FRANCHISE DISCLOSURE DOCUMENT

Dunn Bros Franchising, LLC

a Delaware limited liability company

201 Third Avenue S

DU N N BROTH ERS COFF EE® Minneapolis, Minnesota 55401
Phone: (612) 334-9746

www.dunnbrothers.com

franchiseinfo@dunnbros.com

The franchise is the right to develop a DUNN BROTHERS COFFEE® branded shop that sells coffee that is
roasted daily using state-of-the-art micro-roasting techniques and fresh bakery items such as breads,
pastries, breakfast and lunch sandwiches, wraps, desserts, other similar food and beverages and related
products that franchisor may designate from time to time. The total investment necessary to begin the
operation of a Dunn Brothers Coffee shop is from $539,600 to $808,960. This includes $50,000 that
must be paid to the franchisor or its affiliates.

We also offer development rights under which you would agree to open multiple (typically 2 to 3) Dunn
Brothers Coffee shops. The total investment necessary to enter into a development agreement is payment
of a development fee equal to $20,000 times the number of franchises you agree to acquire, less one
(%$20,000 or $40,000 for a typical development deal of 2 or 3 shops), all of which is paid to the franchisor.

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, contact Franchise Development at 201
Third Avenue S, Minneapolis, Minnesota 55401, (612) 334-9746.

The terms of your contract will govern your franchise relationship. Don’t rely on the Disclosure
Document alone to understand your contract. Read all of your contract carefully. 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 29, 2024, as amended November 25, 2024
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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

How much can | earn?

Item 19 may give you information about outlet sales,
costs, profits or losses. You 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 Exhibits C and D.

How much will I need to invest?

Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. Item 7 lists
the initial investment to open. Item 8 describes the
suppliers you must use.

Does the franchisor have the
financial ability to provide support
to my business?

Item 21 or Exhibit E includes financial statements.
Review these statements carefully.

Is the franchise system stable,
growing, or shrinking?

Item 20 summarizes the recent history of the number of
company-owned and franchised outlets.

Will my business be the only Dunn
Brothers Coffee shop in my area?

Item 12 and the “territory” provisions in the franchise
agreement describe whether the franchisor and other
franchisees can compete with you.

Does the franchisor have a troubled
legal history?

Items 3 and 4 tell you whether the franchisor or its
management has been involved in material litigation or
bankruptcy proceedings.

What’s it like to be a Dunn Brothers
Coffee shop franchisee?

Item 20 or Exhibits C and D lists current and former
franchisees. You can contact them to ask about their
experiences.

What else should | know?

These questions are only a few things you should look
for. Review all 23 Items and all Exhibits in this
Disclosure Document to better understand this franchise
opportunity. See the table of contents.

Dunn Bros Franchising, LLC
2024 11 FDD
1497.002.005/418907.2




What You Need To Know About Franchise 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 delegates. These items may be more expensive than similar items you could
buy or 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 the 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 G.

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 risks 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 only in Minnesota.
Out-of-state mediation, arbitration, or litigation may force you to accept a less favorable
settlement for disputes. It may also cost you more to mediate, arbitrate, or litigate with
the franchisor in Minnesota than in your own state.

Short Operating History. The franchisor is at an early stage of development and has a
limited operating history. This franchise is likely to be a riskier investment than a
franchise in a system with a longer operating history.

Spousal Liability. Your spouse must sign a document that makes your spouse liable for
all financial obligations under the Franchise Agreement, even if your spouse has no
ownership interest in the franchise. This guarantee will place both your and your spouse’s
marital assets (perhaps including your house) at risk if your franchise fails.

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 the “State Specific Addenda” (if any) to
see whether your state requires other risks to be highlighted.
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THE FOLLOWING APPLY TO TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW ONLY

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

(& 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 protections 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.

(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.

(H 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.

(o) 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.
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(i)  The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

(iit)  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.

(n) 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).

(1) 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.

If the franchisor’s most recent financial statements are unaudited and show a net worth of
less than $100,000, the franchisor shall, at the request of a franchisee, arrange for the escrow of
initial investment and other funds paid by the franchisee until the obligations to provide real estate,
improvements, equipment, inventory, training, or other items included in the franchise offering are
fulfilled. At the option of the franchisor, a surety bond may be provided in place of escrow.

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 Michigan Attorney General’s
Office, Consumer Protection Division, Attention: Franchise Section, G. Mennen Williams
Building, 1% Floor, 525 West Ottawa Street, Lansing, Michigan 48933, Telephone Number: 517-
373-7117

Note: Despite subparagraph (f) above, we intend to fully enforce the arbitration provisions of the
Franchise Agreement. We believe that paragraph (f) is preempted by federal law and cannot
preclude us from enforcing these arbitration provisions. We will seek to enforce this section as
written.

THE MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE RESIDENTS OF
MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN

Dunn Bros Franchising, LLC
2024 11 FDD
1497.002.005/418907.2



TABLE OF CONTENTS

ITEM PAGE

ITEM 1 THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES .............. 1

ITEM 2 BUSINESS EXPERIENCE ........oiiiiiiiii e 4

ITEM 3 LITIGATION. ...tttk ettt et ekttt et e e b e e e e ne e ennne e 5

ITEM 4 BANKRUPTECY ...ttt etttk ettt e s et ne e 5

ITEM S INITIAL FEES......c ettt 5

ITEM 6 OTHER FEES ... ..ottt ettt 6

ITEM 7 ESTIMATED INITIAL INVESTMENT ..ottt 11

ITEM 8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES........ccccooiiiiiiiiieeeeen 15

ITEM 9 FRANCHISEE’S OBLIGATIONS ... .ooiiiiiiee e 17

ITEM 10 FINANCING ..ottt s et e e e nne s 20

ITEM 11 FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND
TRAINING ...ttt e b e ann e 20

ITEM 12 TERRITORY ...ttt et e ne e nnne s 26

ITEM 13 TRADEMARKS ...ttt 29

ITEM 14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION......coviiiiieiiciieeieee 30

ITEM 15 OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISED
BUSINESS ...ttt et et n e 31

ITEM 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL.....ccooiiiiiiiiiiieceeeee 32

ITEM 17 RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION .........ccceiveenee. 33

ITEM 18 PUBLIC FIGURES. ..ottt 41

ITEM 19 FINANCIAL PERFORMANCE REPRESENTATIONS .....oooiiiiiieiieeieeeeeee e 41

ITEM 20 OUTLETS AND FRANCHISEE INFORMATION ......ocoiiiiiiiieiiieeeeee e 44

ITEM 21 FINANCIAL STATEMENTS ...t 47

ITEM 22 CONTRACTS ...ttt b ettt b et e e b e e e e e b e e e e nnees 47

ITEM 23 RECEIPTS ...ttt ettt ne e e nnne s 48

EXHIBITS

A. Franchise Agreement

B. Development Agreement

C. List of Franchisees

D. List of Franchisees Who Have Left the System or Not Communicated With Us

E. Financial Statements

F. Table of Contents for Operations Manual

G. List of State Administrators; Agents for Service of Process

H. State Addenda

I.  Acknowledgment Addendum

J.  Receipts

Dunn Bros Franchising, LLC
2024 11 FDD
1497.002.005/418907.2



ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

We refer to this document as the “Disclosure Document.” The franchisor of DUNN
BROTHERS COFFEE® brand is Dunn Bros Franchising, LLC, and to simplify the language in this
Disclosure Document, Dunn Bros Franchising, LLC is referred to as “Franchisor” or “we.” “You”
means the person who buys the franchise. If you are not a natural person, certain provisions of the
agreements will apply specifically to your owners, and we refer to them as your “Owners.”

Franchisor and Our Agents for Service of Process.

We are a Delaware limited liability company and were formed on June 6, 2022. Our
principal business address is 201 Third Avenue S, Minneapolis, Minnesota 55401. We do not
conduct business under any name except our corporate name and brand name DUNN BROTHERS
Corree®. We began offering franchises for coffee shops which are currently known by the brand
name DUNN BROTHERS COFFEE® (each a “Shop”) on November 2, 2022. Our sole business is to
offer and sell franchises for the Shops and manage the Dunn Brothers Coffee franchise system,
including providing services to Shop franchisees. While our affiliates operate some Shops, we
have never operated a Shop, offered franchises for any other businesses, or operated any other
business.

Our agent for service of process in Delaware is Corporation Service Company, 251 Little
Falls Drive, Wilmington, Delaware — 19808. Our agents for service of process in the states in
which this Disclosure Document will be registered are listed in Exhibit G.

Our Parent, Predecessor, and Affiliates.

We are a wholly owned subsidiary of Dunn Bros Parent, LLC (“DBP”); DBP is a wholly
owned subsidiary of GCP DBC, LLC (“GCP DBC”); GCP DBC is a wholly owned subsidiary of
Gala Family, LP. The principal business address of DBP, GCP DBC, and Gala Family, LP is 3191
Red Hill Ave, Suite 200, Costa Mesa, CA. 92626.

Our predecessor is Dunn Bros Coffee Franchising, Inc. (“Predecessor”), which had its
principal business address at 2335 West Highway 36, Suite 201, Roseville, Minnesota 55401. It
sold franchises for Shops from April 2001 until April 30, 2022. Predecessor never owned or
operated a Shop, offered franchises in any other line of business, or conducted any other business.
In June 2022, GCP DBC acquired from Predecessor and its affiliates substantially all the assets of
the Dunn Brothers Coffee franchise system including the then-existing franchise agreements for
Shops, which were subsequently assigned to us on December 31, 2022. Neither GCP DBC nor
DBP has ever owned, operated or offered franchises for a Shop or offered franchises in any other
line of business.

GCP DBC owns and has granted us a license to use and sublicense the use of the trademarks
and other intellectual property used in the operation of the Shops.

