the operation of
your business. The monthly fee
for our mobile application will
range from $150-$300 per month
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depending on the features you
choose to activate.

Replacement / Currently, $500 Prior to If you send a manager or other

Additional per person attending employee to our training

Training fee training program after you open, we will
charge our then-current training
fee.

Third party Pass-through of Varies We have the right to require

vendors costs, plus franchisees to use third-party
reasonable vendors and suppliers that we
administrative designate. Examples can include
charge. Currently, computer support vendors,
none. mystery shopping, and customer

feedback systems. The vendors
and suppliers may bill franchisees
directly, or we have the right to
collect payment for these
vendors together with a
reasonable markup and charge
for administering the payment
program.

Software Currently, $300- Monthly We require you to use certain
$600 per month; software as described in Item 11.
dependent on the You pay subscription fees directly
number of to the software supplier, and not
terminals in your to us.
location. *Pricing may vary depending on

the vendor’s pricing for services
and licensing.

Non-compliance | $750 On demand We may charge you $750 if your

fee

business is not in compliance
with our system specifications or
the franchise agreement and you
fail to correct the non-
compliance after 30 days’ notice.
Thereafter, we may charge you
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$500 per week until you correct
such non-compliance.

Reimbursement | Amount that we Within 15 If we pay any amount that you
spend on your days of owe or are required to pay to a
behalf, plus 10% | invoice third party, you must reimburse

us.

Late fee $250 plus interest | On demand We may charge a late fee if you
on the unpaid fail to make a required payment
amount at a rate when due.
equal to 18% per
year (or, if such
payment exceeds
the maximum
allowed by law,
then interest at
the highest rate
allowed by law)

Insufficient funds | $50 (or, if such On demand We may charge an insufficient

fee amount exceeds funds fee if a payment made by
the maximum you is returned because of
allowed by law, insufficient funds in your account.
then the
maximum allowed
by law)

Costs of Our actual costs | As incurred Payable if we incur costs

collection (including reasonable attorney

fees) in attempting to collect
amounts you owe to us.

Special support Our then-current | On demand If we provide in-person support

fee

fee, plus our
expenses.
Currently, $500
per day per
person.

to you in response to your
request, we may charge this fee
plus any out-of-pocket expenses
(such as travel, lodging, and
meals for employees providing
onsite support).
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Customer
complaint
resolution

Our expenses

We may take any action we
deem appropriate to resolve a
customer complaint about your
business. If we respond to a
customer complaint, we may
require you to reimburse us for
our expenses.

Records audit

Our actual cost

On demand

Payable only if (1) we audit you
because you have failed to
submit required reports or other
non-compliance, or (2) the audit
concludes that you under-
reported gross sales by more
than 3% for any 4-week period.

Special
inspection fee

Currently $600,
plus our out-of-
pocket costs

On demand

Payable only if we conduct an
inspection of your business
because of a governmental
report, customer complaint or
other customer feedback, or your
default or non-compliance with
any system specification.

Non-compliance
cure costs and
fee

Our out-of-pocket
costs and internal
cost allocation,
plus 10%

When billed

We may cure your non-
compliance on your behalf (for
example, if you do not have
required insurance, we may
purchase insurance for you), and
you will owe our costs plus a 10%
administrative fee.

Transfer fee

$10,000 plus any
broker fees and
other out-of-
pocket costs we
incur

When transfer
occurs

Payable if you sell your business.

Liquidated
damages

An amount equal
to royalty fees
and marketing
fund contributions

On demand

Payable if we terminate your
franchise agreement because of
your default, or if you terminate
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for the lesser of (i)
2 years or (ii) the
remaining weeks
of the franchise
term.

the franchise agreement without
the right to do so.

Indemnity Our costs and On demand You must indemnify and defend
losses from any (with counsel reasonably
legal action acceptable to us) us and our
related to the affiliates against all losses in any
operation of your action by or against us related to,
franchise or alleged to arise out of, the
operation of your franchise
(unless caused by our misconduct
or negligence).
Prevailing party’s | Our attorney fees, | On demand In any legal proceeding

legal costs

court costs, and
other expenses of
a legal

(including arbitration), the losing
party must pay the prevailing
party’s attorney fees, court costs

proceeding, if we
are the prevailing

party

and other expenses.

All fees are imposed by us and collected by us (other than software subscription charges).
All fees are non-refundable. All fees are uniform for all franchisees, although we reserve
the right to change, waive, or eliminate fees for any one or more franchisees as we deem
appropriate. As of the date of this Agreement, there are no marketing cooperatives,
purchasing cooperatives, or other cooperatives that impose fees on you. However, we
reserve the right to establish such cooperatives in the future, subject to providing you
with reasonable notice.

Notes

1. “Gross Sales” is defined in our franchise agreement as the total dollar
amount of all sales generated through your business for a given period, including, but
not limited to, payment for any services or products sold by you, whether for cash or
credit. Gross Sales does not include (i) bona fide refunds to customers, (ii) sales taxes
collected, (iii) sale of used equipment not in the ordinary course of business, or (iv) sales
of prepaid cards or similar products (but the redemption of any such pre-paid card or
product will be included in Gross Sales).

Foxtail Coffee Co. FDD 2025 Page 9




2. We currently require you to pay royalty fees and other amounts due to us
by pre-authorized bank draft. However, we can require an alternative payment method.

3. There are currently no marketing cooperatives, purchasing cooperatives,
or other cooperatives that impose fees on you.

Item 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT - FRANCHISE AGREEMENT

To whom
exTﬁ:ZIi:re Amount Mzthr::nif When due | payment is to
P Pay be made
Initial franchise Check, ACH :pzir;l the | Franchisor
$40,000 -  $40,000 | or wire oning
fee (see Note 1) franchise
transfer
agreement
Rent and Lease Upon
Security Deposit $5,000 - $10,000 | Check signing Landlord
(see Note 2) lease
.| Upon 1
Utilities $1,000 - $4,000 Check, debl,t' ordering Utlllt,y
and/or credit , providers
service
.. | Asincurred
Leasehold $175,000 - $390,000 | Sk deOI | hen | Contractors
Improvements and/or credit | .
billed
Market .. | Asincurred
Introduction $2,000 - $7,500 Check, debl,t' or when Vendérs and
and/or credit | . suppliers
Program billed
Furniture, )
Fixtures, and $80,000 - $155,500 Check, debl.t' As incurred Vendérs and
, and/or credit suppliers
Equipment
Point of Sale $2.500 - $5.000 Check, debl.t, As incurred Vendérs and
Hardware and/or credit suppliers
Insurance $1,500 - $3,000 | Check Upon. Insurance
ordering company
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) Check, debit, | Upon
Signage $8,000 -  $25,500 and/or credit | ordering Vendor
Office Expenses $1,000 - $2,000 Check, debl,t' As incurred | Vendors
and/or credit
Startln‘g Inventory $10.000 - $17.500 Check, debl.t, Upon. Eranchisor
& Equipment and/or credit | ordering
Operational Uoon
Licenses and $1,000 - $3,000 | Check P o Government
, application
Permits
Professional Fees Check, debit, As incurred Professional
(lawyer, $2,000 - $4,000 " | orwhen o
and/or credit _ service firms
accountant, etc.) billed
Travel, lodging ) Airlines,
and meals for $3,000 - $6,000 Cash, d,eblt As incurred | hotels, and
_ . or credit
initial training restaurants
Additional funds Employees,
(for first 3 months) $25,000 - $40,000 | Varies Varies suppliers,
(see Note 3) utilities
Total (without $357,000 - $713,000
add-ons)
OPTIONAL ADD-ONS
Kelly’s Ice Cream ,
Counter (see $37,000 - $42,000 Check, debl,t' As incurred Vendérs and
and/or credit suppliers
Note 4)
Gelato Counter )
add-on (see Note $10,000 - $15,000 Check, debl,t' As incurred Vendérs and
5) and/or credit suppliers
Bagel Program Check, debit Vendors and
add-on (see Note $18,000 - $35,000 ' " | As incurred .
6) and/or credit suppliers
Coffee )
Truck/Trailer add- $40,000 - $75,000 Check, debit, As incurred Vendors and

on (see Note 7)

and/or credit

suppliers
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Total (with Kelly’s
Ice Cream
Counter add-on)

$394,000 $755,000

Total (with

Gelato Counter
add-on)

$367,000 $728,000

Total (with Bagel
Program add-on)

$375,000 $748,000

Total (with
Coffee
Truck/Trailer
add-on)

$397,000 $788,000

YOUR ESTIMATED INITIAL INVESTMENT - MULTI UNIT DEVELOPMENT AGREEMENT

(WITHOUT OPTIONAL ADD-ONS)

Type of
expenditure

Method of
payment

Amount When due

To whom
payment is to
be made

First franchise (see
table above)

$713,000 | ACH Varies

$357,000

Varies

Additional initial
franchise fees
(Additional 2-3
Units) (see Note 8)

*Franchise Fee
Decreases for
Additional Units -
$35,000 for Unit 2
and Subsequent.

Upon
signing the
MUDA

$35,000 $70,000 | ACH

Us

Business planning
and miscellaneous
expenses

$1,000 $5,000 | ACH As incurred

Vendors and
suppliers

Total

$393,000 $788,000
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Notes

1. Your lease security deposit and utility deposits will usually be refundable
unless you owe money to the landlord or utility provider. None of the other expenditures
in this table will be refundable. Neither we nor any affiliate finances any part of your initial
investment.

2. Our estimates in this table assume you pay one month rent plus a security
deposit before you open for business. For this to occur, you would need to negotiate a
“free rent” period for the time it takes to build out your business. We expect that you
will rent your location. If you choose to purchase real estate instead of leasing, your costs
will be significantly different.

3. This includes any other required expenses you will incur before operations
begin and during the initial period of operations, such as payroll, additional inventory,
rent, and other operating expenses in excess of income generated by the franchised
business. In formulating the amount required for additional funds, we relied on the
following factors, basis, and experience: the development of a Foxtail Coffee Co.
business by our affiliate, and our general knowledge of the industry.

4. We have established a relationship with Kelly’s Ice Cream to allow our
franchisees in certain Florida markets to add on an ice cream counter using Kelly's Ice
Cream brand products. To add on a Kelly’s Ice Cream Counter, you must request this in
writing upon executed LOI for the unit, and no less that 30 days before design begins.
If this add-on is permitted, you will pay a one-time onboarding fee of $15,000 for your
first location and $10,000 for each additional location with a Kelly’s Ice Cream Counter.
Additionally, you will incur costs ranging from $22,000 to $27,000 for the build out of
the Kelly’s Ice Cream Counter.

5. Upon request, we may permit you to incorporate our approved Gelato
Counter add-on. To add on a Gelato Counter, you must request this in writing upon
executed LOI for the unit, and no less that 30 days before design begins. If permitted,
you will pay a Gelato Counter add-on one-time fee of $7,500 per unit. If permitted, you
will incur costs ranging from $10,000 to $15,000 for the build out of the gelato add-on.

6. Upon request, we may permit you to incorporate our approved bagel add-
on. To add on the Bagel Program, you must request this in writing upon executed LOI
for the unit, and no less that 30 days before design begins. If permitted, you will pay a
Bagel Program add-on one-time fee of $7,500 per unit. Additionally, you will incur costs
ranging from $18,000 to $35,000 for the build out of the bagel add-on.
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7. Upon request, and only if you sign a Multi-Unit Development Agreement
with a designated territory (Exhibit K), we may permit you to incorporate our approved
Coffee Truck Program. To add on the Coffee Truck/Trailer Program, you must request
this in writing prior to purchasing any vehicle. The Coffee Truck/Trailer must be part of
an existing and operational unit within the designated territory. If permitted, you will pay
a Coffee Truck/Trailer Program add-on one-time fee of $7,500 per vehicle. Additionally,
you will incur costs ranging from $40,000 to $75,000 for the purchase and build out of
the Coffee Truck/Trailer.

