Special Risks to Consider About This Franchise

Certain states require that the following risk(s) be highlighted:

1.

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

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

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

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.

Mandatory Minimum Payments. You must make minimum royalty or advertising
fund payments, regardless of your sales levels. Your inability to make the payments
may result in termination of your franchise and loss of your investment.

Unregistered Trademark. The primary trademark that you will use in your
business is not federally registered. If the franchisor’s right to use this trademark in
your area is challenged, you may have to identify your business and its products or
services with a name that differs from that used by other franchisees or the
franchisors. This change can be expensive and may reduce brand recognition of the
products or services you offer.

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

YOUR ESTIMATED INITIAL INVESTMENT

. Method of To Whom
Type of Expenditure Amount Payment When Due Payment is Made
Development Area Fee ™! | $60,000 -  $120,000 | Lump sum | When Franchise Us
Agreement and
Multi-Unit
Development
Agreement are signed
Estimated Initial Investment $397337, —  $494,000 | Estimated Initial Investment is based on the estimate
to open one Shop (Net¢2) 300 contained in Table A of this Item 7 for a Franchise
Agreement.
Total Estimate (N¢ 3 $337397,300 — $614,000

Explanatory Notes to Item 7 - for a Franchise Agreement with a Multi-Unit Development Agreement

Note 1: Development Area Fee and Franchise Fees — When you sign a Multi-Unit Development Agreement
you must also sign a Franchise Agreement for the first Shop to be developed by you. When you sign our
Multi-Unit Development Agreement, in addition to paying the Initial Franchise Fee for your first Shop, you
will also payto us a Development Area Fee in the amount of $30,000 for each Shop over and above your
first Shop that is authorized for development within the Development Area. The minimum number of Shops
that you may be authorized to develop under a Multi-Unit Development Agreement is three and the
maximum number is five. You will not be required to pay to us an Initial Franchise Fee at the time of
signing the Franchise Agreement for each additional Shop.

Note 2: Estimated Initial Investment — This is the estimated initial investment for the development of one
Delah Coffee Shop under a Franchise Agreement as reflected in Table A of this Item 7.

Note 3: Total Estimate —This estimate is only for the development of one Delah Coffee Shop and, except
for your first Delah Coffee Shop, this estimate does not include the estimated initial investment that you
will incur each and every time you develop a Shop as may be authorized under your Multi-Unit
Development Agreement and pursuant to the terms of each respective Delah Coffee Franchise Agreement.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You may only offer and sell the Approved Products and Services. You may only use those products,
supplies, equipment, technology systems, and services that we authorize and designate in writing. To ensure
that our standards and specifications of quality, service and System development are maintained, you must
operate your Shop in strict conformity with the Franchise Agreement and the methods, standards,
specifications and sources of supply that we designate and prescribe in the Operations Manual or as we
may otherwise designate and approve in writing.

Source Restricted Purchases and Leases — Generally
We require that you purchase or lease certain source restricted goods and services for the development and
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. Franchisor’s approval of transfer
by franchisee

14.B.

Transfers require our prior written consent, which may be
granted or withheld in our discretion. We will not unreasonably
withhold our approval.

m. Conditions for franchisor’s
approval of transfer

14.C.

For approval of your transfer, you must provide us with 30
days prior written notice of the proposed transfer; you and your
Owners must not have defaulted in your obligations under the
Franchise Agreement and all other agreements with us; you
and your Owners must be in compliance with your obligations
under the Franchise Agreement and all other agreements with
us; the transferee must agree to be bound by all of the terms
and provisions of the Franchise Agreement; the transferee’s
owners and their spouses must personally guarantee all of the
terms and provisions of the Franchise Agreement; you and
your Owners and their spouses must sign a general release in
favor of us; the transfer must provide for the assignment and/or
ownership of the approved location for the Franchised
Business, and the transferees continued use and occupancy of
such location throughout the term of the Franchise Agreement;
the assets of the Franchised Business must be transferred to the
transferee; the transferee and the transferee’s owners and
managers, at the transferee’s expense must complete our
training programs; we waive our right of first refusal; we
approve of the transfer and transferee in writing and subject to
our discretion; and you pay the Transfer Fee (subject to
applicable state laws).

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

14.F.

We have the right to match any offer to purchase your Shop or
the Corporate Entity operating your Shop.

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

Not
applicable

Not applicable.

p. Death or disability of franchisee

14.D.