Our affiliate, Dunn Bros Alternative Channels, LLC (“DBAC”), sells DUNN BROTHERS
Corree®-branded single serve coffee, portion packaged coffee, bulk whole bean coffee, tea, and
1
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other related products at wholesale to grocery stores, offices, hospitality venues and other retail
channels including the internet. DBAC also supplies these some of products to a designated
distributor who in-turn sells them to our franchisees for use and sale in their Shops. DBAC shares
our principal business address. DBAC has never owned a Shop or offered franchises in any line of
business.

Our affiliate, DBC Gift Card, LLC (“DBCGC?”), shares our principal business address and
has been established to manage our gift card program. DBCGC has never owned a Shop or offered
franchises in any line of business.

We have two affiliates who offer franchises in other lines of business:

MOOYAH Franchising LLC, a Delaware limited liability company whose address is 6865
Windcrest Drive, Suite 400, Plano, Texas 75024, has offered franchises since April 2017
for MOOY AH-branded restaurants that sell primarily burgers, shakes and fries. As of the
date of its most recent fiscal year (January 1, 2023), there were 75 MOOY AH franchises
open (which includes franchises that were sold by our affiliate’s predecessor from June
2006 to April 2017) and 15 additional franchises sold but not yet open.

Rusty Taco Franchising LLC, a Delaware limited liability company whose address is 3191
Red Hill, Suite 200, Costa Mesa, CA 92626, will begin offering franchises in April or May
2023 for Rusty Taco-branded restaurants that primarily sell tacos and related Mexican- and
Texas-inspired foods and beverages. As of the end of its most recent fiscal year (December
31, 2023), there are 34 Rusty Taco franchises open (including those that were sold by our
affiliate’s predecessors from May 2015 to December 2022) and an additional 13 franchises
sold but not yet open.

Except as described above, we have no parents, predecessors, or affiliates required to be
disclosed in this Item 1.

The Type of Business You Will Conduct.

The Shops are identified by the DUNN BROTHERS COFFEE® brand name and other
trademarks, service marks and commercial symbols and trade names that we may authorize you to
use (collectively, the “Trademarks™), and they typically (i) use state-of-the-art roasting techniques
to produce daily, fresh roasted, high quality coffee which is sold at the peak of its aromatic
freshness, (ii) feature drive-thru, and (iii) offer, for eat-in, take-out and delivery, high-quality
coffee, coffee products, and fresh bakery items such as breads, pastries, breakfast and lunch
sandwiches, wraps, desserts, other similar food, beverage and related products that we may
designate from time to time to consumers for personal use and consumption. However, we may
allow franchisees who own multiple Shops to roast coffee for all their Shops at one location instead
of installing roasters at all the Shops. We also allow franchisees to sell certain products and
services at wholesale to certain types of customers. The Shops are developed and operated using
certain specified business formats, methods, procedures, designs, layouts, standards, and
specifications, each of which we may replace, further develop, or otherwise modify or discontinue
from time to time (collectively, the “System”). The Shop that you develop pursuant to a Franchise

2
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Agreement (“your Shop”) will be developed and operated at a location that you select and that we
accept.

Each franchised Shop is subject to and governed by an individual franchise agreement
between us and the person or entity that owns the shop. To purchase a franchise, you must sign
our form of Franchise Agreement and related agreements (collectively, the “Franchise
Agreement”), the form of which is attached to this Disclosure Document as Exhibit A. If your
Shop will be a non-roasting Shop, you will sign the Non-Roasting Amendment to Franchise
Agreement attached as Appendix D to Franchise Agreement.

We also offer qualified applicants the option to sign a development agreement (the
“Development Agreement”) in which they agree to purchase an agreed upon number of franchises
and develop and open, in accordance with individual Franchise Agreements, an agreed upon
number of Shops within a specified geographic territory (the “Development Area”) and according
to a specified schedule (the “Development Schedule”). Our typical Development Agreement
requires the development of either two or three Shops, but the actual number of franchises to be
purchased, the Development Area and the Development Schedule will be agreed upon by us and
you before you sign the Development Agreement. The form of the Development Agreement you
would sign is attached as Exhibit B to this Disclosure Document. When you sign the Development
Agreement, you will also sign the Franchise Agreement, on the form attached as Exhibit B, for the
1% Shop required to be open in satisfaction of the Development Schedule. For each subsequent
franchise you acquire, you will sign our then-current form of Franchise Agreement, which may
differ from the current Franchise Agreement included in this Disclosure Document.

Market for Your Products and Services; Competition.

The Shops are not seasonal businesses. The coffee shop market is highly developed and
competitive, and new concepts are frequently introduced into the marketplace. You will be
competing for sites and customers with all other coffee shops.

Laws and Requlations.

You must comply with all laws applicable to the development and operation of your Shop.
In addition to laws that are applicable to businesses generally, you should consider that the U.S.
Food and Drug Administration, the U.S. Department of Agriculture, and various state and local
departments of health and other agencies have laws and regulations concerning the preparation of
food, display of nutrition facts, charging hidden/junk fees, and sanitary conditions of coffee shop
facilities. Certain provisions of these laws impose limits on emissions resulting from commercial
food preparation. You will need to understand and comply with these laws in operating your Shop.
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ITEM 2
BUSINESS EXPERIENCE

Except as described below, all persons disclosed under this Item 2 have served in their
positions with us and our affiliates from Minneapolis, Minnesota.

Chairman and Chief Executive Officer — Anand Gala

Anand Gala has been our Chairman and Chief Executive Officer since June 2022. He also
serves in the following roles: (i) President and Chief Executive Officer of Gala Holdings
International, Inc. since April 2010; (ii) Managing Partner at Gala Capital Partners, LLC since
May 2015; (iii) Managing Partner at Gala Development Partners, LLC since March 2007; (iv)
Chairman of MOOY AH Franchising LLC since April 2017; (v) member of the Board of Directors
at On Smile LLC since March 2021; and (vi) Chairman and Chief Executive Officer of Rusty
Taco Franchising, LLC since December 2022. He formerly served as (i) the Chief Executive
Officer of On Smile LLC from March 2021 to October 2022, and (ii) member of the Board of
Directors at Famous Dave’s America, Inc. from July 2015 to July 2021. In all of the positions
noted above, Mr. Gala has been based in Costa Mesa, California.

President: Scott Harvey

Scott Harvey has been our President since July 2023. He served as the Chief Executive
Officer and President of Golden Krust Caribbean Bakery in White Plains, New York, from January
2022 to July 2023. He was not employed in November and December 2022. He served as the
President and Chief Operations Officer of Black Rifle Coffee Company in San Antonio, Texas
from October 2018 to October 2021. He is currently based in Roseville, Minnesota.

Vice President of Marketing: Alexis Gillette

Alexis Gillette has been our Vice President of Marketing since January 2024. She was an
independent consultant in Dallas, Texas from February 2022 to December 2023 and from
November 2020 to July 2021. She served as the Senior Director of Brand & Social Strategy of
JCPenney in Plano, Texas Computer System from August 2021 to January 2022; the Vice
President - Marketing Communications of Raising Cane’s in Plano, Texas from September 2019
to October 2020; and the Head of Communications & Culture of At Home, The Home Decor
Superstore, in Plano, Texas from March 2019 to September 2019. She is currently based in
Minneapolis, Minnesota.

Vice President of Operations: Andrew Meade

Andrew Meade has been our Vice President of Operations since October 2024. He served
Caribou Coffee, Inc. in various roles from September 2013 to October 2024 in Brooklyn Center,
Minnesota, and most recently as the Senior District Manager. He is currently based in Roseville,
Minnesota.
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Director of Franchise Development and Sales — Patricia Perry

Patricia Perry has served as Director of Franchise Sales & Development for Gala Capital
since April 2024, and in that role, she provides franchise development and sales assistance to us
and our affiliates, Rusty Taco Franchising LLC and MOOY AH Franchising LLC. Prior to April
2024, Ms. Perry served as Senior Vice President Franchise and License of Bagel Brands from May
2022 to December 2023 and as Vice President of Franchise Development, Business Gifting, and
CPG of Edible Brands from February 2019 to May 2022. She was between positions from
December 2023 until April 2024. She is currently based in Atlanta, Georgia.

ITEM3
LITIGATION

No litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcies are required to be disclosed in this Item.

ITEMS
INITIAL FEES

Initial Franchise Fee: $40,000

When you sign the Franchise Agreement, you must pay us an initial franchise fee of
$40,000. However, we will reduce the initial franchise fee to $35,000 under the second and each
subsequent Franchise Agreement that you execute with us. We will fully earn the initial franchise
fee when we sign the Franchise Agreement. The initial franchise fee is paid in a lump sum and is
not refundable.

Launch Fee: $10,000

When you sign the Franchise Agreement, you must pay us a launch fee of $10,000. We
will fully earn the launch fee when we sign the Franchise Agreement. The launch fee is paid in a
lump sum and is not refundable.

Development Fee: $20,000 or $40,000

When you sign a Development Agreement, you will pay us a development fee equal to
$20,000 times the total number of Shops necessary to satisfy the Development Schedule, less one.
Applying that formula to our typical development deal requiring the development of two or three
Shops, the development fee would be $20,000 or $40,000. The development fee would increase,
in $20,000 increments, for each additional Shop you agree to develop. For the 2" and each
subsequent Franchise Agreement that you execute under the Development Agreement, we will
credit the Development Fee, in $20,000 increments, toward the initial franchise fee due under each
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such Franchise Agreement. The development fee is paid in a lump sum and is not refundable.
When you sign the Development Agreement, you must also sign the Franchise Agreement for the
1% Shop to be developed in satisfaction of your development obligations under the Development
Agreement. You will pay the entire initial franchise fee under that Franchise Agreement.