8. This estimate assumes you sign a Multi-Unit Development Agreement for
three to five franchises. The franchise fee for your first unit is counted in the “Estimated
Initial Investment — Franchise Agreement” table. Your initial franchise fees are reduced
to $35,000 for the second and each additional franchise thereafter. You will pay all
franchise fees upon signing the MUDA.

Item 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Generally

We reserve the right to require you to purchase or lease all goods, services, supplies,
fixtures, equipment, inventory, computer hardware and software, real estate, or
comparable items related to establishing or operating your business (1) either from us or
our designee, or from suppliers approved by us, or (2) according to our specifications.

Specific Obligations

The following are our current specific obligations for purchases and leases:

A. Real Estate. Your business location is subject to our approval and must
meet our specifications. You must have your landlord sign our form of Franchisor Rider
to Lease Agreement (attached to this disclosure document as Exhibit D).

B. Insurance. You must obtain insurance as described in the Franchise
Agreement and in our Guides, which includes (i) “Special” causes of loss coverage forms,
including fire and extended coverage, crime, vandalism, and malicious mischief, on all
property of the Franchised Business, for full repair and replacement value (subject to a
reasonable deductible); (ii) Business interruption insurance covering at least 12 months
of income; (i) Commercial General Liability insurance, including products liability
coverage, and broad form commercial liability coverage, written on an “occurrence”
policy form in an amount of not less than $1,000,000 single limit per occurrence and
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$2,000,000 aggregate limit, (iv) Business Automobile Liability insurance including
owned, leased, non-owned and hired automobiles coverage in an amount of not less
than $1,000,000, and (v) Workers Compensation coverage as required by state law. Your
policies (other than Workers Compensation) must list us and our affiliates as an additional
insured, must include a waiver of subrogation in favor of us and our affiliates, must be
primary and non-contributing with any insurance carried by us or our affiliates, and must
stipulate that we receive 30 days’ prior written notice of cancellation.

C. Point-of-sale software and hardware, and related technology systems. You
must purchase (or lease) and maintain the point-of-sale system and related technology

as specified in our Operations Guide (currently Toast), including at minimum one
terminal (with optional POS/handheld capabilities). You must also obtain and maintain:
(i) commercial-grade internet service with a separate network for customer use; (ii)
wireless access points; (iii) a video surveillance system meeting our specifications; (iv) a
standardized alarm system at each location; and (v) digital menu boards meeting our
specifications. All technology systems must meet our then-current specifications, which
we may modify from time to time. See Item 11 for more details regarding costs and
approved vendors.

D. Equipment, Supplies and Product. You must purchase the equipment,
supplies and items you will use in the operation of the franchised business from our
approved vendors. You may also elect to purchase equipment through our Foxtail Coffee
managed purchasing program for an additional administrative fee. You will purchase the
coffee products and marketing materials from us or our Affiliates.

Us or our Affiliates as Supplier

We are currently the only approved supplier of your initial startup inventory and certain
pieces of equipment that you must purchase. We also reserve the right to be a supplier
(or the sole supplier) of a good or service in the future.

Alternative Suppliers

If you want to use a supplier that is not on our list of approved suppliers, you must
request our approval in writing. We will grant or revoke approvals of suppliers based on
criteria appropriate to the situation, which may include evaluations of the supplier’s
capacity, quality, financial stability, reputation, meeting our vendor required insurance
minimum, and reliability; inspections; product testing, and performance reviews. Our
criteria for approving suppliers are not available to you. We permit you to contract with
alternative suppliers who meet our criteria only if you request our approval in writing,
and we grant approval. There is no fee for us to review or approve an alternate supplier.
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We will provide you with written notification of the approval or disapproval of any
supplier you propose within 30 days after receipt of your request. We may grant
approvals of new suppliers or revoke past approvals of suppliers on written notice to
you, or by updating our Guide.

Issuing Specifications and Standards

We issue specifications and standards to you for applicable aspects of the franchise in
our Guide and/or in written directives. We may issue new specifications and standards
for any aspect of our brand system, or modify existing specifications and standards, at
any time by revising our Guide and/or issuing new written directives (which may be
communicated to you by any method we choose). We will generally (but are not
obligated to) issue new or revised specifications only after thorough testing in our
headquarters, in company-owned outlets, and/or a limited market test in multiple units.

Revenue to Us and Our Affiliates

We and our affiliate will derive revenue from the required purchases and leases by
franchisees.

Our revenue from all required purchases and leases of products and services by
franchisees in the prior fiscal year (ending December 31, 2024) was $711,618. The
percentage of our total revenues that were from required purchases or leases in the prior
fiscal year was 18% of our total revenue of $3,891,655.

Our affiliate’s, Foxtail Coffee Company, LLC, revenue from all required purchases and
leases of products and services by franchisees in the prior fiscal year (ending December
31, 2024) was $2,202,271.

Proportion of Required Purchases and Leases

We estimate that the required purchases and leases to establish your business are 75%
to 85% of your total purchases and leases to establish your business.

We estimate that the required purchases and leases of goods and services to operate
your business are 65% to 80% of your total purchases and leases of goods and services
to operate your business.

Payments by Designated Suppliers to Us

We currently receive payments from LaMarzocco, Bargreen, Floor & Décor, STP Tile and
Webstaurant based on purchases by you or other franchisees.

Foxtail Coffee Co. FDD 2025 Page 16



Thirty-Party Delivery Services

You must follow our delivery policies and procedures in our Guide, which may require
you to provide delivery services and/or utilize third-party delivery services (e.g. Uber
Eats, GrubHub, DoorDash, etc.). You may be required to use the third-party delivery
service(s) with which we have a national contract, and you may not contract with any
other delivery platform without our written approval.

Purchasing or Distribution Cooperatives

No purchasing or distribution cooperative currently exists.

Negotiated Arrangements

We negotiate purchase arrangements with Sysco, LaMarzocco, Bargreen, Floor & Décor,
STP Tile, Webstraunt, and Johnson-Lancaster including the price terms.

Benefits Provided to You for Purchases

We do not provide any material benefit to you based on your purchase of particular
goods or services, or your use of particular suppliers.

Item 9
FRANCHISEE’'S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements.
It will help you find more detailed information about your obligations in these
agreements and in other items of this disclosure document.

. Section in agreement Disclosure document
Obligation )
Item

a. Site selection and §§6.1,6.2

i ltem 11
acquisition/lease

B, i §§ 6.2, 6.3
. Pre-opening ltems 5, 7, 8 and 11
purchase/leases
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c. Site development and
other pre-opening
requirements

Article 6

ltems 5, 7, 8 and 11

17.6

iti ' 8§ 6.6, 7.6
d !n!tlal and ongoing ltems 5, 6, 8 and 11
training
8§ 6.5, 6.6
e. Opening ltems 7, 8 and 11
Article 4, 8§ 5.5, 7.8, 10.5,
11.2,11.3,14.5,15.2,16.1,
f. Fees ltems 5, 6 and 7

g. Compliance with
standards and
policies/Brand Standards
Guide

§§6.3,7.1,7.3,7.5,79-7.13,
7.15,10.1,10.4, 1.1

ltems 8, 11 and 14

h. Trademarks and
proprietary information

Article 12, § 13.1

ltems 13 and 14

appearance, and
remodeling requirements

i. Restrictions on §7.3
products/services offered ltems 8, 11 and 16
j. Warranty and customer §87.7,7.8,7.9
. . ltem 8
service requirements
k. Territorial development Not Applicable e 12
and sales quotas
L.)Lf::}?aosi;g product/service Article 8 orms & and 8
m. Maintenance, §§7.12,7.13

ltems 6, 7 and 8
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n. Insurance

§7.15

ltems 6, 7 and 8

Article 9
o. Advertising ltems 6, 7, 8 and 11
p. Indemnification Article 16 ltems 6 and 8
' icioati §24
g. Owner's part|C|pf31t|on ttoms 15
/management/staffing
r. Records and reports Article 10 ltem 11
s. Inspections and audits §§10.5,11.2 ltems 6 and 11
t. Transfer Article 15 ltems 6 and 17
u. Renewal §3.2 ltem 17
v. Post-termination Article 13, § 14.3
o ltem 17
obligations
w. Non-competition §13.2 ttem 17
covenants
x. Dispute resolution Article 17 ltems 6 and 17
y. Guarantee of Franchisee §§6,1,6.2

Obligations

[tem 15
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This table lists your principal obligations under the multi-unit development agreement.
It will help you find more detailed information about your obligations in the multi-unit

development agreement and in other items of this disclosure document.

Obligation

Section in agreement

Disclosure document
item

a. Site selection and
acquisition/lease

Not Applicable

[tem 11

b. Pre-opening
purchase/leases

Not Applicable

ltems 5, 7, 8 and 11

c. Site development and
other pre-opening
requirements

§3

ltems 5, 7, 8 and 11

d. Initial and ongoing
training

Not Applicable

ltems 5, 6, 8 and 11

standards and
policies/Brand Standards
Guide

e. Opening §1(a) ltems 7, 8 and 11
f. Fees §1(a), 1(b) ltems 5, 6 and 7
g. Compliance with §6(ii)

ltems 8, 11 and 14

h. Trademarks and
proprietary information

Not applicable

ltems 13 and 14

i. Restrictions on
products/services offered

Not applicable

ltems 8, 11 and 16

j- Warranty and customer
service requirements

Not applicable

[tem 8
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k. Territorial development
and sales quotas

Not Applicable

[tem 12

l. Ongoing product/service
purchases

§3

[tems 6 and 8

m. Maintenance,
appearance, and
remodeling requirements

Not Applicable

ltems 6, 7 and 8

n. Insurance

Not Applicable

ltems 6, 7 and 8

o. Advertising Not Applicable ltems 6,7, 8 and 11
p. Indemnification §5 ltems 6 and 8

g. Owner’s part|C|pf31t|on Not Applicable ttemns 15
/management/staffing

r. Records and reports Not Applicable ltem 11

s. Inspections and audits

Not Applicable

[tems 6 and 11

t. Transfer §7 ltems 6 and 17
u. Renewal Not Applicable ltem 17

V. P.ost—.termination §5 ttem 17
obligations

w. Non-competition Not Applicable ttom 17

covenants

x. Dispute resolution

87

ltems 6 and 17

y. Guarantee of Franchisee
Obligations

Not Applicable

[tem 15
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Item 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your note, lease, or
obligations.

Item 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND
TRAINING

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

Our Pre-Opening Obligations

Before you open your business:

A. Your site. We will review and advise you regarding potential locations that
you submit to us. (Section 5.4). If you sign a Multi-Unit Development Agreement, we will
approve the location of future sites and territories for those sites, and our then-current
standards for sites and territories will apply. We are not obligated to further assist you in
locating a site or negotiating the purchase or lease of the site.

(i) We generally do not own your premises.

(ii) If your site is not already known and approved by us when you sign your
franchise agreement, then we and you will specify in your franchise
agreement the area in which you must select a site (Franchise Agreement,
Summary Page). We do not select your site. Your site is subject to our
approval. To obtain our approval, you are required to provide all
information and documents about the site that we require.