If you are an individual, within 30 days of the death or
permanent disability of Franchisee, your executor and/or legal
representative must appoint an Operating Manager approved
by us and within 60 days of such appointment the Operating
Manager must complete, to our satisfaction, our initial training
program. Within 12 months of the date of death or disability,
the Franchise Agreement must be transferred to a transferee
approved by us and otherwise transferred in accordance with
the terms of the Franchise Agreement. If the franchisee is a
Corporate Entity, within 30 days of the death or permanent
disability of your Managing Owner, if there are other Owners,
must appoint a replacement Operating Manager approved by us
and within 60 days of such appointment the replacement
Operating Manager must complete, to our satisfaction, our
initial training program.

g- Non-competition covenants
during the term of the franchise

No involvement in any competitive business and must comply
with confidentiality, non-disclosure and non-solicitation
covenants. Subject to applicable state law.
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r. Non-competition covenants after

the franchise is terminated or
expires

6, 17.E.

No involvement, ownership, or interest whatsoever for 24
months in any competing business in: your Designated
Territory; a 25-mile radius of your Designated Territory; a 10-
mile radius of the Designated Territory of any other Shop; and
you must comply with confidentiality, non-disclosure and non-
solicitation covenants. Subject to applicable state law.

s. Modification of the agreement

18.L.

Requires writing signed by you and us, except for unilateral
changes that we may make to the Operations Manual or our
unilateral reduction of the scope of a restrictive covenant that
we may make in our discretion.

t. Integration/merger clauses

18.M.

Only the terms of the Franchise Agreement and schedules to
the Franchise Agreement and the respective signed exhibits to
the Franchise Agreement are binding, subject to state law.
Nothing in any agreement is intended to disclaim the
representations made in the Franchise Disclosure Document,
its exhibits, and amendments. Any representations or promises
outside of the Franchise Disclosure Document and other
agreements may not be enforceable.

u. Dispute resolution by arbitration
or mediation

18.G.

Except for certain claims for injunctive relief; all disputes must
first be submitted to non-binding mediation within Alameda
County, California or the nearest suitable location to our
corporate headquarters at the time such mediation is conducted
as chosen by the mediator and, if mediation is unsuccessful,
then to binding arbitration in Alameda County, California or
the nearest suitable location to our corporate headquarters at
the time such arbitration is conducted as chosen by the
arbitrator. This provision is subject to applicable state law.

v. Choice of forum

18.G.

Except for certain claims for injunctive relief, all litigation
proceedings must be conducted in, the appropriate State or
Federal Court within or closest to either Alameda County,
California or the State or Federal Court nearest to our corporate
headquarters at the time such action is commenced. This
provision is subject to applicable state law.

w. Choice of law

18.F.

California law will govern. However, this provision is subject
to state law and as otherwise disclosed in Exhibit I to this
Disclosure Document.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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D. Item 17 “Renewal, Termination, Transfer and Dispute Resolution.” Item 17 is supplemented by the
addition of the following: Item 17 shall not provide for a prospective general release of claims against us
that may be subject to the Minnesota Franchise Law. Minn. Rule 2860.4400D prohibits a franchisor from
requiring a franchisee to assent to a general release.

E. Minn. Stat. §80C.21 and Minn. Rule 2860.4400J prohibit us from requiring litigation to be conducted
outside Minnesota. In addition, nothing in the Disclosure Document or Franchise Agreement can abrogate
or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, or your rights to any
procedure, forum or remedies provided for by the laws of the jurisdiction.

F. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

G. The Minnesota Department of Commerce requires that the franchisor defer the collection of all initial
fees from Minnesota franchisees until the franchisor has completed all its pre-opening obligations and
franchisee is open for business.

New York FDD Amendment
Amendments to the Delah Coffee
Franchise Disclosure Document

1. . The following information is added to the cover page of the Franchise Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SERVICES
OR INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES
NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN
ANYTHING IN THIS FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE
FEDERAL TRADE COMMISSION AND THE APPROPRIATE STATE OR PROVINCIAL
AUTHORITY. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT
ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE
FRANCHISOR CAN NOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS THAT ARE LESS FAVORABLE THAN
THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE DOCUMENT.

2. The following is to be added at the end of Item 3:

With the exception of what is stated above, the following applies to the franchisor, its predecessor, a person
identified in Item 2, or an affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal, or civil action pending against that person alleging: a
felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement, fraudulent conversion,
misappropriation of property, unfair or deceptive practices, or comparable civil or misdemeanor allegations.
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the fact that those provisions are not contained in the franchise investment law, those
provisions contain substantive rights intended to be afforded to North Dakota residents and
it is unfair to franchise investors to require them to waive their rights under North Dakota
Law.