ITEM 6
OTHER FEES

Type of Feel

Amount

Due Date

Remarks

Royalty Fee
(“Royalty Fee”)

5% of your
Gross Sales

Weekly on a day
we specify
(currently, on
Monday)

“Gross Sales” means shall mean the
regular advertised price of all products
and services sold at, from, or in
connection with the operation of the
Shop, whether or not authorized by us
(including any delivery, catering and/or
any other off-site services), regardless of
the manner in which the price was paid
by the purchaser of such products or
services (including payments by cash,
check, credit or debit card, barter
exchange, trade credit, or other credit
transactions) and any other revenue
derived from or attributed to the
operation of the Shop, but excluding (1)
all federal, state, or municipal sales, use,
or service taxes collected from
customers and paid to the appropriate
taxing authority, (2) the amount of any
documented refunds and credits the
Shop in good faith gives to its
customers, and (3) the amount of any
discounts from the advertised price that
are given at the point of purchase and
that are reasonable and, if applicable,
are consistent with any discount policies
that we may announce from time to time
as part of the System Standards.
Revenue from the purchase or
redemption of gift certificates, gift
cards, loyalty or similar programs is
calculated as part of Gross Sales in
accordance with our then-current
guidelines for such programs. Gross
Sales also includes all insurance
proceeds that you may receive to replace
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Type of Feel

Amount

Due Date

Remarks

revenue loss arising from the
interruption of your Shop due to a
casualty or other event covered by your
Shop interruption or similar insurance
coverage.

Temporary
Royalty Fee

$1,000 per
week

Weekly on a day
we specify
(currently, on
Monday)

If, for any reason whatsoever, you
temporarily close your Shop without our
consent, you must pay us the Temporary
Royalty Fee for each week your Shop is
temporarily closed. Payment of a
Temporary Royalty Fee will not act as a
cure of the default caused by the
unauthorized closure and will not alter
or impair any other rights.

National
Marketing Fund
Contribution

3% of your
Gross Sales
(subject to
increase up to
the Marketing
Expenditure
Cap)

Payable at the same
time and manner as
the Royalty Fee

You must contribute to the National
Marketing Fund in amounts we specify
from time to time, but we cannot require
that your National Marketing Fund
contribution, required local advertising
spending and local advertising
cooperative contributions be,
collectively, more than 6% of your
Shop’s Gross Sales (“Marketing
Expenditure Cap”). We will give you
written notice before increasing your
then-current contribution rate.

Local Marketing
Expenditure

1% of your
Shop’s monthly
Gross Sales

Monthly

If you do not spend the minimum
amount required for local marketing,
you must pay us the difference between
what you spent on approved local
marketing during the year and what you
were required to spend for deposit into
the Fund.

Local Advertising
Cooperative

Currently not
charged. If and
when charged,
the amount will
vary based on
the size, needs
of the Local Co-
Op but will be
subject to the
Marketing
Expenditure

Weekly or monthly,
as determined by
Local Co-Op

If you are required to contribute to a
local advertising cooperative, your
contributions to the local advertising
cooperative will be made directly to and
will be managed by the local advertising
cooperative’s officers and directors.
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Type of Feel Amount Due Date Remarks

Cap
Successor 25% of the Upon execution of | Payable if we approve you to acquire a
Franchise Fee then-current successor Franchise | successor franchise for your Shop.
(Franchise initial franchise | Agreement
Agreement) fee for a new

Shop. The

successor

franchise fee
will increase by
$5,000 if you
and your
owners do not
sign all
applicable
documents and
pay the
successor
franchise fee
before
expiration of
the-then current

Franchise

Agreement
Transfer Fee 50% of the Prior to transfer Payable if you request us to approve a
(Franchise then-current or transfer of your Shop or ownership
Agreement) last initial interests in you.

franchise fee for

a new Shop
Transfer Fee $5,000 Prior to transfer Payable if you request us to approve a
(Development transfer of your development rights or of
Agreement) ownership interests in you.
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Type of Feel

Amount

Due Date

Remarks

Additional/
Replacement
Training Fee

$500 per day
per trainer

Prior to attending
the training

We do not charge any training fee for
providing initial training to your
Managing Owner and your Designated
Manager (both as defined in Item 15) at
the time of the execution of the
Franchise Agreement. However, you
must pay us our then-current training fee
for providing initial training to your
replacement Managing Owner and/or
your Designated Manager or for
providing additional training to you
Managing Owner and/or your
Designated Manager. You must pay the
wages and travel and living expenses of
your trainees who attend our initial
training program. We may increase this
fee upon notice to you.

Technology Fee

$300 to $540
per month

Monthly

You must pay us a monthly technology
fee for software and technology support
we and our affiliates provide to you,
including amounts that we pay on your
behalf to our designated third-party
providers of certain components of the
Computer System (such as loyalty and
online ordering). We may increase the
technology fee upon notice to you.

Audit and
Recordkeeping
Costs

Estimated to be
$5,000, plus
late fees

Within 15 days of
report receipt

You must reimburse our costs of
inspection or audit, if done, because you
failed to provide required reports or
reveals an understatement of Royalty
Fee and Marketing Fund Contribution
understatement exceeding 2% of the
amount that you reported.

Management Fee 10% of Gross As incurred Only if we assume management of your
Sales plus costs Shop because of your abandonment
and expenses and/or failure to comply with the
Franchise Agreement.
Interest Expenses | 18% per year or | When due Due on all past due fees and any other

the maximum
rate permitted
under

amounts owed to us or our affiliates
under the Franchise Agreement

applicable law
Late Fee $100 per When incurred Due on all past due fees and any other
occurrence amounts owed to us or our affiliates
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Type of Feel Amount Due Date Remarks
under the Franchise Agreement
Insurance Reimbursement | As invoiced Payable only if you fail to obtain or

of our costs plus

maintain insurance, and we exercise our
option to obtain or reinstate it for you.

Indemnification

Our actual costs

When incurred

You must reimburse us and our affiliates
if we or they are held liable for claims
related to your Shop’s operations or
development obligations.

Alternative
Supplier Testing
Fee

Reimbursement
of our costs plus
an
administrative

When incurred

Payable only if you request us to allow
you to purchase any required products
or services for a supplier that has not
been approved by us.

fee of $500 per

request
Franchise Currently, $100 | When incurred If you fail to attend the Franchise
Conference Fee per meeting Conference, we will still charge this fee.

Lost Revenue
Damages

Will vary under
circumstances

As incurred

Payable if we terminate the Franchise
Agreement for your breach, or you
terminate it without cause. An amount
equal to the net present value of the
Royalty Fee that would have become
due had the Franchise Agreement not
been terminated, from the date of
termination to the earlier of: (a) 156
weeks following the date of termination,
or (b) the scheduled expiration of the
term of the Franchise Agreement.
Calculated based on Gross Sales of your
Shop for the 156 weeks preceding the
termination, or if your Shop had not
been in operation for at least 156 weeks,
then based on the average monthly
Gross Sales of all the Shops in the Dunn
Brothers Coffee® franchise system
during the 156 weeks immediately
preceding the termination.

Costs and
Attorneys’ Fees

Actual costs

As incurred

Payable only if you do not comply with
the Franchise Agreement or the
Development Agreement (if applicable),
and we are the prevailing party in any
relevant litigation or arbitration.

Relocation Fee

$2,000

Due when you
submit a proposed
new location

If you relocate your Shop, you must
obtain our prior written approval and
pay us the Relocation Fee. You pay all
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Type of Feel Amount Due Date Remarks

costs of relocating.

Non-Compliance Increase of one | When due If you do not comply with your

Charge percentage obligations under the Franchise
point to the rate Agreement, your Royalty Fee will be
of your Royalty increased to 6% of Gross Sales until we
Fee have determined that you have cured

your deficiencies. This increase to your
Royalty Fee is intended to compensate
us for additional expenses and certain
losses that we will incur as a result of
your non-compliance and is not a
penalty or an expression of the total
amount of such damages. Payment of
this non-compliance charge does not
cure the non-compliance that triggered

its payment.
Notes:

1. Except where otherwise indicated, all fees are payable to us or one of our affiliates and
are not refundable. The fees are not uniformly imposed because we have negotiated
some of these fees with certain franchisees.

ITEM7
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT
(FRANCHISE AGREEMENT)
TO WHOM
TYPE OF METHOD OF
AMOUNT!? WHEN DUE PAYMENT IS
EXPENDITURE PAYMENT TO BE MADE
Payable when you
Initial Franchise Fee? $40,000 Lump sum sign the Franchise Us
Agreement
Payable when you
Launch Feg? $10,000 Lump sum sign the Franchise Us
Agreement
Architecture Design .
N $5,000 to . : Third-party
Approval and Permit $26,000 As incurred Before opening suppliers
Fees
11
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TO WHOM
TYPE OF METHOD OF
AMOUNT!? WHEN DUE PAYMENT IS
EXPENDITURE PAYMENT TO BE MADE
Leasehold $187,500 to . : Third-party
Improvements* $300,200 As incurred Before opening suppliers
Sewer and Water . Local
Access Charge’ $0 to $10,000 Lump Sum Before opening Municipality
Prepaid Rent,
Security Deposit, $8,700 to :
Utility Deposits, $16,000 Lump sum Before opening Thlrd-party
. . suppliers
Business Licenses and
Attorney Fees®
Furniture, Fixtures $224,500 to Lump sum or Usually upon Third-party
and Equipment’ $292,560 financed placement of order suppliers
Roaster and
Associated Leasehold $27.100 As incurred As incurred Thlrd-party
Improvements for suppliers
Venting®
Travel Expenses . . Third-party
While Training® $500 to $4,400 As incurred As incurred suppliers
. 10 $9,000 to . Third-party
Opening Inventory $12.000 Lump sum Before opening suppliers
Grand Opﬁnmg $10,000 As incurred As incurred Third-party
Expenses suppliers
T $2,800 to . Insurance
Insurance Premiums $6.700 Lump sum Before opening companies
Additional Funds - 3 $14,500 to Asi d Before opening and Thlrlq-partyd
Months®? $54,000 S Incurre as incurred SUPPTIETS an
’ employees
Total Estimated Initial $539 600 to $808.960
Investment

Notes:

1. All fees payable to us or our affiliates are not refundable. Whether any of the other
payments are refundable will depend on the arrangement between you and the supplier.
Neither we nor our affiliates finance your initial investment.