(i)  The factors we consider in approving sites are general location and
neighborhood, competition, trade area demographics, traffic patterns,
parking, size, physical characteristics of existing buildings, and lease terms.

(iv)  The time limit for us to approve or disapprove your proposed site is 21
days after you submit all of our required documents and information.
(Section 6.1). If we do not accept a proposed site in writing in this time
period, we will be deemed to have rejected the site. If we and you cannot
agree on a site, you will be unable to comply with your obligation to
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develop and open the franchise by the deadline stated in the franchise
agreement. Unless we agree to extend the deadline, you will be in default,
and we may terminate your franchise agreement with no refund due to you
of any amounts paid.

(v) We are not obligated to assist you in converting the premises of your site
to local ordinances and building codes and obtaining any required permits.
This will be your responsibility.

B. Constructing, remodeling, or decorating the premises. We will provide you
with our design intent package and specifications and/or recommended floor plans, and
our specifications for required décor. (Section 5.4)

C. Hiring and training employees. We will provide you with our suggested
staffing levels (Section 5.2), suggested guidelines for hiring employees (Section 5.2),
operational instructions in the Guide which you can use as part of training new
employees (Section 5.3), and our initial training program described below. Our opening
support (as described below) includes assisting you in training employees. All hiring
decisions and conditions of employment are your sole responsibility.

D. Necessary equipment, signs, fixtures, opening inventory, and supplies. We
will provide you a list of our specifications for equipment, signs, fixtures, opening
inventory, and supplies necessary to open your business. (Section 5.4) We do not provide
these items directly. We do not deliver or install these items.

E. Brand Standards Guide. We will give you access to our Brand Standards
Guide (Section 5.1). The table of contents for the Guide appears in Exhibit G of this
disclosure document. As of the issuance date of this disclosure document, the Guide
contains 80 pages.

F. Initial Training Program. We will conduct our initial training program.
(Section 5.4). The current initial training program is described below.

G. Business plan review. If you request, we will review your pre-opening
business plan and financial projections. (Section 5.4)

H. Market introduction plan. We will advise you regarding the planning and
execution of your market introduction plan. (Section 5.4)

l. On-site opening support. We will have a representative provide on-site
support for at least 3-6 days in connection with your business opening. (Section 5.4)
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Length of Time to Open

The typical length of time between signing the franchise agreement and the opening of
your business is 9-12 months. Factors that may affect the time period include your ability
to obtain a lease, obtain financing, develop your location, obtain business permits and
licenses, and hire employees.

Our Post-Opening Obligations
After you open your business:

A. Developing products or services you will offer to your customers. Although
it is our intent and practice to refine and develop products or services that you will offer
to your customers, the franchise agreement does not obligate us to do so.

B. Hiring and training employees. We will provide you with our suggested
staffing levels (Section 5.2), suggested guidelines for hiring employees (Section 5.2), and
operational instructions in the Guide which you can use as part of training new
employees (Section 5.3). All hiring decisions and conditions of employment are your sole
responsibility.

C. Improving and developing your business; resolving operating problems
you encounter. If you request, we will provide advice to you (by telephone or electronic
communication) regarding improving and developing your business, and resolving
operating problems you encounter, to the extent we deem reasonable. If we provide in-
person support in response to your request, we may charge a fee (currently $600 per
day) plus any out-of-pocket expenses (such as travel, lodging, and meals for our
employees providing onsite support). (Section 5.5)

D. Establishing prices. Upon your request, we will provide recommended
pricing tiers for products and services. (Section 5.5). We have the right to determine
prices charged by our franchisees for goods and services within a tier system (but only
to the extent permitted by applicable law).

E. Establishing and using administrative, bookkeeping, accounting, and
inventory control procedures. We will provide you our recommended procedures for
administration, bookkeeping, accounting, and inventory control (Section 5.5). We may
make any such procedures part of required (and not merely recommended) procedures
for our system.
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F. Marketing Fund. We will administer the Marketing Fund (Section 5.5). We
will prepare an unaudited annual financial statement of the Marketing Fund within 120
days of the close of our fiscal year and will provide the financial statement to you upon
request. (Section 9.3)

G.  Website & Mobile App. We will maintain a website and Mobile App for the
Foxtail Coffee Co. brand, which will include your business information. (Section 5.5)

Advertising

Our obligation. We will use the Marketing Fund only for marketing and related purposes
and costs. Media coverage is primarily local. We use outside vendors and consultants to
produce advertising. We are not required to spend any amount of advertising in the area
or territory where any particular franchisee is located. We will maintain the brand website
(which will be paid for by the Marketing Fund). We have no other obligation to conduct
advertising.

Your own advertising material. You may use your own advertising or marketing material
only with our approval. To obtain our approval, you must submit any proposed
advertising or marketing material at least 14 days prior to use. If we do not respond
within 14 days, the material is deemed rejected. If you develop any advertising or
marketing materials, we may use those materials for any purpose, without any payment
to you. (Section 9.1)

Advertising council. We do not have an advertising council composed of franchisees.
The franchise agreement does not give us the power to form an advertising council.

Local or Regional Advertising Cooperatives. We do not currently have any local or
regional advertising cooperatives. We have the right to require you to participate in a
local or regional advertising cooperative. We will define the area of the cooperative
based on media markets, or other geographic criteria that we deem appropriate. Each
franchisee in the area would have one vote per outlet (unless the franchisee is in default
under its franchise agreement). The amount you must contribute to the cooperative will
be determined by vote of the members, but not less than 1% and not more than 3% of
gross sales. If our own outlets are members of a cooperative, they must contribute to the
cooperative on the same basis as franchisees, and they will vote on the same basis as
other members. We administer the cooperative, but we have the right to delegate
responsibility for administration to an outside company such as an advertising agency or
accounting firm, or to the franchisee members of the cooperative. We have the right to
require the cooperative to operate from written bylaws or other governing documents
that we determine. The documents are not currently available for you to review.
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Cooperatives will prepare annual financial statements which will be made available for
review only by us and by the members of cooperative. We have the power to require
cooperatives to be formed, changed, dissolved, or merged. (Section 9.4)

Advertising Fund. You and all other franchisees must contribute to our Marketing Fund.
Your contribution is 1% of gross sales per month. We reserve the right to have other
franchisees contribute a different amount or at a different rate. Outlets that we own are
not obligated to contribute to the Marketing Fund. We administer the fund. The fund is
not audited. We will make unaudited annual financial statements available to you upon
request. (Section 9.3)

We have the right to direct all advertising, media placement, marketing and public
relations programs and activities financed by the Marketing Fund, with final discretion
over the strategic direction, creative concepts, materials and endorsements used, and
the geographic, market and media placement and allocation. You must participate in all
advertising, marketing, promotions, research, and public relations programs instituted
by the Marketing Fund.

Among the programs, concepts, and expenditures for which we may utilize the
Marketing Fund monies are: (1) creative development and production of print ads,
commercials, radio spots, point of purchase materials, direct mail pieces, door hangers,
free standing inserts, brochures, logo wear, labeling, video, audio, and written materials
and electronic media, and other advertising and promotional materials; (2) media
placement and buying, including all associated expenses and fees; (3) administering
regional and multi-regional marketing and advertising programs; (4) market research and
customer satisfaction surveys, including the use of secret shoppers; (5) the creative
development of, and actual production associated with, premium items, giveaways,
promotions, sweepstakes, contests, public relation events, and charitable or nonprofit
events; (6) creative development of signage, posters, and individual Foxtail Coffee
location décor items including wall graphics; (7) recognition and awards events and
programs including periodic national and regional conventions and meetings; (8) design,
establishment, and maintenance of websites, extranets, intranets, search rankings, social
media profiles, mobile applications and other digital marketing; (9) retention and
payment of personalities engaged as spokespersons, advertising and promotional
agencies, endorsement contracts, and other outside advisors including retainer and
management fees; (10) sponsorship of sporting, charitable, or similar events; (11) review
of locally produced marketing materials; (12) list acquisition and development;
(13) association dues; (14) affinity program development; (15) development of third party
facilities for the development of local advertising; and (16) public relations and
community involvement activities and programs.
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We may sell certain advertising materials, merchandise, and premium items to you that
are developed by the Marketing Fund and the earnings from such sales will be deposited
in the Marketing Fund. The Marketing Fund also may be used to pay our reasonable
salaries and expenses of our and our affiliates’ employees who work on advertising,
marketing, public relations materials, programs, activities or promotions prepared,
planned or undertaken on behalf of the Marketing Fund and professional fees and
administrative costs and overhead that we or our affiliates incur in activities reasonably
related to the administration and activities of the Marketing Fund (including accounting
fees, legal fees, and interest on monies borrowed by the Marketing Fund). We will not
use the Marketing Fund for anything whose sole purpose is the marketing of franchise
sales, however, the System website, public relations activities, community involvement
activities and other activities supported by the Marketing Fund may contain information
about franchising opportunities.

We will prepare an annual, unaudited statement of Marketing Fund collections and
expenses within 120 days after our fiscal year end and will provide a copy of the
statement to franchisees upon request. We retain the final authority on all programs
financed by the Marketing Fund. We have the right to change or dissolve the Marketing
Fund at any time. If we disband the Marketing Fund, we will spend all monies in the
fund for advertising and/or promotional purposes or distribute all unspent monies to
contributors in proportion to their respective Marketing Fund contributions during the
preceding 12-month period.

The Marketing Fund (including any earnings on unspent funds) will be used to maximize
general public recognition, acceptance, and patronage of Foxtail Coffee locations. We
are not obligated to make Marketing Fund expenditures for you which are equivalent or
proportional to your contributions, or to ensure that any particular franchisee benefits
directly or pro rata from expenditures by the Marketing Fund. The Marketing Fund is
not a trust, and we have no fiduciary obligation in collecting payments, bookkeeping, or
disbursement of monies from the Marketing Fund.

During the last fiscal year of the marketing fund (ending on December 31, 2024), we
collected $261,917 from franchisees that went towards the marketing fund. In the fiscal
year 2024, we used the National Marketing Fund as follows: 19% on miscellaneous
expenses, 27% on media production, 32% on administrative expenses, 9% on Technical
Infrastructure, and 13% on media placement.

Market introduction plan. You must develop a market introduction plan and obtain our
approval of the plan at least 60 days before the projected opening date of your business.
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Failure to timely submit and obtain approval of the market introduction plan may result
in a delay of our consent to open your business. (Section 5.4)

Recommended spending. After you open, we recommend that you spend at least 1%-
2% of gross sales each month on marketing your business. (Section 9.5)

Point of Sale and Technology Systems

We require you to buy (or lease) and use a point-of-sale system and computer system as
follows:

Required POS System as Defined in the Operations Guide (Currently Toast)
A Minimum of One Terminal (POS / Handheld is optional)

Internet Service (Open Network For Customer Use)

Wireless Access Point

Video Surveillance System Required Per Franchisor Specifications
Standardized Alarm (Required at each location)

Digital Menu Boards Required Per Franchisor Specifications

These systems should scale with your business and when coupled with creative
marketing and guest retention tools, they will generate per store data such as itemized
product sales, customer, employee and accounting information.

We estimate that these systems will cost between $4,500 and $7,000 to purchase.

We are not obligated to provide any ongoing maintenance, repairs, upgrades, or
updates. We do require you enter into such a contract with a third party for the POS
subscription, Internet, Video Surveillance service and Digital Menu Board software.