2. We will reduce the initial franchise fee to $35,000 under the second and each subsequent

Franchise Agreement that you may execute with us (See Item 5).
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10.

You must pay us the launch fee to cover the cost of oversight and assistance that we may
provide prior to the opening of your Shop, including the cost associated with working with
your architects and contractors.

We estimate that the size of the premises of a Shop will be 1,500 to 1,900 square feet
approximately. The average build-out cost is approximately $125 to $158 per square foot
with the potential for landlord construction credits. The exact cost will depend on several
factors, including the condition of the premises, whether you elect to do more than the
minimum required renovations, the landlord’s agreement to reimburse you for certain
improvements, the size and location of the premises for your Shop, local market conditions
and other economic factors. A space previously occupied by a coffee shop or a similar use
likely will result in lower leasehold improvement costs. We must approve the leasehold
improvements before you begin construction.

This amount estimates the fee for connecting water and sewer access the Shops which is
assessed by the local municipality, and is based on many factors including the use, rates,
shop size, and seating capacity. The low end of the range is $0 because many cities and
counties do not impose this fee.

You usually must pay one-month base rent as a security deposit to the landlord. Leases are
usually “triple net” and therefore impose an obligation toward common area maintenance
costs, insurance charges, real estate taxes and special assessments, HVAC charges, utility
charges, water and sewer charges, security charges, trash removal charges, mall charges,
promotional and marketing charges, food court charges, and charges for membership in a
merchant’s association.

This estimate includes the costs of leasing, purchasing, and installing all required
equipment (except the roaster and the associated leasehold improvement), installation of
the required Computer System (as defined in Item 11), millwork, exterior signage, interior
menu boards, small kitchen tools and supplies, audio-visual system and phone system, and
the cost of purchasing the required furniture for your Shop.

If your Shop is a non-roasting shop, then you will not incur the cost of installing a roaster
of incur associated cost of leasehold improvement.

This range includes the travel and living expenses that your Managing Owner and your
Designated Manager may incur while attending our initial training program.

You must purchase your opening inventory of coffee, coffee beans, beverage-related
products, branded products, uniforms, food items and paper products from approved
suppliers.
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11. During the 120-day period beginning two weeks before your Shop opens, you must spend
a minimum amount of $10,000 on approved grand opening marketing activities. We will
reimburse the amount you spend on the approved grand opening marketing campaign up
to a maximum $10,000 only if you submit itemized for your grand opening marketing
campaign and other information and documents that we reasonably request.

12. Insurance estimates for the annual cost of purchasing and maintaining the required
insurance coverages as described in Item 8 of this Disclosure Document.

13. This range is an estimate to cover your expenses during the start-up phase (3 months)
including payroll costs, advertising, taxes, small wares, paper and cleaning supplies,
utilities, cost of participating in the coffee origin tour, and other variable costs. This
estimate is based primarily on the experience of Predecessor and its affiliates in developing,
operating, and franchising the Shops. If, within 24 months after signing the Franchise
Agreement, you participate in a coffee origin tour that we arrange then we will cover up to
$2,000 of the expenses you incur in doing so. These amounts do not include any estimates
for debt service on loans that you obtain to finance your Shop.

You should review all figures in this Item 7 carefully with a business advisor before you
decide to purchase the franchise. We do not provide financing for any part of this investment, and
the availability and terms of third-party financing depend on the availability of financing generally,
your creditworthiness and collateral, and the lending policies of financial institutions. The estimate
does not include any finance charges, interest, or debt service obligations.

YOUR ESTIMATED INITIAL INVESTMENT
(DEVELOPMENT AGREEMENT)

TO WHOM
TYPE OF METHOD OF
AMOUNT WHEN DUE PAYMENT IS
EXPENDITURES PAYMENT TO BE MADE
Upon Signing the
Development Fee! | $20,000 to $40,000 | Lump Sum Development Us
Agreement

TOTAL $20,000 to $40,000

Note:

1. The entire investment required to acquire development rights is payable to us and is not

refundable. The actual amount of the Development Fee will depend on the number of Shops you
agree to develop under the Development Schedule because the Development Fee is equal to
$20,000 times the number of Shops you agree to open, less one. Our typical development deal
requires a two- or three-Shop commitment. If you agree to open two Shops, the Development Fee
would be $20,000; if you agree to open three Shops, the Development Fee would be $40,000. If
you agree to open more Shops than are required under our standard development deal, your
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investment will increase by $20,000 for each such additional committed Shop. For the 2" and
each subsequent Franchise Agreement that you will execute pursuant to the Development
Agreement, we will apply the Development Fee, in $20,000 increments, toward the initial
franchise fee due under that Franchise Agreement. We do not require that you make any other
investment to acquire development rights; however, concurrently with the execution of the
Development Agreement, you must execute a Franchise Agreement for the first Shop to be
developed in satisfaction of your development obligation the Development Agreement and pay the
entire initial franchise fee under such Franchise Agreement. In addition to the initial franchise fee
and development fee, you will incur all of the expenditures described in the preceding Item 7 table
to establish the first Shop and each additional Shop developed pursuant to a Franchise Agreement
signed while this Disclosure Document is effective.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To ensure a uniform image and uniform quality of products and services offered and sold
by the Shops, you must maintain and comply with our mandatory quality standards, specifications,
operating procedures, and other rules for the Shops (the “System Standards”). You must follow all
our then current System Standards governing the development and operation of your Shop, and
you also must use in your Shop only those food and beverage items, condiments, construction and
decorative materials, equipment, software, signage, fixtures, furnishings, supplies and certain other
products and services (collectively, the “Operating Assets”) that we have approved. We will not
issue to you or to any approved suppliers (except as we deem necessary for purposes of production)
the specifications for proprietary Operating Assets, if any. We will otherwise communicate our
System Standards and the list of approved Operating Assets to you in the Operations Manual and
otherwise in writing.

Required Products, Services, & Designated Suppliers.

To facilitate consistency and quality among the Shops and our ability to leverage volume
purchasing power, we may approve or designate all vendors and suppliers of Operating Assets that
you must use in developing, operating and promoting your Shop. As part of our System Standards,
we may require you to purchase all Operating Assets from suppliers approved by us, in writing, or
designated by us as the exclusive supplier of such Operating Asset, which may include or be
limited to us or our affiliates. We will provide a list of approved and designated suppliers in the
Operations Manual or otherwise in writing. We reserve the right to periodically update and alter
such lists and to add to or delete from such lists.

As of the issuance date of this Disclosure Document, (i) we require you to pay us a monthly
technology fee (See Item 6) to reimburse us for the amount that we pay on your behalf to our
designated third-party providers of certain components of the Computer System, and (ii) in some
instances, we or our affiliates may directly supply to you replacement EMV readers, special coffee
blends (i.e. holiday blend), etc. and require you to reimburse us or affiliates (as applicable) for the
cost of the products supplied. However, neither we nor our affiliates are the designated vendor for
any Operating Asset. As of the issuance date of this Disclosure Document, we have designated

15

Dunn Bros Franchising, LLC
2024 11 FDD
1497.002.005/418907.2



third-party suppliers for certain components of the Computer System, branded products, uniforms,
signage, paper supplies, syrups, coffee and coffee products, food, and beverage.

Alternate Products, Services, & Suppliers.

If you propose to purchase any products or services that we have not approved, or from
any supplier that we have not approved, you must first notify us, in writing, using our vendor
approval process and application. You must also submit to us sufficient specifications,
photographs, drawings and other information or samples for us to determine whether the proposed
products or services comply with our System Standards, and/or the proposed supplier meets our
approved supplier criteria. We may require you to reimburse our costs of evaluating your proposed
new supplier or product and pay an administrative fee of $500 per request. We generally review
any request for an additional supplier within 60 days. We may also impose limits on the number
of suppliers, products and services that we are willing to review. We maintain a list of criteria for
reviewing and approving products, services, and suppliers; however, we do not issue these criteria
to you.

We may revoke our appointment if the vendor/supplier is in violation of any of the terms
of any applicable supplier agreement or if we determine in our good faith that the vendor/supplier
no longer meets our then-current criteria.

None of our officers own any interest in any supplier of the franchise system.
Insurance.

The Franchise Agreement requires you to purchase and maintain certain insurance
coverage in an aggregate amount that we designate periodically. In addition, the policies must
name us and certain of our designated affiliates as “Additional Insureds.” We must receive at least
30 days’ prior written notice of material amendment, termination, expiration or cancellation of any
insurance policy and you must submit to us a copy of the certificate or other evidence we require
of the issuance, renewal or extension of each insurance policy before beginning operations for the
Shop and each subsequent year. Premiums are payable to your insurers in amounts and at times
as your insurers require.

As of the issuance date of this Disclosure Document, you must maintain at least the
following insurance coverage:

e  Commercial General Liability and Property Insurance: Minimum limits of
$2,000,000 each occurrence / $4,000,000 general aggregate.

e Umbrella/Excess Liability: Minimum limits of $1,000,000 each occurrence
/ $1,000,000 general aggregate.

e All liability insurance policies will include product liability coverage, food
contamination, and other kinds of coverage that we designate, including motor
vehicle liability insurance, if a motor vehicle is used in the operation of your
Business and payment security insurance if deemed appropriate.
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e  Workers Compensation/Employers Liability: Minimum of $500,000 each
accident/$500,000 policy aggregate/$500,000 each employee or minimum amount
required by law.

e  Cyber liability insurance, including coverage for data breach and response
in an amount equal to $1,000,000.

We may reasonably increase the minimum liability protection requirement and require
different or additional kinds of insurance to reflect inflation, changes in standards of liability,
higher damage awards in liability litigation or other relevant changes in circumstances.

Purchase Arrangements, Material Benefits and Revenue.

During fiscal year 2023, we did not derive any revenue from the sale of goods and services
to our franchisees. However, based on our franchisees’ purchase of required goods and services,
during fiscal year 2023, we received revenue of $219,664 (i.e., 11% of our total revenue) from
third-party vendors. The basis of such payment was $0.1 to $8 per unit/case purchased.

We or our affiliates may negotiate purchase arrangements, including prices and terms, with
designated and approved suppliers for the System. As of the issuance date of this Disclosure
Document, there are no purchasing or distribution cooperatives for any of the items described
above.

We do not provide any material benefits to our franchisees based on their use of designated
or approved suppliers.

Currently, we estimate that approximately 75% to 90% of your initial investment and 75%
to 85% of your ongoing expenditure to operate your Shop will be directed to purchase products
and services that will be restricted by us in some manner.

ITEM9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the Franchise Agreement 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.

ITEM IN
OBLIGATION SECTION IN AGREEMENT DISCLOSURE
DOCUMENT
A. Site selection and Franchise Agreement: Section 3 Item 11
acquisition/lease
Development Agreement: Section 4
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ITEM IN

OBLIGATION SECTION IN AGREEMENT DISCLOSURE
DOCUMENT
B. Pre-opening Franchise Agreement: Section 3.B Item 11

purchases/leases
Development Agreement: N/A

C. Site development and Franchise Agreement: Sections3and 7 | Items 7 and 11
other pre-opening
requirements Development Agreement: Section 4

D. Initial and ongoing Franchise Agreement: Section 9 Iltem 11
training

Development Agreement: N/A

E. Opening Franchise Agreement: Section 11.D Items 5 and 11

Development Agreement: N/A

F. Fees Franchise Agreement: Sections 10 and | Items 5, 6, and 7
11

Development Agreement: Section 3

G. Compliance with Franchise Agreement: Section 8.N, 10.F | Item 11
standards and and 10.G
policies/operating
manuals Development Agreement: N/A

H. Trademarks and Franchise Agreement: Sections 5, 8.M, | Items 13 and 14

proprietary information 8.0, and 14.A

Development Agreement: Section 2,
and 8B(ix)

I. Restrictions on Franchise Agreement: Section 16.A Items 8 and 16
products/services offered
Development Agreement: N/A

J. Warranty and customer Franchise Agreement: Section 18.B N/A
service requirements
Development Agreement: N/A

K. Territorial development | Franchise Agreement: Section 4.A Item 12
and sales quotas
Development Agreement: N/A

L. Ongoing product/service | Franchise Agreement: Section 8 Iltem 11
purchases

Development Agreement: N/A
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OBLIGATION

SECTION IN AGREEMENT

ITEMIN
DISCLOSURE
DOCUMENT

and remodeling
requirements

M. Maintenance, appearance,

Franchise Agreement: Section 8.N

Development Agreement: N/A

Items 6 and 11

Development Agreement: Sections 13

N. Insurance Franchise Agreement: Section 12.C Item 8
Development Agreement: N/A
O. Advertising Franchise Agreement: Section 11 Item 11
Development Agreement: N/A
P. Indemnification Franchise Agreement: Section 12.B N/A
Development Agreement: Section 9
Q. Owner’s Franchise Agreement: Section 9.A Item 15
participation/management
[staffing Development Agreement: N/A
R. Records and reports Franchise Agreement: Section 10.G Item 6
Development Agreement: Section 12
S. Inspection and audits Franchise Agreement: Section 10.G Item 6
Development Agreement: N/A
T. Transfer Franchise Agreement: Section 17 Item 17
Development Agreement: Section 7
U. Renewal Franchise Agreement: Section 6 Item 17
Development Agreement: N/A
V. Post-termination Franchise Agreement: Section 14 Item 17
obligations
Development Agreement: N/A
W. Non-competition Franchise Agreement: Section 12.D Item 17
covenants
Development Agreement: N/A
X. Dispute resolution Franchise Agreement: Section 15 Item 17
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ITEM IN

OBLIGATION SECTION IN AGREEMENT DISCLOSURE
DOCUMENT
Y. Guaranty Franchise Agreement: Section 18.E Item 15

Development Agreement: Section 10

ITEM 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your loans, lease, or other
obligations. We do not receive payments or other consideration for the placement of financing.

ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND

TRAINING

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

Pre-opening Obligations under Franchise Agreement.

Before you open your Shop, we will:

1.

Review and, at our discretion, approve your proposed lease and space plans and
drawings (Section 3.B of the Franchise Agreement).

Provide initial training to you (or your Managing Owner) and your Designated
Manager (Section 9.B of the Franchise Agreement).

Review and approve your grand opening marketing plan (Section 11.D of the
Franchise Agreement).

Furnish to you a list of the Operating Assets and designated suppliers, but we do
not deliver or install any equipment, signs, fixtures, opening inventory or supplies
(Sections 8.B of the Franchise Agreement).

Provide you access to the DUNN BROTHERS COFFEE® Operations Manual, which
may consist of one or more manuals (referred to as the “Operations Manual”)
(Section 8.G of the Franchise Agreement).
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Pre-opening Obligations under Development Agreement.

After you sign the Development Agreement, but before you open a Shop pursuant to your
Development Schedule, we will provide you the following assistance:

1. Review sites you propose for the development of a Shop and, at our discretion,
approve the proposed site using our then-current standards and issue you a
Franchise Agreement. We and our affiliates do not own any of the premises that
are leased by franchisees for the development of their Shops. (Sections 4 and 5 of
Development Agreement)

Ongoing Obligations under Franchise Agreement.

During the operation of your Shop, we will

1. Continue to provide you with access to our confidential Operations Manual and
System Standards (Section 8.G of Franchise Agreement).

2. Continue to provide you with a list of authorized vendors and suppliers for the
products, goods, merchandise, supplies, signs, furniture, fixtures, equipment and
services (Section 8.B of Franchise Agreement).

3. Provide initial training to your replacement Managing Owner or Designated
Manager (Section 9.A of Franchise Agreement).

4, Subject to applicable law and our election to do so, fix or provide guidance on
maximum and minimum prices you may charge and advertise in connection with
the operation of your Shop (Section 8.P of Franchise Agreement).

We are not obligated to provide any post-opening assistance under the Development
Agreement.

National Marketing Fund

You must contribute to the National Marketing Fund (the “Fund”), an amount equal to 3%
of your Shop’s Gross Sales; however, subject to the Marketing Expenditure Cap, we may increase
that amount with 90 days’ written notice to you. Shops owned by our affiliates will contribute to
the Fund at the same rate as the Shop franchisees. We have entered into negotiated agreements
with some franchisees who contribute to the Fund at a different rate than you. We or our designee
will administer the Fund. The Fund is not our asset and do not owe any fiduciary obligation to you
for administering the Fund or any other reason.

We or our designee have the right to use the Fund to develop and conduct marketing
strategy, programming and tools for the System that involve the following: market research,
marketing programs, advertising, public relations, marketing-related customer service training
programs, customer loyalty programs, merchandising programs, gift card programs and mobile
loyalty and payment platforms including development costs and service fees, as well as hire
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professional outside resources to conduct other related promotional activities in a form and media
we determine in our judgment to be appropriate. We reserve the right to reimburse ourselves or
our designee for such reasonable administrative costs and overhead we or our designee incur for
activities reasonably related to the administration and direction of the Fund, including the
proportionate compensation of our or our designee’s employees or agents, who devote time and
provide service in the conduct, formulation, development and production of these advertising and
promotion programs or the administration of the Fund.

We are not obligated to spend any amount on advertising in the area or territory where your
Shop is located. We also have no fiduciary obligations regarding the Fund. If Fund contributions
are not spent in any fiscal year, the excess amount of Fund contribution will be carried over for
future use. We have no obligation to audit the financial statements of the Fund. Upon your written
request, we will provide you with an unaudited financial report showing receipts and
disbursements of the Fund for its most recently expired fiscal year. The Fund contributions will
not be used for advertising principally directed at the sale of franchises.

During our 2023 fiscal year, 33% of the Fund contributions were spent on administrative
expenses; 20% of the Fund contributions were spent on production; and 47% of the Fund
contributions were spent on media placement.

If we terminate the Fund, we may either spend all unspent monies in accordance with our
then-current marketing policies until such amounts are exhausted or distribute the funds then-in
the Fund to the contributing Shop owners in a manner we deem fair and equitable.

Except for administering the Fund, we have no obligation to conduct any marketing for the
System.

Local Marketing Expenditure

In addition to the Fund contributions described above, you must spend 1% of your Shop’s
monthly Gross Sales on local marketing activities which are approved by us. Subject to the
Marketing Expenditure Cap, we may increase your required local marketing expenditures upon 30
days’ notice. Your local marketing expenditures may include contributions to marketing
cooperatives as described below. If you do not spend the minimum amount required for local
marketing, you must pay us the amount of the difference between what you spent on approved
local marketing during the year and what you were required to spend for deposit into the Fund.
We may require you to pay us the amount you would spend on local marketing expenditures so
we can conduct marketing activities on your behalf.

Your advertising, promotion, and marketing must be completely clear, factual, and not
misleading and conform to both the highest standards of ethical advertising and marketing and the
advertising and marketing policies that we prescribe from time to time. At least 30 days before
you use them (or, with our permission, less but adequate time to meet publication deadlines), you
must send to us for approval samples of all advertising, promotional, and marketing materials that
we have not prepared or previously approved. If you do not receive written disapproval within 10
business days after we receive the materials, they are deemed to be disapproved. Once we approve
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the materials, you are permitted to use them. However, we may, in our discretion, withdraw our
approval if a regulatory or other issue arises that, in our opinion, makes such withdrawal in our or
the Franchise System’s best interest. You may not use any advertising, promotional, or marketing
materials that we have not approved or that we have disapproved. Currently, we prepare all the
promotional materials to be used at the Shops, and you must use only the sales promotion program
or other marketing materials that we furnish or make available to you or as we otherwise approve.

You may not engage in any promotional or similar activities, directly or indirectly, through
or on the Internet or any other similar proprietary or common carrier electronic delivery system
unless approved by us.