You must upgrade or update any system when we determine. There is no contractual
limit on the frequency or cost of this obligation. We estimate that the annual cost of any
optional or required maintenance, updating, upgrading, or support contracts will be
$1,500 to $3,000.

You must give us independent access to the information that will be generated or stored
in these systems. The information that we may access will include sales, customer data,
and reports. There is no contractual limitation on our right to access the information.
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Training Program

Our training program consists of the following:

TRAINING PROGRAM

(Single Unit & First Unit of MUDA)

- Understanding the Foxtail
Design

- Review the Design Intent
Package & Brand Standards
- Getting Creative with Your
Design

- Meet with Your Architect

- Understanding Your
Equipment

- Understanding the Design
& Buildout Process

- Bidding the project

BUILDING YOUR STORE

12

Virtual -
Google Meet
Several Virtual
Calls
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BEHIND THE SCENES -
Owner Training

- Foxtail Story & Culture

- Monies & Systems

- Ordering

- Barista Info

- Staffing Levels &
Scheduling

- What Makes Us Different? 8 0
- How-To: Set-Up Your
Store

- Social Media & Marketing
- Community Involvement
- Health Inspection &
ServSafe Certification

- Equipment Maintenance
- HR and Staffing

- Toast

OWNER TRAINING -
One-on-One

- Handbook, Portal, Google
Drive Review

- Reviewing Shop
Organization

- Understanding
Menu/Offerings

- Understanding Drink
Construction

- Understanding
Machinery/Tools

- Understanding Opening
and Closing Procedures

- Understanding Barista
Flow

- Practicing Mock Orders
- Troubleshooting &
Maintenance

32 0
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OWNER TRAINING -

One the Job Foxtail
20 0 0 Operational
- Putting Learning to Store

Practice in Operational shop

PRACTICING WITH THE
BARISTA
Barista Training

- Day to Day Barista
Training

- Orientation Overview

- All About Coffee

- Delving Into Espresso

- How To: Dial In, Frothing,
Recipes

- How To: Batch Brew

- How To: Slow Bar 0 40 0
- How To: Set-Up
Equipment

- How To: Make, Bottle &
Keg Cold Brew

- Understanding Tea &
Food Programs

- Point of Sale & The Foxtail
APP

- Team Training Sessions: 5
days with Team

- Two, 4 hour long training
Sessions Per Day

YOUR
LOCATION

120 TOTAL
Total 60 40 20 HRS

Training classes will be scheduled in accordance with the needs of new franchisees. We
anticipate holding franchisee training classes twelve times per year, at our discretion.
Training will be held at our training facility in Winter Park, Florida. We reserve the right
to vary the length and content of the initial training program based on the experience
and skill level of any individual attending the initial training program. Additionally, each
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new franchisee will receive over 40 hours of in-store personal team training for your first
store opening. The instructional materials consist of the Franchise Training Manual,
Barista Handbook, Partner Portal Guides and other materials, lectures, discussions, and
on-the-job demonstration and practice.

Franchisees with multiple units will be trained on how to train opening teams for their
respective future units and will be expected to train their opening teams and future staff
after their first unit has opened with the assistance of our corporate trainers. In the event
you would prefer to have corporate trainers provide in-store training for your second or
additional units, there would be a $5,000 in-store training fee and reimbursement for
travel expenses and meals for the corporate training team. You must notify the corporate
training department of such request 90 days or more before scheduled opening.

Our training program is led by Christina Morin, Vice President of Franchise Operations.
Christina oversees our design, construction, training, and franchise operations division.
She also owns and operates several Foxtail Coffee shops.

You must attend training if you are an owner/operator. You must send a management
level person if you are investing and do not plan on operating the business on a daily
basis. Additionally, we recommend your lead manager or senior store lead also attends
training. There is no fee for up to 4 people to attend the initial training program. You
must pay travel and accommodations of people attending your training at the Winter
Park, FL training facility. You may send any additional persons to training that you want
(up to the maximum described above). You must complete training to our satisfaction at
least six weeks before opening your business.

Your business must at all times be under your supervision or under the on-site supervision
of your lead manager or senior store lead who has completed our training program. You
are required to have a member of your company who carries current ServSafe
certification at all times you are open for business. After you open your first shop, if you
need to send a new manager to our training program, we will charge a fee, which is
currently $500 per person. Otherwise, we do not currently require additional training
programs or refresher courses, but we have the right to do so.

Grand Opening Training will be scheduled upon delivery of a copy of the Certificate of
Occupancy to Franchisor. You will receive the schedule for Grand Opening Training
within 5 days of submitting your Certificate of Occupancy to us so that you can notify
your new team of the training dates and times.
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Item 12
TERRITORY

Your Location

Your franchise is for a specific location. If the specific location is not known at the time
you sign a franchise agreement, then your location is subject to our approval.

If you sign a Multi-Unit Development Agreement (‘MUDA") in the form attached as
Exhibit C to this disclosure document, we will approve sites for future/additional
locations based on our then-current site criteria.

Grant of Territory

Your territory will be specified in your franchise agreement using boundaries such as
state lines, counties or other political boundaries, streets, geographical features, or trade
areas. There is no minimum required distance between your territory and another
franchisee's territory.

Relocation; Establishment of Additional Outlets

You do not have the right to relocate your business, and we have no obligation to
approve any request for relocation. Our policy is to approve relocation of a franchisee’s
business on a case-by-case basis, considering factors such as changes in demographics,
profitability of your current business, or a loss of your premises due to circumstances
beyond your control.

You do not have the right to establish additional franchised outlets unless you sign a
Multi-Unit Development Agreement (“MUDA") in the form attached as Exhibit C to this
disclosure document. If you and we sign a MUDA, then you will have the right to establish
a mutually agreed number of additional outlets on a mutually agreed schedule. Under
the MUDA, your right to develop additional outlets is subject to (1) you must comply
with the mutually-agreed development schedule, (2) you must have sufficient financial
and organizational capacity to develop, open, operate, and manage each additional
Foxtail Coffee Co. business, (3) you must be in compliance with all brand requirements
at your open Foxtail Coffee Co. business(es), and (4) you must not be in default under
any other agreement with us.

Options to Acquire Additional Franchises

You do not receive any options, rights of first refusal, or similar rights to acquire
additional franchises.
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Under the Multi-Unit Development Agreement, the right to develop each Foxtail Coffee
Co. franchise after establishing the first location is dependent upon the franchisee’s
financial and organizational ability, to open and maintain each subsequent location and
the franchisee must be in full compliance with all brand requirements. Failure to adhere
to the development schedule may result in termination of the Multi-Unit Development
Agreement.

Territory Protection

You will not receive an exclusive territory. You may face competition from other
franchisees, from outlets that we own, or from other channels of distribution or
competitive brands that we control.

We will not establish either a company-owned or franchised outlet selling the same or
similar goods or services under the same or similar trademarks or service marks as a
Foxtail Coffee Co. outlet within your Territory, except for non-traditional sites.
Franchisees may establish locations immediately adjacent to your Territory, provided
they do not physically encroach within your Territory’s boundaries.

The continuation of your territorial protection does not depend on achieving a certain
sales volume, market penetration, or other contingency. There are no circumstances that
permit us to modify your territorial rights.

If you sign a MUDA, your Development Area will not be exclusive. You may face
competition from other franchisees, from outlets that we own, or from other channels of
distribution or competitive brands that we control. However, each individual franchised
outlet that you establish under your MUDA will receive its own defined Protected
Territory with the same rights and protections as provided to single-unit franchisees
under our standard Franchise Agreement, subject to the terms and conditions contained
therein.

Non-Traditional Locations

Within your Territory, we will not operate, or grant a license for the operation of a
franchise using the primary marks, unless the franchise is located in food courts,
concessionaire locations (including event specific non-permanent, temporary or
moveable stands, kiosks, trailers, tents or similar installations), airports, arenas, stadiums,
enclosed malls, grocery stores, institutions (such as hospitals and schools), amusement
or theme parks, state or national parks, entertainment venues and military installations,
whether existing now or in the future (“Non-Traditional Locations”). If any Non-
Traditional Locations are located within the physical boundaries of your Territory, then
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the premises of this Non-Traditional Location will not be included in your protected
Territory, and you will have no rights to this Non-Traditional Location.

Restrictions on Us from Soliciting or Accepting Orders in Your Territory

There are no restrictions on us from soliciting or accepting orders from consumers inside
your territory. We reserve the right to use other channels of distribution, such as the
internet, telemarketing, or other direct marketing sales, to make sales within your
territory using our principal trademarks or using trademarks different from the ones you
will use under your franchise agreement. We do not pay any compensation to you for
soliciting or accepting orders from inside your territory.

Our Reserved Rights

We retain all rights with respect to Foxtail Coffee Co. businesses, the Marks, the sale of
similar or dissimilar products and services, and any other activities we deem appropriate
whenever and wherever we desire, including, but not limited to: (i) the right to offer and
sell and to grant others the right to offer, within or outside of your Territory, the products
and services offered at Foxtail Coffee Co. businesses, under trade and service marks
other than the Marks and under any terms and conditions we deem appropriate; (ii) the
right to own, franchise, establish and license to others to establish or operate Foxtail
Coffee Co. businesses at Non-Traditional Locations at any location within or outside of
the Territory and regardless of proximity to your Franchised Business; (iii) the right to
own, franchise, establish and license to others to establish or operate Foxtail Coffee Co.
businesses located outside the Territory under any terms and conditions we deem
appropriate and regardless of proximity to your Franchised Business; (iv) the right to use
the Marks and the System to sell any products or services, similar to those which you will
sell, through any alternate channels of distribution within or outside of the Territory. This
includes, but is not limited to, other channels of distribution such as catalog sales, fairs,
expos, pet shows and the like, telemarketing or other direct marketing sales or over the
Internet (together, the “Alternative Distribution Channels”). You may not use Alternative
Distribution Channels to make sales outside or inside your Territory and you will not
receive any compensation for our sales through Alternative Distribution Channels; (v) the
right to engage in any transaction, including to purchase or be purchased by, to merge
or combine with, to convert to the System or be converted to a new system with any
business whether franchised or corporately owned, including a business that competes
directly with your Franchised Business, provided that in such situations the newly
acquired businesses will not operate under the Marks in your Territory; and (vi) the right
to engage in any other business activities not expressly prohibited by this Agreement,
both within and outside your Territory.
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Third-Party Delivery Services

You must follow our delivery policies and procedures in our Guide, which may require
you to provide delivery services and/or utilize third-party delivery services (e.g. Uber
Eats, GrubHub, DoorDash, etc.). You may be required to use the third-party delivery
service(s) with which we have a national contract, and you may not contract with any
other delivery platform without our written approval. You are not guaranteed any specific
territory or area for delivery. We may require you to discontinue delivery services. We
may expand, contract or eliminate any delivery territory that we provide you.

Soliciting by You QOutside Your Territory

There are no restrictions on you from soliciting or accepting orders from consumers
outside of your territory, except that we reserve the right to control all internet-based
consumer marketing.

Competition by Us Under Different Trademarks

Neither we nor any of our affiliates operate franchises or has plans to operate or franchise
a business under a different trademark selling goods or services similar to those you will
offer. However, the franchise agreement does not prohibit us from doing so.

Item 13
TRADEMARKS

Under the Franchise Agreement and your payment of Royalties, we grant to you the right
to use certain trademarks, service marks and other commercial symbols in connection
with the operation of your franchise. The MUDA does not grant you the right to use the
Marks or the System.