Grand Opening

In addition, you must conduct a grand opening marketing campaign during a 120-day
period beginning two weeks before the day your Shop commences operations, and you must spend
a minimum of $10,000 on marketing activities approved by us. You must submit your grand
opening marketing plan for our approval at least 4 weeks prior to the proposed opening date for
your Shop. We will reimburse the amount you spend on the approved grand opening marketing
activities up to a maximum $10,000 if you submit to us within 150 days from the opening date of
your Shop, itemized receipts showing the amount spent on approved grand opening marketing
activities and other information and documents that we may reasonably request. Amounts spent
on the grand opening campaign will not count toward the Marketing Expenditure Cap.

Local Marketing Cooperatives

As of the issuance date of this Disclosure Document, you are not required to participate in
any local marketing cooperative. However, we may form local marketing cooperatives in which
you may be required to participate, and determine the required rate of contribution to the local
marketing cooperative, which will be subject to the Marketing Expenditure Cap. We may change,
dissolve or merge any cooperative and designate the bylaws and rules that govern the operation of
the group, and require local marketing cooperatives to use and pay for administrative, media
planning and other services that we or our designated third-party vendor may provide. Each Shop,
including Shops that we or our affiliates own and operate, will have one vote on all matters
requiring a vote. If you are operating a Shop in an area where there is a local marketing cooperative,
you must contribute to the cooperative marketing programs at the determined rate (subject to the
Marketing Expenditure Cap), which may differ from the contributions made the members of other
local marketing cooperatives. The local marketing cooperative must provide to all cooperative
member a copy of the bylaws and rules upon request and prepare an annual unaudited statement
of receipts and disbursements for cooperative members to review.

Franchisee Council

As of the issuance date of this Disclosure Document, we have established a Franchise
Advisory Committee (“FAC”) which consists of 6 Shops owned by 5 franchisees. The Shop
franchisees nominate themselves to be members of the FAC or are nominated by another
franchisee for election to the FAC. The FAC advises us on system strategies, which may include
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marketing strategies and programs. We reserve the right to change or dissolve the FAC at any
time.

Computer System.

You must lease, install, and maintain at your Shop an entire computing system (“Computer
System”) approved by us from time to time to ensure compliance with our System Standards. You
must also maintain high-speed wireless Internet access for your customers at all times. The
Computer System currently consists of back-office computer, point-of-sale system, cash drawers,
kitchen display units, printers, back-office hardware, all required software, firewall, EMV readers,
related cabling, and certain IT services. The cost the Computer System is in the range of $3,000
and $3,500.

We or our affiliates will have no limitations on our ability to independently access your
Computer System at all times. We or our affiliate have no obligation to provide ongoing
maintenance, repairs, upgrades or updates to your Computer System. However, you must, at your
cost, update and upgrade the Computer System to comply with the System Standards. There are
no contractual limitations on our right to modify the System Standards for the Computer System.
We estimate that your annual cost of optional or required maintenance, updating, upgrading, or
support contracts related to the Computer System will be in the range of $3,600 to $6,480.

Development Time

We do not impose a specific deadline for our review and approval of your proposed site
but we approve or deny all site approval requests within a reasonable time after we receive all
required information. We may terminate the Franchise Agreement if you have abandoned your
rights under it, including your failure to get our approval of your proposed site in a timely manner
such that you are able to commence the operations of your Shop within 12 months of signing the
Franchise Agreement.

The typical length of time between signing the Franchise Agreement or paying
consideration for the franchise and the opening of your business will vary between 9 to 12 months
depending on factors such as obtaining possession of a satisfactory site, financing arrangements,
purchase and installation of equipment, fixtures and signs, and the arrival of the opening inventory
of products. This length of time is also affected by the efforts you put into opening your Shop for
business.

Training

You (or your Managing Owner) and your Designated Manager (if any) (collectively
“Required Trainees”) must attend and complete to our satisfaction our initial training program
before you open your Shop for business. We recommend that your Required Trainees complete
the initial training at least 30 days before the proposed opening date of your Shop. The initial
training program involves approximately 10 to 15 days of operational training at our corporate
support center (currently located in Minneapolis, Minnesota) or at a location determined by us.

24

Dunn Bros Franchising, LLC
2024 11 FDD
1497.002.005/418907.2



We may lengthen, shorten, or restructure the contents of this program. We offer the training
program on an as-needed basis throughout the year.

We do not charge any fees for providing training to your Required Trainees at the time of
the execution of the Franchise Agreement. However, we may charge our then-current training fee
(currently, $500 per day per trainer) for providing initial training to your replacement Required
Trainees or for providing additional training to your Required Trainees.

You are, and will remain, the sole employer of your employees during all training
programs, and you are solely responsible for all employment decisions and actions related to your
employees. You must ensure that your employees receive adequate training.

TRAINING PROGRAM

HoURS OF | HOURS OF
SUBJECT CLASSROOM ” LOCATION
TRAINING JOoB
TRAINING

Operations Training

Minneapolis, Minnesota,

Seed to Cup Education 4 hours 0 hours . .
or a location we specify
Roasting 3 hours 24 hours Mlnneapo_lls, anespta,
or a location we specify,
Barista and Food Training 4 hours 12 hours Mlnneapo_lls, Mlnnesqta,
or a location we specify
Guest Service and Sales 2 hours 0 hours Mlnneapo_lls, Mlnnesqta,
or a location we specify
Product Procurement and Minneapolis, Minnesota,
) 3.5 hours 0 hours . .
Marketing or a location we specify
POS System, Back Office . . i
. ) Minneapolis, Minnesota,
Computer and Financial 3.5 hours 0 hours . .
or a location we specify
Management
Total Operations Training 20 hours 36 hours
New Shop Opening Training
Roasting 0 hours 8 hours Your Shop
Barista and Food Training 0 hours 40 hours Your Shop
Friends and Family Training 0 hours 4 hours Your Shop
Event
Guest Service and Sales 0 hours 4 hours Your Shop
Qu POS System, Back
Office Computer and 0 hours 8 Hours
Financial Management Your Shop
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HOURS OF HgltIJF_QrSH(éF
SUBJECT CLASSROOM " LOCATION
TRAINING JOB
TRAINING
Live Opening Support 0 hours 144 hours Your Shop
Post Opening Support 0 hours 16 hours Over the Phone, your Shop
Total New Shop Opening 0 hours 994 hours
Support

The instructional materials for each subject consist of the Operations Manual, lecture,
instructional materials, hands-on demonstration, and practice in a Shop we operate or a franchisee-
owned Shop and your Shop. Some of the classroom training may be conducted online.

Cassie German is responsible for coordinating all training program activities. As of the
issuance date of this Disclosure Document, she has approximately 12 years of experience with the
System and 12 years of experience in subjects taught.

Operations Manual

We will provide you access to our Operations Manual after you sign the Franchise
Agreement, which as of the issuance date has a total of 352 pages. A copy of the Table of Contents
as of the issuance date of this Disclosure Document is included as Exhibit F to this Disclosure
Document.

ITEM 12
TERRITORY

Franchise Agreement

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. However, as long as you are not in default under the Franchise Agreement, neither
we nor our affiliates will operate or grant to third parties the right to operate a Shop in your
Territory as described below.

Under the Franchise Agreement, we grant you the right to operate your Shop at an
authorized location only. You will receive a designated territory (“your Territory”), the size of
which will vary depending on the location of your Shop, population, market demographics, growth
trends, and other economic factors and trade dynamics.

We and our affiliates reserve the right to (and you are not permitted to) do any of the
following without any obligation to pay any compensation to you:

(i) operate and allow others to operate Shops using the Trademarks and the System (i) at
any location outside your Territory and (ii) at in captive market locations within your
Territory such as shopping centers or malls, airports or other transportation terminals,
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sports facilities, parks and recreation areas, medical campuses, college and university
campuses, corporate campuses, a department within an existing retail store, hotels,
grocery stores, or other similar types of locations that have a restricted trade area, in
each case, on terms and conditions that we determine;

(i) while we and our affiliates do not currently do so, and have no current plans to do so,
we and our affiliates may develop and operate and allow others to develop and operate,
anywhere in the world (including in your Territory), any other type of Shop, including
any coffee shop, that may offer products and services which are identical to, similar to,
or competitive with products and services offered by your Shop, under trade names,
trademarks, service marks and commercial symbols other than the Trademarks;

(iif) offer and sell, and allow others to offer and sell, through distribution channels other
than a Shop (including, the Internet, catalogues, telemarketing, direct marketing,
supermarkets, convenience stores, grocery stores and wholesale), any products or
services (including products and services offered at your Shop), anywhere in the world
and using the Trademarks or any other trademarks, service marks or other indicia,
regardless of the nature or location of the customers with whom such other businesses
and distribution channels do business;

(iv) acquire, be acquired by, merge or affiliate with, or engage in any transaction with other
businesses (whether or not competitive) located anywhere and allow such other
businesses to either (i) convert to a Shop or otherwise use the Trademarks or any part
of the System at their existing locations, or (ii) continue to operate as they see fit; and

(v) engage in all other activities not expressly prohibited by the Franchise Agreement.

We may require you to participate in online ordering and provide catering and delivery
services through us or our designated supplier, or sell certain designated coffee and coffee bean
products at wholesale, to certain types of customers. Any wholesale sales may be made only to
approved retail accounts and not, under any circumstances, to resellers, distributors or any other
parties that do not make sales to end-use consumers. We reserve the right to limit the area in which
you may conduct catering and wholesaling activities (which area may be less than your Territory)
and, except as otherwise permitted by us, in writing, no catering or wholesale sales shall be made
within the designated Territory of another Shop. Unless otherwise approved by us in writing, you
may not sell any products or services sold at your Shop through any alternate distribution channels,
including, the Internet, catalogue sales, supermarkets, convenience stores, or grocery stores.

If damage to or condemnation or sale of the franchise premises or other cause requires you
to relocate your Shop, you may with our prior written consent, relocate within your territory, if
you satisfy the other relocation standards contained in the Franchise Agreement and any applicable
lease. There isa $2,000 Relocation Fee that you must pay us upon submitting a request to relocate.
You must comply with any restrictions we impose on wholesale and catering activities.

You do not have any options, rights of first refusal or similar rights to acquire additional
franchises within any particular territory.
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Development Agreement

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. However, subject to certain limitation described below, we agree in the
Development Agreement not to own or operate, or grant anyone else the right to own or operate
Shops withing your Development Area.

If you enter into a Development Agreement, you will receive the right to develop more
than one Shop within the Development Area to be described in Exhibit A to the Development
Agreement. The size of the Development Area will vary, depending on the number Shops you
intend to open, the population density, and the demographics in the area in which you desire to
operate. The Development Area may be one or more counties in rural areas and may be a portion
of a metropolitan statistical area in heavily populated major cities.

We and our affiliates reserve the right to, without compensation to you:
Q) grant development rights to others anywhere in the world;

(i) operate (directly or through an affiliate) or grant franchises to third parties to
operate, Shops and any other business (including competing businesses) anywhere
in the world (though no plans to operate such Shops or other businesses currently
exist);

(iii)  distribute and sell anywhere in the world (including within your Territory) and
through any current or future distribution channels (including via the Internet, catalog
sales, telemarketing, restaurants and cafes, retail stores, third-party delivery platforms,
wholesale, direct mail or other type of mass marketing) any products (including any
products sold in or from the Shops) and under any trademarks, service marks, trade
names, commercial symbols and operating systems or platforms (including, in each
case, those used by the Shops);

(iv) acquire, be acquired by, merge or affiliate with, or engage in any other transaction
with, any other businesses (whether competitive or not) located anywhere in the
world, then allow any such other businesses to operate in any manner (including by
using all or any part of the platform, system, trademarks and other intellectual
property used by Shops). References in this Section to “anywhere in the world”
include within the Development Area

You must comply with the Development Schedule and your other obligations under the
Development Agreement in order to maintain your rights to the Development Area during the term
of the Development Agreement. You have no right of first refusal or similar rights to acquire
additional franchises or establish additional Shops.

There is no mechanism for resolving any conflicts that may arise between franchised or
company-owned Shops that operate under the Trademarks (including your Shop) or any restaurant
that operates under the MOOYAH® or the RUSTY TACO® trademarks. While we do not
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anticipate conflicts arising between franchisees of different brands owned by us and our affiliates,
we and our affiliates will analyze any future conflict and take action (if any) that we deem
appropriate. Any resolution of conflicts regarding location, customers, support, or services will be
entirely within your and our business judgment.

ITEM 13
TRADEMARKS

The Franchise Agreement grants you the right to use the Trademarks. We also claim
common law trademark rights for all of the trademarks. Currently, GCP DBC owns the
Trademarks. Under the License Agreement dated June 30, 2022, (the “License Agreement”), GCP
DBC has licensed to us the right to use, and further sublicense the right to use, the Trademarks in
connection with the franchising, development, and operation of Shop. The License Agreement has
an indefinite term; however, the License Agreement will terminate (i) automatically in the event
of our bankruptcy, insolvency, or dissolution, or (ii) if we do not cure any material breach of our
obligation within 60 days from our receipt of a notice of default. The termination of the License
Agreement will result in the loss of our right to use and to sublicense the use of the Trademarks;
however, your rights to use the Trademarks during the current term of your Franchise Agreement
will not be affected by the termination or expiration of our license.

The following Trademarks are registered on the Principal Register of the United States
Patent and Trademark Office (“USPTQ”):

REGISTRATION
TRADEMARKS NUMBER DATE OF REGISTRATION
DUNN BROTHERS COFFEE 4,986,396 June 28, 2016
DUNN BROS COFFEE 2,874,629 August 17, 2004
At
COFFEE 2,869,470 August 3, 2004
-
U D 1,923,915 October 3, 1995
COFFEE
INFINITE BLACK 5,077,029 November 8, 2016
2,893,986 October 12, 2004
NICELY DUNN 7,029,548 April 18, 2023

For each registration noted above, all required affidavits and renewals have been filed.
There are no currently effective determinations of the USPTO, Trademark Trial and Appeal Board,
the trademark administrator of any state, or any court, or any pending infringement, opposition or
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cancellation proceeding, or any pending material litigation, involving the Trademarks. Except the
limitations described in the License Agreement, there are currently no agreements in effect that
significantly limit our rights to use or license the use of any Trademarks in any manner material to
the franchise. There are no infringing uses actually known to us which could materially affect
your use of the Trademarks.

We may, at your cost, require you to modify or discontinue your use of the Trademarks or
any components of the System. Your use of the Trademarks and the System and any goodwill is
to our exclusive benefit, and you retain no rights in the Trademarks or the System. You also retain
no rights in the Trademarks or the System upon termination of the Franchise Agreement. You are
not permitted to make any changes or substitutions of any kind in or to the use of the Trademarks
or the System unless we direct in writing.

We are not obligated to protect you against infringement or unfair competition claims
arising out of your use of the Trademarks, or to participate in your defense or indemnify you. We
reserve the right to control any litigation related to the Trademarks and we have the sole right, but
not the obligation, to decide to pursue or settle any infringement actions related to the Trademarks.
You must notify us promptly of any infringement or unauthorized use of the Trademarks of which
you become aware. You agree to sign any documents and take any other reasonable action that,
in the opinion of our, GCP DBC, and our other affiliates’ attorneys, are necessary or advisable to
protect and maintain our and our affiliates’ interests in any litigation or USPTO or other proceeding
or otherwise to protect and maintain our and our affiliates’ interests in the Trademarks. We agree
to reimburse you for all damages and expenses that you incur in any trademark infringement
proceeding disputing your authorized use of any Trademark under the Franchise Agreement if you
have timely notified us of, and comply with our directions in responding to, the proceeding.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no patents or copyrights currently registered which are material to the franchise,
although we do claim copyright ownership and protection for the Franchise Agreement, Operations
Manual, website and for various training, sales, promotional and other materials published
periodically.

There are no currently effective determinations of the Copyright Office (Library of
Congress), United States Patent and Trademark Office, Board of Patent Appeals and Interferences,
or any court, or any pending infringement, opposition or cancellation proceeding or any pending
material litigation involving any patents or copyrights. There are currently no agreements in effect
that significantly limit our rights to use or license the use of any patents or copyrights in any
manner material to the franchise. There are no infringing uses known to us which could materially
affect your use of the patents or copyrights.

We are not obligated to protect you against infringement or unfair competition claims
arising out of your use of any patents or copyrights, or to participate in your defense or indemnify
you. We reserve the right to control any litigation related to any patents and copyrights and we
have the sole right to decide to pursue or settle any infringement actions related to the patents or
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copyrights.  You must notify us promptly of any infringement or unauthorized use of the
Trademarks of which you become aware.

You must keep confidential during and after the term of the Franchise Agreement all
proprietary information, including the Operations Manual. Upon termination of your Franchise
Agreement, you must return to us all proprietary information, including the Operations Manual
and all other material copyrighted by us. You must notify us immediately if you learn about an
unauthorized use of proprietary information. We are not obligated to take action and will be the
sole judge as to the appropriate response to any information regarding the unauthorized use of
proprietary information.

You must comply with all changes to the Operations Manual at your cost.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISED BUSINESS

If you are not a natural person, each of your Owners that has direct or indirect ownership
of at least 10% of the ownership interests in you (each a “Principal Owner”), must sign a guaranty
of your obligations under the Franchise Agreement (the form is attached as an exhibit to the
Franchise Agreement). Each person signing a guaranty assumes and agrees to discharge all of
your obligations under the Franchise Agreement. If any Principal Owner is an individual, his or
her spouse must consent in writing to that owner’s execution of the guaranty. Each Principal
Owner signing the guaranty agrees to be bound by the provisions of the Franchise Agreement
applicable to such person.

You, or if you are not a natural person, one of your Principal Owners that you designate
and we approve, will be your “Managing Owner.” If your Managing Owner is not involved in the
supervision of the day-to-day operations of you Shop, you must also designate a person, who may,
but need not, be your Managing Owner or one of your other owners, to serve as your “Designated
Manager.” Your Designated Manager must be acceptable to us and must complete our initial
training, but such individual does not need to have any equity interest in your Shop. Your Shop
must, at all times, be under the supervision and management of your Managing Owner or your
Designated Manager. If the Designated Manager has not signed a guaranty, he or she must sign
our then-current form of confidentiality and non-competition agreement.

The employees you hire or employ at your Shop will be your employees and your
employees alone. They are not, for any purpose, to be deemed to be our employees, or subject to
our direct or indirect control, most particularly with respect to any mandated or other insurance
coverage, taxes or contributions, or requirements regarding withholdings, levied or fixed by any
governmental authority. We will not have the power to hire or fire your employees. Our authority
under the Franchise Agreement to train and approve your supervisorial or managerial personnel
for qualification to perform certain functions at your Shop does not directly or indirectly vest us
with the power to hire, fire or control any of your personnel. You and you alone will be solely
responsible for all hiring and employment decisions and functions relating to your Shop, including
those related to hiring, firing, training, establishing remuneration, compliance with wage and hour
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requirements, personnel policies, benefits, recordkeeping, supervision and discipline of
employees, regardless of whether you have received advice from us on these subjects or not. Any
guidance we may give you regarding employment policies should be considered merely examples.
You will be responsible for establishing and implementing your own employment policies, and
you should do so in consultation with local legal counsel experienced in employment law.

Development Agreement.