The following is the principal trademark that we license to you. This trademark is owned
by our affiliate, Foxtail Coffee Company, LLC. It is registered on the Principal Register of
the United States Patent and Trademark Office.

Trademark Registration Date Registration Number
_ 08/08/2017
Foxtail Coffee Co. 5262035
Renewed 01/30/2024
Foxtail Coffee Co. 08/09/2022 6811112

Foxtail Coffee Co. Roasted in

the USA Winter Park Florida 08/09/2022 6811111
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Something New is Brewing March 26, 2024 7338108

Our affiliate has filed all affidavits required for our principal trademarks.

There are no effective adverse material determinations of the USPTO, the Trademark
Trial and Appeal Board or the trademark administrator of any state, or any court, and no
pending infringement, opposition, or cancellation proceedings or material litigation
involving the Marks. Because no federal registration is at least five years old, no Section
8 or 15 affidavits have been filed and the trademark above is not incontestable. The
trademark has not yet been renewed.

Foxtail Coffee Company, LLC, our affiliate, owns the trademarks described in this Item.
Under an Intercompany License Agreement between us and Foxtail Coffee Company,
LLC, we have been granted the exclusive right to sublicense the trademarks to
franchisees throughout the United States. The agreement is of perpetual duration. It may
be modified only by mutual consent of the parties. It may be canceled by our affiliate
only if (1) we materially misuse the trademarks and fail to correct the misuse, or (2) we
discontinue commercial use of the trademarks for a continuous period of more than one
year. The Intercompany License Agreement specifies that if it is ever terminated, your
franchise rights will remain unaffected. Other than as stated above, there are no currently
effective agreements that significantly limit our rights to use or license the use of the
trademark listed above in a manner material to the franchise.

You must follow our rules when you use the Marks. You may not use any Mark (1) in your
corporate or legal business name; (2) with any prefix, suffix or other modifying words,
terms, designs, or symbols (except for those we license to you); (3) in selling any
unauthorized services or products; (4) as part of any domain name, electronic address,
or search engine you maintain on any website; (5) in any other way we have not expressly
authorized in writing; or (6) that may damage or cause harm to us, our affiliates, the
Marks, the System or our principals. You may not make any disparaging remarks related
to us, our affiliates, our franchisees, the Marks, the System or our principals.

You must promptly notify us of any suspected unauthorized use of the Marks, any
challenge to the validity of the Marks, or any challenge to our ownership of, our right to
use and to license others to use, or your right to use, the Marks. We have the sole right
to direct and control any administrative proceeding or litigation involving the Marks,
including any settlement. We have the right, but not the obligation, to take action
against uses by others that may constitute infringement of the Marks. We may defend
you against any third-party claim, suit or demand arising out of your use of the Marks. If
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we, in our sole discretion, determine that you have used the Marks in accordance with
your Franchise Agreement, the cost of the defense, including the cost of any judgment
or settlement, will be borne by us. If we determine that you have not used the Marks in
accordance with your Franchise Agreement, the cost of the defense, including the cost
of any judgment or settlement, will be yours. If there is any litigation relating to your use
of the Marks, you must sign any and all documents and do any acts as may, in our
opinion, be necessary to carry out the defense or prosecution, including becoming a
nominal party to any legal action. Except if this litigation is the result of your use of the
Marks in a manner inconsistent with the terms of your Franchise Agreement, we will
reimburse you for your out-of-pocket costs in doing these acts.

Other than the above, there are no infringing uses known to us that could materially
affect your use of the Marks in your state or elsewhere.

We reserve the right to substitute different Marks for use in identifying the System and
the businesses operating under it, at our sole discretion. We are not required to
reimburse you for any costs you incur in relation to any change or substitution, such as
the cost of changing stationery or signage, and have no obligation or liability to you as
a result of any change or substitution.

Item 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents

We do not own rights in, or licenses to, patents that are material to the franchise. We do
not have any pending patent applications.

Copyrights

All of our original works of authorship fixed in a tangible medium of expression are
automatically protected under the U.S. Copyright Act, whether or not we have obtained
registrations. This includes our Brand Standards Guide as well as all other sales, training,
management and other materials that we have created or will create. You may use these
copyrighted materials during the term of the franchise, in a manner consistent with our
ownership rights, solely for your franchised business.
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We do not have any registered copyrights. There are no pending copyright applications
for our copyrighted materials. There are no currently effective determinations of the U.S.
Copyright Office (Library of Congress) or any court regarding any copyright.

There are no agreements currently in effect that limit our right to use or license the use
of our copyrighted materials.

We have no obligation to protect any of our copyrights or to defend you against claims
arising from your use of copyrighted items. The franchise agreement does not require us
to take affirmative action when notified of copyright infringement. We control any
copyright litigation. We are not required to participate in the defense of a franchisee or
indemnify a franchisee for expenses or damages in a proceeding involving a copyright
licensed to the franchisee. We may require you to modify or discontinue using the
subject matter covered by any of our copyrights at your sole cost.

We do not know of any copyright infringement that could materially affect you.

Proprietary Information

We have a proprietary, confidential Brand Standards Guide and related materials that
include guidelines, standards and policies for the development and operation of your
business. We also claim proprietary rights in other confidential information or trade
secrets that include all methods for developing and operating the business, and all non-
public plans, data, financial information, processes, vendor pricing, supply systems,
marketing systems, formulas, techniques, designs, layouts, operating procedures,
customer data, information and know-how.

You (and your owners, if the franchise is owned by an entity) must protect the
confidentiality of our Brand Standards Guide and other proprietary information, at your
sole cost, and you must use our confidential information only for your franchised
business. We may require your managers and key employees to sign confidentiality
agreements.

[Remainder of page intentionally left blank]
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Item 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE
BUSINESS

Your Participation

You are not required to participate personally in the direct operation of your business.
However, we recommend that you participate.

You must designate one person as your “Principal Executive”. The Principal Executive is
the executive primarily responsible for your business and has decision-making authority
on behalf of the Franchised Business. The Principal Executive must own at least 10% of
the Franchised Business. The Principal Executive must complete our initial training
program. The Principal Executive must complete any post-opening training programs
that we develop in the future. The Principal Executive must make reasonable efforts to
attend all in-person meetings and remote meetings (such as telephone or video
conference calls), including regional or national brand conferences, that we require. The
Principal Executive cannot fail to attend more than three consecutive required meetings.

If your business is owned by an entity, all owners of the Franchised Business and their
spouses must sign our Guaranty and Non-Compete Agreement (see Attachment 3 to
Exhibit B).

"On-Premises” Supervision

You are not required to personally conduct “on-premises” supervision (that is, act as
general manager) of your business. However, we recommend on-premises supervision
by you.

There is no limit on who you can hire as an on-premises supervisor. The lead manager
of your business (whether that is you or a hired person) must successfully complete our
training program.

If the franchise business is owned by an entity, we do not require that the lead manager
own any equity in the entity.

Restrictions on Your Manager

If we request, you must have your manager or store lead sign a confidentiality and non-
compete agreement. We do not require you place any other restrictions on your
manager.
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Item 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer all products and perform all services that we periodically require for
Foxtail Coffee Franchise Co., businesses, and you are not permitted to offer any products
or services that we have not approved. All suppliers, products and services approved by
us must be offered for sale on a continuous basis from your Foxtail Coffee Franchise Co.,
location at the time and in the manner required by us. No sale of any product or service
except those products and services from approved suppliers may be solicited, accepted
or made at or from your Foxtail Coffee Franchise Co., location. If requested by us with
at least 30 days’ notice, the marketing of a product or service may be discontinued. If
we notify you that a specific product or supplier is no longer approved, you must
immediately stop purchasing that product and/or stop purchasing and/or refrain from
further contracts with that supplier. Our System standards may regulate required and
authorized vendors, products and services and product and service categories. We
periodically may change required and/or authorized vendors, products and services and
product and service categories. There are no limitations on our rights to make changes
to the required services and products offered by you.

Our online policy may completely prohibit you from any use of the Marks in social
networking sites or other online use. You may not sell products through other channels
of distribution such as wholesale, Internet or mail order sales. Otherwise, we place no
restrictions upon your ability to serve customers provided you do so from the location of
your Foxtail Coffee Franchise Co., location in accordance with our policies.

Upon your request, we will provide recommended pricing tiers for products and services
offered at your Foxtail Coffee Franchise Co., location. To maintain brand consistency and
quality standards, we reserve the right to establish mandatory pricing tiers for products
and services, and you agree to price your products and services within the designated
tier system, to the extent permitted by applicable law.

[Remainder of page intentionally left blank]
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Item 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP

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

Section in
Provision franchise or other Summary
agreement

a. Length of the § 3.1 10 years from the date of franchise
franchise term agreement.

b. Renewal or §3.2 You may obtain a successor franchise
extension of the term agreement for an unlimited number of
additional 5-year terms.

c. Requirements for § 3.2 For our franchise system, “renewal” means
franchisee to renew or that at the end of your term, you sign our
extend successor franchise agreement for an
additional 5-year term. You may be asked
to sign a contract with materially different
terms and conditions than your original
contract.

To renew, you must give advance notice
to us; be in compliance; renovate to then-
current standard; sign then-current form of
franchise agreement; sign general release
(unless prohibited by applicable law), and
pay us a $10,000 renewal fee (subject to
state law).

D. Termination by §14.1 If we violate a material provision of the
franchisee franchise agreement and fail to cure or to
make substantial progress toward curing
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the violation within 30 days after notice
from you.

e. Termination by
franchisor without
cause

Not Applicable

Not Applicable

f. Termination by
franchisor with cause

§14.2

We can terminate only if you commit one
of several violations.

g. "Cause” defined-
curable defaults

§14.2

Non-payment by you (10 days to cure);
violate franchise agreement other than
non-curable default (30 days to cure).

h. “Cause” defined-
non-curable defaults

§14.2

Misrepresentation when applying to be a
franchisee; intentionally submitting false
information; bankruptcy; lose possession
of your location; violation of law; violation
of confidentiality; violation of non-
compete; violation of transfer restrictions;
slander or libel or defamation of us;
refusal to cooperate with our business
inspection; cease operations for more
than 5 consecutive days (unless subject to
force majeure); three defaults in 12
months; cross-termination; charge or
conviction of a felony, or accusation of an
act that is reasonably likely to materially
and unfavorably affect our brand; any
other breach of franchise agreement
which by its nature cannot be cured.

i. Franchisee’s
obligations on
termination/non-
renewal

§§ 14.3-14.6

Pay all amounts due; return Guide and
proprietary items; notify phone, internet,
and other providers and transfer service;
cease doing business; remove
identification; purchase option by us.

j. Assignment of
contract by franchisor

§15.1

Unlimited

Foxtail Coffee Co. FDD 2025

Page 43




k. “Transfer” by
franchisee — defined

Article 1

For you (or any owner of your business) to
voluntarily or involuntarily transfer, sell, or
dispose of, in any single or series of
transactions, (i) substantially all of the
assets of the Franchised Business, (ii) the
franchise agreement, (iii) any direct or
indirect ownership interest of more than
25% of the Franchised Business, or (iv)
control of the Franchised Business.

|l. Franchisor’s approval
of transfer by
franchisee

§15.2

No transfers without our approval.

m. Conditions for
franchisor’s approval of
transfer

§15.2

Pay transfer fee; buyer meets our
standards; buyer is not a competitor of
ours; buyer and its owners sign our then-
current franchise agreement and related
documents (including personal guaranty);
you've made all payments to us and are in
compliance with all contractual
requirements; buyer completes training
program; you sign a general release;
business complies with then-current
system specifications (including remodel,
if applicable).

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

§15.5

If you want to transfer your business (other
than to your co-owner or your spouse,
sibling, or child), we have a right of first
refusal.

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

Not Applicable

Not Applicable

p. Death or disability of
franchisee

§§2.4,15.4

If you die or become incapacitated, a new
principal operator acceptable to us must
be designated to operate the Franchised
Business, and your executor must transfer
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the Franchised Business to a third party
within nine months.

g. Non-competition §13.2 Neither you, any owner of the Franchised

covenants during the Business, or any spouse of an owner may

term of the franchise have ownership interest in, or be engaged
or employed by, any competitor. We have
the right to temporarily operate the
Franchised Business if you die or become
incapacitated.

R. Non-competition §13.2 For two years, no ownership or

covenants after the employment by a competitor located

franchise is terminated within five miles of your former territory or

or expires the territory of any other Foxtail Coffee
Co. business operating on the date of
termination.

S. Modification of the §18.4 No modification or amendment of the

agreement agreement will be effective unless it is in
writing and signed by both parties. This
provision does not limit our right to
modify the Guide or system specifications.

T. Integration/merger | § 18.3 Only the terms of the agreement are

clause binding (subject to state law). Any
representations or promises outside of the
disclosure document and franchise
agreement may not be enforceable.
However, this does not disclaim the
representations made by us in this
Disclosure Document.

u. Dispute resolution §17.1 All disputes are resolved by arbitration

by arbitration or (except for injunctive relief) (subject to

mediation applicable state law).

v. Choice of forum §§17.1,17.5 Arbitration will take place where our

headquarters is located (currently,
Orlando, Florida) (subject to applicable
state law). Any legal proceedings not
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subject to arbitration will take place in the
District Court of the United States, in the
district where our headquarters is then
located, or if this court lacks jurisdiction,
the state courts of the state and county
where our headquarters is then located
(subject to applicable state law).

w. Choice of law §18.8 Florida (subject to applicable state law).
Provision Section in MUDA Summary
a. Length of the Not Applicable Not Applicable

franchise term

b. Renewal or Not Applicable Not Applicable
extension of the term

c. Requirements for Not Applicable Not Applicable
franchisee to renew or

extend

d. Termination by Not Applicable Not Applicable

franchisee

e. Termination by Not Applicable Not Applicable

franchisor without

cause

f. Termination by §7 We can terminate only if you commit one
franchisor with cause of several violations.

g. “Cause” defined- Not Applicable Not Applicable
curable defaults
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obligations on
termination/non-
renewal

h. “Cause” defined- §7 Failure to satisfy the development

non-curable defaults schedule or if any franchise agreement
between you and us is terminated.

i. Franchisee’s §5 If we terminate the MUDA for your

default, you shall not be liable to us for
lost future revenues or profits from the
unopened Foxtail Coffee Co. business.

j. Assignment of
contract by franchisor

Not Applicable

Not Applicable

k. “Transfer” by
franchisee — defined

Not Applicable

Not Applicable

|l. Franchisor’s approval
of transfer by
franchisee

§7

No transfer without our prior approval.

m. Condlitions for
franchisor’s approval of
transfer

Not Applicable

Not Applicable

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

Not Applicable

Not Applicable

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

Not Applicable

Not Applicable

p. Death or disability of
franchisee

Not Applicable

Not Applicable
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g. Non-competition
covenants during the
term of the franchise

Not Applicable

Not Applicable

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

Not Applicable

Not Applicable

s. Modification of the
agreement

Not Applicable

Not Applicable

t. Integration/merger
clause

Not Applicable

Not Applicable

u. Dispute resolution
by arbitration or
mediation

§7

All disputes are resolved by arbitration
(except for injunctive relief).

v. Choice of forum

§7

Arbitration will take place where our
headquarters is located (currently,
Orlando, Florida). Any legal proceedings
not subject to arbitration will take place
in the District Court of the United States,
in the district where our headquarters is
then located, or if this court lacks
jurisdiction, the state courts of the state
and county where our headquarters is
then located.

w. Choice of law

§7

Florida (subject to applicable state law).

Item 18
PUBLIC FIGURES

We do not use any public figure to promote our franchise.
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Item 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC's Franchise Rule permits 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 Iltem 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 Item 19, for example, by providing information about possible
performance at a particular location or under particular circumstances.

We do not make any representations 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 performance
information or projections of your future income, you should report it to the franchisor’s
management by contacting Rose Tchekmeian, 1801 Lee Road, Suite 301, Winter Park FL
32789, or 352-290-0283, the Federal Trade Commission, and the appropriate state
regulatory agencies.

Item 20
OUTLETS AND FRANCHISEE INFORMATION

Table 1
Systemwide Outlet Summary
For years 2022 to 2024

Outlet Type Year Outlets at Outlets at Net Change
the Start of the End of
the Year the Year
2022 8 17 +9
Franchised 2023 17 35 +18
2024 35 52 +17
2022 22 23 +1
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Company- 2023 23 24 +1
Owned 2024 24 26 +2
2022 30 40 +10
Total 2023 40 59 +19
2024 59 78 +19
Table 2

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For years 2022 to 2024

State Year Number of
Transfers
2022
Florida 2023
2024 3
2022
Total 2023
2024 3
Table 3
Status of Franchised Outlets
For years 2022 to 2024
State Year | Outlets at | Outlets | Termi- Non- Reacquir | Ceased | Outlets
the Start | Opene | pations | Renewal ed Operati | at End
of the d s by ons — of the
Year Franchiso Other Year
. Reasons
2022 |7 9 0 0 0 0 16
Florida 2023 |16 16 0 0 0 0 32
2024 | 32 11 0 0 0 1 42
Georgia | 2022 | 1 0 0 0 0 0 1
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2023 |1 2 0 0 0 0 3
2024 | 3 1 0 0 0 0 4
Michigan | 2022 | O 0 0 0 0 0 0
2023 |0 0 0 0 0 0 0
2024 |0 3 0 0 0 0 3
Nevada |2022 |0 0 0 0 0 0 0
2023 |0 0 0 0 0 0 0
2024 | 0 2 0 0 0 0 2
Virginia | 2022 |0 0 0 0 0 0 0
2023 |0 0 0 0 0 0 0
2024 |0 1 0 0 0 0 1

2022 | 8 9 0 0 0 0 17

Total 2023 | 17 18 0 0 0 0 35

2024 | 35 18 0 0 0 1 52

Table 4
Status of Company-Owned Outlets
For years 2022 to 2024
State Year | Outlets | Outlets | Outlets | Outlets | Outlets | Outlets
atthe | Opene | Reacquir | Closed | Soldto | atEnd
Start of d ed From Franchis | of the
the Franchis ee Year
Year ee

2022 22 1 0 0 0 23
Florida 2023 23 1 0 0 0 24
2024 24 2 0 0 0 26
2022 22 1 0 0 0 23
Total 2023 23 1 0 0 0 24
2024 24 2 0 0 0 26
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Table 5
Projected Openings As Of December 31, 2024

State Franchise Projected New Projected New
Agreements Signed | Franchised Outlets | Company-Owned
But Outlet Not In The Next Fiscal | Outlets In the Next
Opened Year Fiscal Year

Arizona 1 0 0
Florida 5 25 3
Georgia 1 3 0
Michigan 1 4 0
Nevada 1 1 0
Virginia 2 1 0
Totals 11 34 3

Current Franchisees

Exhibit H contains the names of all current franchisees (as of the end of our last fiscal
year) and the address and telephone number of each of their outlets.

Former Franchisees

Exhibit H contains the name, city and state, and current business telephone number, or
if unknown, the last known home telephone number of every franchisee who had an
outlet terminated, canceled, not renewed, or otherwise voluntarily or involuntarily
ceased to do business under the franchise agreement during the most recently
completed fiscal year or who have not communicated with us within 10 weeks of the
disclosure document issuance date.

If you buy this franchise, your contact information may be disclosed to other buyers when
you leave the franchise system.

Confidentiality Clauses

In the last three fiscal years, no franchisees have signed any contract, order, or settlement
provision that directly or indirectly restricts a current or former franchisee from discussing
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his or her personal experience as a franchisee in our system with any prospective
franchisee.

Franchisee Organizations

There are no trademark-specific franchisee organizations associated with our franchise
system.

Item 21
FINANCIAL STATEMENTS

We have included our audited financial statements as of December 31, 2024, December
31, 2023, and December 31, 2022, as Exhibit F to this Disclosure Document Our fiscal
year end is December 31.

Item 22
CONTRACTS

Copies of all proposed agreements regarding this franchise offering are attached as the
following Exhibits:

Franchise Agreement (with Guaranty and Non-Compete Agreement)
Multi-Unit Development Agreement

Rider to Lease Agreement

Form of General Release

State Addenda to Franchise Agreements

State Addenda to Multi-Unit Development Agreement

ACMUO®

Item 23
RECEIPTS

Detachable documents acknowledging your receipt of this disclosure document are
attached as the last two pages of this disclosure document.
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EXHIBIT A

STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

We may register this Disclosure Document in some or all of the following states in
accordance with the applicable state law. If and when we pursue franchise registration,

or otherwise comply with the franchise investment laws, in these states, the following
are the state administrators responsible for the review, registration, and oversight of
franchises in each state and the state offices or officials that we will designate as our
agents for service of process in those states:

Agent for Service of Process (if

State State Administrator different from State
Administrator)

Commissioner of Financial Protection and | Commissioner of Financial
Innovation Protection and Innovation
Department of Financial Protection and Department of Financial

California Innovation Protection and Innovation
2101 Arena Boulevard 320 West 4t Street, Suite 750
Sacramento, CA 95834 Los Angeles, CA 90013
866-275-2677 1-866-275-2677
Department of Commerce and Consumer | Commissioner of Securities
Affairs Department of Commerce and
Business Registration Division Consumer Affairs

Hawaii Commissioner of Securities Business Registration Division
P.O. Box 40 Securities Compliance Branch
Honolulu, HI 96810 335 Merchant Street, Room 203
(808) 586-2722 Honolulu, HI 96813
Franchise Bureau Attorney General of the State of
Office of Attorney General lllinois

lllinois 500 South Second Street 500 South Second Street
Springfield, IL 62706 Springfield, Illinois 62706
(217) 782-4465
Franchise Section Secretary of State
Indiana Securities Division 302 West Washington, Room E-

: Secretary of State 111
Indiana

Room E-111
302 W. Washington Street
Indianapolis, IN 46204

Indianapolis, Indiana 46204
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(317) 232-6681