If you are a legal entity, each of your Principal Owners must sign a guaranty of your
obligations under the Development Agreement (the form is attached as an exhibit to the
Development Agreement). Each person signing a guaranty assumes and agrees to discharge all of
your obligations as a developer under the Development Agreement. If any Principal Owner is an
individual, his or her spouse must consent in writing to that owner’s execution of the guaranty.
Each Principal Owner signing the guaranty agrees to be bound by the provisions of the
Development Agreement applicable to such person.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

We require you to offer and sell only those products that we have approved for sale at or
from your Shop. You must not offer for sale or sell any other category of products or use the
premises for any purpose other than operating your Shop in compliance with the Franchise
Agreement. You must discontinue offering and selling products that we no longer approve for sale
at or from your Shop. There are no limits on our right to make modifications to the approved
products and services periodically as described in the Operations Manual, or otherwise in writing.
Any failure to do so or to meet product quality standards may result in the termination of your
Franchise Agreement.

We require you to participate in any online ordering, third-party delivery, and/or catering
programs we require and specify in writing. We may set certain minimum standards for opening
hours of your Shop, and we may also fix or provide guidance on maximum and minimum prices
you may charge and advertise in connection with the operation of your Shop. You may only sell
coffee beverages and coffee beans that have been prepared in compliance with our current
standards.
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ITEM 1/

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the Franchise Agreement and other
agreements. You should read these provisions in the agreements attached to this Disclosure

Document.
SECTION IN
PROVISION AGREEMENT SUMMARY
a. Length of the Franchise Unless sooner terminated, the period commencing
franchise term Agreement: on the effective date of the Franchise Agreement and
Section 1.V ending on the day preceding the 10" anniversary of

the date on you open your Shop.

Development
Agreement:
Section 1.D

You may exercise the development rights granted
under the Agreement from the Effective Date and,
unless sooner terminated, ends on the earlier of (1)
the date on which the last Shop is required to be
opened in order to satisfy the Development Schedule
opens for regular business or (2) the last day of the
last development period described in the
Development Schedule.

b. Renewal or
extension of the
term

Franchise
Agreement:
Section 6

If you are in substantial compliance with the
Franchise Agreement, you may extend the term for
two consecutive 5-year terms.

Development
Agreement: N/A

Not Applicable
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SECTION IN

PROVISION AGREEMENT SUMMARY
c. Requirements for | Franchise You must: give us notice at least 6 months, but not
franchisee to Agreement: more than one year prior to the term of the then-
renew or extend Section 6 current term; be in good standing, including, without

limitation, you must not have received from us more
than five default notices during the Term or more
than two such notices in a single 12-month period
and be in compliance with all agreements with us;
meet all our then current managerial, financial, and
business standards for new and renewing franchises;
provide written proof of your ability to remain in
possession of the Authorized Location of your Shop
throughout the successor term; satisfy any additional
training requirements; pay the successor franchise
fee; complete all modernization and reimaging of the
Shop premises; execute and deliver to us our then-
current form of Franchise Agreement and related
agreements, which may be materially different than
your original Franchise Agreement; and you must
executed and deliver to us a general release of claims
in the form prescribed us.

Development
Agreement: N/A

Not Applicable

d. Termination by
franchisee

Franchise
Agreement:
Section 13.C

You may terminate the Agreement only for good
cause upon 60 days prior written notice to us only if
you are in full compliance with all terms and
conditions of the Franchise Agreement and we have
committed an alleged material breach of the
Franchise Agreement and did not cure such breach
within 30 days after receipt of such notice of alleged
material breach.

Development
Agreement:
Section 8.A

You may terminate the Development Agreement at
any time with or without cause by delivering 30
days’ prior written notice thereof to Franchisor.

Dunn Bros Franchising, LLC
2024 11 FDD
1497.002.005/418907.2

34




SECTION IN

PROVISION AGREEMENT SUMMARY
e. Termination by Franchise Under the cross-default provision, we can terminate
franchisor without | Agreement: the Franchise Agreement if you or your affiliates fail
cause Section 13.A to comply with any other agreement with us or our

affiliates and do not cure such failure within the
applicable cure period.

Development

Under the cross-default provision, we can terminate

cause

Sections 13.A and
13.B

Agreement: the Area Development Agreement if you or your
Section 8.B affiliates fail to comply with any other agreement
with us or our affiliates and do not cure such failure
within the applicable cure period.
f. Termination by Franchise We may terminate the Agreement if you or your
franchisor with Agreement: Owners commit one of several violations.

Development

We may terminate the Agreement if you or your

Agreement: Owners commit one of several violations.
Section 8.B
g. “Cause” defined — | Franchise You will have 30 days from delivery by us of a
curable defaults Agreement: written notice of default to cure any default, unless
Section 13.B the default is for failure to pay amounts due or failure

to submit reports, in which case you will have 10
days to cure.

Development

Under the Development Agreement, you will have

Agreement: 30 days after the receipt of written notice from us to
Section 8.B remedy your default other than those listed in Item
17(h).
h. “Cause” defined — | Franchise You will have no right or opportunity to cure any
non-curable Agreement: defaults if: (a) you (i) lose the right to occupy the
defaults Section 13.B Authorized Location, (i) close your Shop for

business without our written consent or informs us
of your intention to cease operation of its Shop, (iii)
fail to actively operate your Shop for three or more
consecutive days, or (iv) otherwise abandon or
appear to have abandoned your rights under this
Agreement; (b) you fail to secure possession of an
Authorized Location or open its Shop within the
time periods specified in this Agreement; (c) you (i)
are insolvent or admits in writing your inability to
pay your debts as they come due, or (ii) make an
assignment or enter into any similar arrangement for
the benefit of creditors; (d) you, your Designated
Manager or any of your owners is convicted of an
offense directly related to the Shop; (e) you
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understate or underreport Gross Sales; (f) any
default which results from a subsequent audit of the
Shop conducted within two years of a previous audit
and both audits reveal an understatement of two
percent (2%) or more in financial information
provided to us; (g) any default by you which is the
third similar default within any 12 month
consecutive period; or (h) you or your affiliates fail
to cure within the applicable cure period, if any, any
default under this any agreement with us, our
affiliates, or any vendor in connection to the
operation of the Shops.

Development
Agreement:
Section 8.B

You will have no right or opportunity to cure any
defaults if: (i) there are any material
misrepresentation or omission in the application
materials; (ii)) you fail to comply with the
Development Schedule; (iii) you or your owners
make any authorized transfers; (iv) you make
recurrent  default under the Development
Agreement; (v) you become insolvent; or (vi) you or
your owners fail to comply with anti-terrorism laws,
ordinances, regulations and Executive Orders.

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

Franchise
Agreement:
Section 14.A

Upon termination or expiration of the Agreement, all
of your rights to use the Trademarks and all other
rights and licenses granted herein and the right to
own and operate your Shop shall terminate without
further act or deed of any party. You will pay all
sums due to us, our affiliates, or our designees. You
will immediately return to us and cease accessing
and using all copies of the Operations Manual and
remove or obliterate all signage, displays, menus or
other materials in your possession that bear any of
the Trademarks or names. You will immediately
shut down or transfer to us or our designee all social
media accounts and professional networking
accounts related to the show. You and your Owners
and your and their respective immediate family
members must comply with the post-term non-
compete covenant.
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Upon termination or expiration of the Agreement, all
rights licensed therein will automatically revert to us
and your right to acquire franchises to develop Shops
within  the Development Area will cease.
Termination or expiration of the Agreement will not
affect your rights under any individual Franchise
Agreements in effect at that time.

We may freely assign or transfer the Franchise
Agreement.

We may freely assign or transfer the Development
Agreement.

Sale, assignment, trade, transfer, lease, sublease,
encumbrance, or other disposition of (1) direct or
indirect ownership interests in you, (2) your Shop or
its premises, (3) the assets used in the operation of
the Shop (except in the ordinary course of business),
or (4) the Franchise Agreement.

Includes voluntary or involuntary sale, assignment,
transfer, conveyance, gift, pledge, mortgage, or
otherwise disposal of or encumbrance of any direct
or indirect interest in the Development Agreement,
your development rights, or any direct or indirect
ownership interest in you (if you are an entity).

We have the right to approve all transfers by you or
your Owners but will not unreasonably withhold or
delay approval.

You cannot assign or transfer without first
obtaining our written consent.

SECTION IN
PROVISION AGREEMENT
Development
Agreement:
Section 8.C
J. Assignment of Franchise
contract by Agreement:
franchisor Section 17.A
Development
Agreement:
Section 7
k. “Transfer” by Franchise
franchisee — Agreement:
definition Section 16.A
Development
Agreement:
Section 7
I. Franchisor’s Franchise
approval of Agreement:
transfer by Section 17.C
franchisee Development
Agreement:
Section 7
m. Conditions for Franchise
franchisor approval | Agreement:
of transfer Section 17.C

We may impose conditions to any proposed transfer
or assignment including the following: you must not
be in default of the Franchise Agreement, transferee
upgrades, remodels and/or refurbishes your Shop; all
monetary obligations have been paid; you (and your
owners) provide us with all information and/or
documents we request about the proposed transfer,
the transferee, and its owners (if applicable; you (and
your owners) and transferee (and its owners) must
sign all documents required by us in connection with
transfer  (including  then-current  Franchise
Agreement); you (and your owners) sign a general
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release, (unless prohibited by state law), a guaranty,
and a non-competition covenant; all mandatory
training for transferee has been completed and paid
for; all required actions under lease are satisfied;
payment of transfer fee; all business operations
(insurance and licenses) are transferred; and
transferee successfully completes any training
prescribed by us.

Development
Agreement:
Section 7

We may impose conditions to any proposed transfer
or assignment including the following: you (and
your affiliates) are in complete compliance with the
Development Agreement and all other agreements
with us; the proposed transferee meets our criteria; if
you or the transferor offer the transferee financing
for any part of the purchase price, all of the
transferee’s obligations under promissory notes,
agreements, or security interests reserved in the
development rights must be subordinate to the
transferee’s obligation to pay all amounts due to us,
our affiliates, and third party vendors; you and your
Owners must sign a general release, in a form
satisfactory to us; the transferee, at our request, must
sign our then-current form of development
agreement; the transfer of the Development
Agreement must not be made separate and apart
from the transfer to the same transferee of all
Franc