Office of the Attorney General
Division of Securities

Maryland Commissioner of
Securities

Maryland 200 St. Paul Place 200 St. Paul Place
Baltimore, MD 21202-2020 Baltimore, MD 21202-2020
(410) 576-6360
Michigan Attorney General's Office Michigan Department of Attorney
. o General
Consumer Protection Division , -
. . Consumer Protection Division
Attn: Franchise Section Eranchise Section
Michigan 525 W. Ottawa Street
. . 525 W. Ottawa Street
Williams Building, 1st Floor G. Mennen Williams Building. 1¢
Lansing, M| 48933 FI;)or o Hieing.
(17) 373-7117 Lansing, Michigan 48913
: Commissioner of Commerce
Minnesota Department of Commerce ,
. . . ) Minnesota Department of
Securities-Franchise Registration
Minnesota 85 7" Place East, Suite 280 Commerce
' 85 7™ Place East, Suite 280
St. Paul, MN 55101-2198
(651) 539-1500 St. Paul, MN 55101-2198
(651) 539-1500
NYS Department of Law Secretary of State
Investor Protection Bureau 99 Washington Avenue
New York 28 Liberty St., 21 Floor Albany, NY 12231
New York, NY 10005
(212) 416-8222
Securities Commissioner
North Dakota Securities Department North Dakota Securities
North 600 East Boulevard Ave., State Capital Department
Dakota Fifth Floor, Dept. 414 600 East Boulevard Ave., State
Bismarck, ND 58505-0510 Capital Fifth Floor, Dept. 414
(701) 328-4712 Bismarck, ND 58505-0510
(701) 328-4712
Department of Consumer & Business
Services
Division of Finance and Corporate
Oregon

Securities
Labor and Industries Building
Salem, Oregon 97310
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(503) 378-4140

Department of Business Regulation
Securities Division

Division of Securities
Department of Business
Regulation

Rhode 1511 Pontiac Avenue
John O. Past Center, Buildi
Island John O. Pastore Complex—69-1 6(;_1n astore Lenter, BUEINg
Cranston, Rl 02920-4407 .
(401) 462-9527 1511 Pontiac Avenue
Cranston, Rhode Island 02920
Division of Insurance Director of the Division of
South Securities Regulation Insurance
Daiota 124 South Euclid Suite 104 124 South Euclid Suite 104
Pierre, SD 57501-3185 Pierre, SD 57501-3185
(605) 773-3563 (605) 773-3563
State Corporation Commission Clerk of the State Corporation
1300 East Main Street Commission
Virginia 9th Floor 1300 East Main Street, 1st Floor
Richmond, VA 23219 Richmond, VA 23219
(804) 371-9051
Department of Financial Institutions Depaﬂment of Financial
. L Institutions
Securities Division Securities Division
Washington | P.O. Box 41200
. 150 Israel Rd SW
Olympia, WA 98504-1200
(360) 902-8760 Tumwater, WA 98501
(360) 902-8760
L . Securities and Franchise
Division of Securities i )
. . I Registration
Department of Financial Institutions Wisconsin Securities Commission
Wisconsin Post Office Box 1768

Madison, WI 53701
(608) 266-2801

201 West Washington Avenue,
Suite 300
Madison, WI 53703
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EXHIBIT B

FRANCHISE AGREEMENT
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Ftall

COFFEE CO.

FRANCHISE AGREEMENT

SUMMARY PAGE

1. Franchisee / Company

5> Initial Franchise Fee $40,000.00 (Single) $35,000.00 (Additional Unit)

3. Development Area

4. Business Location

5. Territory

6. Opening Deadline

7. Principal Executive

8. Franchisee’'s Address
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FRANCHISE AGREEMENT

This Agreement is made between Foxtail Coffee Franchise Co, LLC, a Florida limited
liability company ("we," "us," "our," or "Franchisor"), and the person(s) or entity
identified on the Summary Page to this Agreement ("you," "your," "yours," or

"Franchisee") as of the Effective Date (as stated on the Summary Page).

Background Statement:

A. Franchisor and its affiliate Foxtail Coffee Company, LLC, have created and
own a system (the “System”) for developing and operating quick serve coffee shop,
under the trade name "“Foxtail Coffee Co.”.

B. The System includes (1) methods, procedures, and standards for
developing and operating a Foxtail Coffee Co. business, (2) plans, specifications,
equipment, signage, and trade dress for Foxtail Coffee Co. businesses, (3) particular
products and services, (4) the Marks, (5) training programs, (6) business knowledge, (7)
marketing plans and concepts, and (8) other mandatory or optional elements as
determined by Franchisor from time to time.

C. The parties desire that Franchisor license the Marks and the System to
Franchisee for Franchisee to develop and operate a Foxtail Coffee Co. business on the
terms and conditions of this Agreement.

ARTICLE 1. DEFINITIONS

“Action” means any action, suit, proceeding, claim, demand, governmental
investigation, governmental inquiry, judgment, or appeal thereof, whether formal or
informal.

“Approved Vendor” means a supplier, vendor, or distributor of Inputs which has been
approved by Franchisor.

“Competitor” means any business which offers coffees, espresso-based beverages, teas
and related products.

“Confidential Information” means all non-public information of or about the System,
Franchisor, and any Foxtail Coffee Co. business, including all methods for developing
and operating the Franchised Business, and all non-public plans, data, financial
information, processes, vendor pricing, supply systems, marketing systems, formulas,
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techniques, designs, layouts, operating procedures, customer data, information, and
know-how.

“Franchised Business” means the Foxtail Coffee Co. business owned by Franchisee and
operated under this Agreement.

“Gross Sales” means the total dollar amount of all sales generated through the
Franchised Business for a given period, including, but not limited to, payment for any
services or products sold by Franchisee, whether for cash or credit. Gross Sales does not
include (i) bona fide refunds to customers, (ii) sales taxes collected by Franchisee, (iii)
sales of used equipment not in the ordinary course of business, or (iv) sales of prepaid
cards or similar products (but the redemption of any such pre-paid card or product will
be included in Gross Sales),.

“Guide” means Franchisor's confidential Brand Standards Guide(s), including any
supplements, additions, or revisions from time to time, which may be in any form of
media.

“Input” means any goods, services, supplies, fixtures, equipment, inventory, computer
hardware and software, real estate, or comparable items related to establishing or
operating the Franchised Business.

“Location” means the location stated on the Summary Page. If no location is stated on
the Summary Page, then the Location will be determined in accordance with Article 6.1.

“Losses” includes (but is not limited to) all losses; damages; fines; charges; expenses;
lost profits; reasonable attorneys’ fees; travel expenses, expert witness fees; court costs;
settlement amounts; judgments; loss of Franchisor’s reputation and goodwill; costs of or
resulting from delays; financing; costs of advertising material and media time/space and
the costs of changing, substituting or replacing the same; and any and all expenses of
recall, refunds, compensation, public notices and other such amounts incurred in
connection with the matters described.

“Marketing Fund” means the fund established (or which may be established) by
Franchisor into which Marketing Fund Contributions are deposited.

"Marks" means the trade name and logo contained on the Summary Page, and all other
trade names, trademarks, service marks, logos, and other intellectual property specified
by Franchisor from time to time for use in a Foxtail Coffee Co. business.
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“Owner” means each person or entity which directly or indirectly owns or controls any
equity of Franchisee. If Franchisee is an individual person, then “Owner” means
Franchisee.

“Remodel” means a refurbishment, renovation, and remodeling of the Location to
conform to the building design, exterior facade, trade dress, signage, fixtures,
furnishings, equipment, decor, color schemes, presentation of the Marks, and other
System Standards in a manner consistent with the image then in effect for a new Foxtail
Coffee Co. business.

“Required Vendor” means a supplier, vendor, or distributor of Inputs which Franchisor
requires franchisees to use.

“System Standards” means, as of any given time, the then-current mandatory
procedures, requirements, and/or standards of the System as determined by Franchisor,
which may include without limitation, any procedures, requirements and/or standards for
appearance, business metrics, cleanliness, customer service, design (such as
construction, decoration, layout, furniture, fixtures and signs), equipment, inventory,
marketing and public relations, operating hours, presentation of Marks, product and
service offerings, quality of products and services (including any guaranty and warranty
programs), reporting, safety, technology (such as computers, computer peripheral
equipment, smartphones, point-of-sale systems, back-office systems, information
management systems, security systems, video monitors, other software, backup and
archiving systems, communications systems (including email, audio, and video systems),
payment acceptance systems, and internet access, as well as upgrades, supplements,
and modifications thereto), uniforms, and vehicles.

“Territory” means the territory stated on the Summary Page. If no territory is stated on
the Summary Page, then the Territory is determined in accordance with Article 6.1.

“Transfer” means for Franchisee (or any owner of Franchisee) to voluntarily or
involuntarily transfer, sell, or dispose of, in any single or series of transactions, (i)
substantially all of the assets of the Franchised Business, (i) this Agreement, (iii) direct or
indirect ownership interest of more than twenty-five percent (25%) of the Franchised
Business, or (iv) control of the Franchised Business.

ARTICLE 2. GRANT OF LICENSE

2.1 Grant. Franchisor grants to Franchisee the right to operate a Foxtail Coffee Co.
business solely at the Location. If no Location is stated on the Summary Page when this
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Agreement is signed, then the parties will determine the Location in accordance with
Article 6.1. Franchisee shall develop, open and operate a Foxtail Coffee Co. business at
the Location for the entire term of this Agreement. The parties acknowledge that
Franchisee must operate the Franchised Business to meet Franchisor’s minimum System
Standards, but that the means of satisfying the System Standards are left to the control
and discretion of Franchisee.

2.2 Protected Territory. Except as limited in this Article 2.2, and provided that you
are in full compliance with this Agreement, we and our affiliates will not operate, grant a
franchise for the operation of, or permit the operation of another Franchised Business at
a location within the Territory during the term of this Agreement. Except as expressly
limited by this Article 2.2, we and our affiliates retain all rights with respect to Foxtail
Coffee Co. businesses, the Marks, the sale of similar or dissimilar products and services,
and any other activities we deem appropriate whenever and wherever we desire,
including, but not limited to: For clarity, the territorial protection granted herein applies
strictly within the defined Territory boundaries and does not create any buffer zones,
minimum distance requirements, or other restrictions beyond the Territory boundaries.

(i) the right to offer and sell and to grant others the right to offer, within
or outside of your Territory, the products and services offered at Foxtail
Coffee Co. businesses, under trade and service marks other than the Marks
and under any terms and conditions we deem appropriate;

(i) the right to own, franchise, establish and license to others to
establish or operate Foxtail Coffee Co. businesses located outside the
Territory under any terms and conditions we deem appropriate. For clarity,
there is no minimum distance requirement between your Franchised
Business and other Foxtail Coffee Co. businesses operating outside your
Territory, and such businesses may be established immediately adjacent to
your Territory;

(iii) the right to own, franchise, establish and license to others to
establish or operate Foxtail Coffee Co. businesses at Non-Traditional Sites
(as defined below) at any location within or outside the Territory and
regardless of proximity to the Franchised Business. As used in this
Agreement, “Non-Traditional Sites” shall mean outlets that serve primarily
the customers located within the facility, such as captive audience facilities
(examples include, but are not limited to, parks charging admission,
stadiums, amusement parks and centers, theaters and art centers), limited
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purpose facilities (examples include, but are not limited to, airports,
transportation centers, department stores, indoor shopping centers,
business and industrial complexes, museums, educational facilities,
hospitals, art centers, and recreational parks), limited access facilities
(examples include, but are not limited to, military complexes, buyer club
businesses, educational facilities, business and industrial complexes), and
other types of institutional accounts.

(iv)  the right to use the Marks and the System to sell any products or
services, similar to those which you will sell, through any alternate channels
of distribution within or outside of the Territory. This includes, but is not
limited to, other channels of distribution such as catalog sales, fairs, expos,
pet shows and the like, telemarketing or other direct marketing sales or
over the Internet (together, the “Alternative Distribution Channels”). You
may not use Alternative Distribution Channels to make sales outside or
inside your Territory and you will not receive any compensation for our
sales through Alternative Distribution Channels;

(v) the right to engage in any transaction, including to purchase or be
purchased by, to merge or combine with, to convert to the System or be
converted to a new system with any business whether franchised or
corporately owned, including a business that competes directly with your
Franchised Business, provided that in such situations the newly acquired
businesses will not operate under the Marks in your Territory; and

(vi)  the right to engage in any other business activities not expressly
prohibited by this Agreement, both within and outside your Territory.

: ()You understand and acknowledge that if any Non-Traditional Site is located
within the physical boundaries of the Territory, then the premises of this Non-Traditional
Site will not be included in the protected Territory and you will have no rights to this
Non-Traditional Site; and (ii) your territorial protection is strictly limited to preventing
other Foxtail Coffee Co. businesses from operating within your Territory's boundaries,
and you have no rights regarding the placement or proximity of other Foxtail Coffee Co.
businesses outside your Territory, which may be established at any distance from your
Territory's boundaries.

2.3 Franchisee Control. Franchisee represents that Attachment 1 (i) identifies each
owner, officer and director of Franchisee, and (ii) describes the nature and extent of each
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owner's interest in Franchisee. If any information on Attachment 1 changes (which is not
a Transfer), Franchisee shall notify Franchisor within ten (10) days.

2.4  Principal Executive. Franchisee agrees that the person designated as the
“Principal Executive” on the Summary Page is the executive primarily responsible for the
Franchised Business and has decision-making authority on behalf of Franchisee. The
Principal Executive must have at least ten percent (10%) ownership interest in Franchisee.
The Principal Executive does not have to serve as a day-to-day general manager of the
Franchised Business, but the Principal Executive must devote substantial time and
attention to the Franchised Business. If the Principal Executive dies, becomes
incapacitated, transfers his/her interest in Franchisee, or otherwise ceases to be the
executive primarily responsible for the Franchised Business, Franchisee shall promptly
designate a new Principal Executive, subject to Franchisor’s reasonable approval.

2.5  Guaranty of Performance.

(i) All of your owners, and each of their spouses, if applicable, shall
jointly and severally personally guarantee your payment and performance
under this Agreement and personally bind themselves to the terms of this
Agreement pursuant to the attached Guarantee, Indemnification and
Acknowledgement (“Guarantee”). Unless you are a publicly held entity, all
of your officers, directors, limited liability company managers and their
spouses, if applicable, also shall jointly and severally guarantee your
payment and performance under this Agreement and bind themselves to
the terms of this Agreement pursuant to the attached Guarantee.
Notwithstanding the foregoing, we reserve the right, in our sole discretion,
to waive the requirement that some or all of the previously described
individuals sign the attached Guarantee. We also reserve the right to
require any guarantor to provide personal financial statements to us from
time to time.

(i) With respect to your owners, you acknowledge that, unless
otherwise agreed to in writing by us, it is our intent to have individuals (and
not corporations, limited liability companies or other entities) sign the
Guarantee. Accordingly, if any owner is not an individual, we shall have the
right to require individuals who have only an indirect ownership interest in
you to sign the Guarantee. (By way of example, if an owner is a corporation,
we have the right to require individuals who have an ownership interest in
that corporation to sign the Guarantee.)
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2.6 No Conflict. Franchisee represents to Franchisor that Franchisee and each of its
Owners (i) are not violating any agreement (including any confidentiality or non-
competition covenant) by entering into or performing under this Agreement, (ii) are not
a direct or indirect owner of any Competitor, and (iii) are not listed or “blocked” in
connection with, and are not in violation under, any anti-terrorism law, regulation, or
executive order.

ARTICLE 3. TERM

3.1 Term. Unless terminated sooner as provided in this Agreement, the initial term of
this Agreement (the “Initial Term”) commences on the Effective Date and continues for
10 years.

3.2 Successor Agreement. When the term of this Agreement expires, Franchisee may
enter into a successor agreement for an unlimited number of additional periods of five
(5) years each (each a “Renewal Term”) if you are in substantial compliance with the
terms of this Agreement. The qualifications and conditions for the first Renewal Term are
described below. The qualifications and conditions for the second Renewal Term will be
described in the form of renewal franchise agreement signed upon the expiration of this
Agreement.

3.3  Conditions for a Renewal Term. In order to be eligible for a Renewal Term, you
must meet the following conditions:

(i) You must give us written notice of your election to remain a
franchisee for the first Renewal Term between ninety (90) and one hundred
eighty (180) days prior to the end of the Initial Term;

(ii) You must not be in default under this Agreement or any other
agreements with us and/or our affiliates; you must not be in default beyond
the applicable cure period under any real estate lease, equipment lease or
financing instrument relating to the Franchised Business; you must not be
in default beyond the applicable cure period with any vendor or supplier
to the Franchised Business; and, for the twelve (12) months before the date
of your renewal notice and the twelve (12) months before the expiration of
the Initial Term, you must not have been in default beyond the applicable
cure period under this Agreement or any other agreements with us and/or
our affiliates;
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(i)  You must make the capital expenditures required to renovate and
modernize the Franchised Business to conform to the interior and exterior
designs, décor, color schemes, furnishings and equipment and
presentation of the Marks consistent with the image of the System for new
Foxtail Coffee Co. businesses at the time you provide the renewal notice,
including such structural changes, remodeling, redecoration and
modifications to existing improvements as may be necessary to do so;

(iv)  You must present satisfactory evidence to us that you have the right
to remain in possession of the Premises, or other premises acceptable to
us, for the Renewal Term and all monetary obligations owed to your
landlord, if any, must be current;

(v)  You pay us a renewal fee equal to ten thousand dollars ($10,000),
subject to state law (the “Renewal Franchise Fee”);

(vi)  You must be operating the Franchised Business in full compliance
with all federal, state and local laws and regulations and you must
demonstrate that you are able to maintain all licenses and permits
necessary to continue to operate the Franchised Business for the Renewal
Term; and

(vii)  Franchisee and each Owner executes a general release (on
Franchisor’s then-standard form) of any and all claims against Franchisor,
its affiliates, and their respective owners, officers, directors, agents and
employees.

ARTICLE 4. FEES

4.1 Initial Franchise Fee. Except as otherwise provided in any Multi-Unit Development
Agreement ("MUDA") between you and us, you agree to pay us, upon execution of this
Agreement, a nonrecurring and non-refundable initial franchise fee (“Initial Franchise
Fee"”) in the amount stated on the Summary Page. This initial franchise fee is not
refundable, except as provided in Article 6.4.

4.2  Royalty Fee. Franchisee shall pay Franchisor, in the manner provided in Article
4.9, a monthly royalty fee (the “Royalty Fee”) equal to 6% of Gross Sales. The Royalty
Fee for any given week is due on the first Tuesday of the following week. If any state
imposes a sales or other tax on the Royalty Fees, then we have the right to collect this
tax from you.
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4.3  Mobile Application Fee. Upon the opening of your Franchised Business and
continuing each month throughout the Term of this Agreement, you must pay us our
then-current mobile application to defray and/or cover the costs of specific mobile
application(s) that Franchisor determined to provide as part of the System. The
Franchisor may modify the Mobile Application Fee upon 30-days prior written notice to
Franchisee.

4.4  Marketing Contributions. Franchisee shall pay Franchisor a non-refundable
contribution to the National Marketing Fund (the “National Marketing Fund
Contribution”) equal to one percent (1%) of Franchisee’s monthly Gross Sales (or such
lesser amount as Franchisor determines), at the same time as the Royalty Fee.

4.5 Replacement/Additional Training Fee. If Franchisee sends an employee to
Franchisor’s training program after opening, Franchisor may charge its then-current
training fee. As of the date of this Agreement, the training fee is Five Hundred dollars
($500) per person per day in addition to any travel related expenses.

4.6  Third Party Vendors. If Franchisor requires Franchisee to use a designated third-
party vendor, Franchisor has the right (but not the obligation) to collect payment on
behalf of the vendor and remit the payment to the vendor. If Franchisor does so, it may
impose a reasonable markup or charge for administering the payment program.

4.7  Non-Compliance Fee. Franchisor may charge Franchisee seven hundred fifty
dollars ($750) for any instance of non-compliance with the System Standards or this
Agreement (other than Franchisee’s non-payment of a fee owed to Franchisor) which
Franchisee fails to cure after thirty (30) days’ notice. Thereafter, Franchisor may charge
Franchisee five hundred dollars ($500) per week until Franchisee ceases such non-
compliance. This fee is a reasonable estimate of Franchisor’s internal cost of personnel
time and resources attributable to addressing the non-compliance, and it is not a penalty
or estimate of all damages arising from Franchisee’s breach. The non-compliance fee is
in addition to all of Franchisor's other rights and remedies (including default and
termination under Article 14.2).

4.8 Reimbursement. Franchisor may (but is never obligated to) pay on Franchisee’s
behalf any amount that Franchisee owes to a supplier or other third party. If Franchisor
does so or intends to do so, Franchisee shall pay such amount plus a ten percent (10%)
administrative charge to Franchisor within fifteen (15) days after invoice by Franchisor
accompanied by reasonable documentation.
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4.9  Payment Terms.

(a) Method of Payment. Franchisee shall pay the Royalty Fee, Marketing Fund
Contribution, and any other amounts owed to Franchisor by electronic funds transfer
("EFT") or any other automatic payment mechanism as may be determined and required
by the Franchisor. Promptly upon Franchisor’s request, Franchisee shall execute and
deliver to Franchisor Franchisor's then-current EFT payment form and all 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 and other sums payable under the terms of this Agreement. You agree to make the
funds available for withdrawal by electronic transfer before each due date. We reserve
the right to require an alternative payment method or payment frequency for any fees
or amounts owed to us or our affiliates under the Agreement.

(b)  Calculation of Fees. Franchisor will calculate Royalty & Marketing Fees from our
System-Wide POS Software on a monthly basis. Franchisor reserves the right to move
to a weekly basis at any-time with thirty day notice to Franchisees. If the Royalty Fees
and Marketing Fund Contributions we debit are greater than the Royalty Fees and
Marketing Fund Contributions you actually owe us, we will credit the excess against the
amount we otherwise would debit from your account during the following month.
Franchisee acknowledges that Franchisor has the right to remotely access Franchisee's
point-of-sale system to calculate Gross Sales.

(c) Late Fees and Interest. If Franchisee does not make a payment on time,
Franchisee shall pay a two hundred and fifty dollar ($250) “late fee” plus interest on the
unpaid amount at a rate equal to eighteen percent (18%) per year (or, if such payment
exceeds the maximum allowed by law, then interest at the highest rate allowed by law).
This provision does not permit or excuse late payments. You agree that such fee is in
addition to any other rights or remedies we may have under this Agreement or at law.

(d)  Insufficient Funds. Franchisor may charge fifty ($50) for any payment returned for
insufficient funds (or, if such amount exceeds the maximum allowed by law, then the fee
allowed by law).

(e) Costs of Collection. You must pay to us on demand any and all collection costs
and expenses (including costs and commissions due a collection agency, costs incurred
in creating or replicating reports demonstrating Gross Sales of the Franchised Business,
reasonable attorneys’ fees, court costs, expert witness fees, discovery costs and
reasonable attorneys’ fees and costs on appeal, together with interest charges on all of
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the foregoing) incurred by us in enforcing the terms of this Agreement, including in
collecting any monies owed by you to us.

4} Application. Franchisor reserves the right to apply any payment received from
Franchisee to any obligation and in any order as Franchisor may determine, regardless
of any designation 