G. Any provision in the Franchise Agreement requiring that the Franchise Agreement be
construed according to the laws of a state other than North Dakota are unfair, unjust or
inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment
Law.

H. Any provision in the Franchise Agreement which requires a franchisee to waive his or
her right to a jury trial has been determined to be unfair, unjust and inequitable within the
intent of Section 51-19-09 of the North Dakota Franchise Investment Law.

4. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

Rhode Island FDD Amendment
Amendments to the Delah Coffee
Franchise Disclosure Document

Item 17. “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is supplemented by the
addition of the following:

A. The Rhode Island Franchise Investment Act, R.I. Gen. Law Ch. 395 Sec. 19-28.1-14
provides that a provision in a Franchise Agreement restricting jurisdiction or venue to a
forum outside this state or requiring the application of the laws of another state is void with
respect to a claim otherwise enforceable under the Rhode Island Franchise Investment Act.

B. Any general release as a condition of renewal, termination or transfer will be void with
respect to claims under the Rhode Island Franchise Investment Act.

Virginia FDD Amendment
Amendments to the Delah Coffee
Franchise Disclosure Document

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17(h) is supplemented by the
addition of the following:

Under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a
franchisor to cancel a franchise without reasonable cause. If any grounds for default or
termination stated in Delah Coffee Franchise Agreement do not constitute “reasonable
cause,” as that term may be defined in the Virginia Retail Franchising Act or the laws of
Virginia, that provision may not be enforceable.

No statement., questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any
applicable state franchise law. including fraud in the inducement, or (ii) disclaiming reliance on any
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statement made by any franchisor. franchise seller. or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.Ne

Estimated Initial Investment. The franchisee will be required to make an estimated initial investment
ranging from $337.300 to $614,000. This amount exceeds the franchisor’s stockholder equity as of
December 31, 2025, which is $2,598.

Washington FDD Amendment
Amendments to the Delah Coffee
Franchise Disclosure Document

The provisions of this Addendum form an integral part of, are incorporated into, and modify the Franchise
Disclosure Document, the franchise agreement, and all related agreements regardless of anything to the
contrary contained therein. This Addendum applies if: (a) the offer to sell a franchise is accepted in
Washington; (b) the purchaser of the franchise is a resident of Washington; and/or (c) the franchised
business that is the subject of the sale is to be located or operated, wholly or partly, in Washington.

1. Conflict of Laws. In the event of a conflict of laws, the provisions of the Washington Franchise
Investment Protection Act, chapter 19.100 RCW will prevail.

2. Franchisee Bill of Rights. RCW 19.100.180 may supersede provisions in the franchise agreement or
related agreements concerning your relationship with the franchisor, including in the areas of termination
and renewal of your franchise. There may also be court decisions that supersede the franchise agreement or
related agreements concerning your relationship with the franchisor. Franchise agreement provisions,
including those summarized in Item 17 of the Franchise Disclosure Document, are subject to state law.

3. Site of Arbitration, Mediation, and/or Litigation. In any arbitration or mediation involving a franchise
purchased in Washington, the arbitration or mediation site will be either in the state of Washington, or in a
place mutually agreed upon at the time of the arbitration or mediation, or as determined by the arbitrator or
mediator at the time of arbitration or mediation. In addition, if litigation is not precluded by the franchise
agreement, a franchisee may bring an action or proceeding arising out of or in connection with the sale of
franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington.

4. General Release. A release or waiver of rights in the franchise agreement or related agreements
purporting to bind the franchisee to waive compliance with any provision under the Washington Franchise
Investment Protection Act or any rules or orders thereunder is void except when executed pursuant to a
negotiated settlement after the agreement is in effect and where the parties are represented by independent
counsel, in accordance with RCW 19.100.220(2). In addition, any such release or waiver executed in
connection with a renewal or transfer of a franchise is likewise void except as provided for in RCW
19.100.220(2).

5. Statute of Limitations and Waiver of Jury Trial. Provisions contained in the franchise agreement or
related agreements that unreasonably restrict or limit the statute of limitations period for claims under the
Washington Franchise Investment Protection Act, or rights or remedies under the Act such as a right to a
jury trial, may not be enforceable.
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CALIFORNIA FRANCHISE AGREEMENT AMENDMENT

Amendments to the Delah Coffee Franchise Agreement

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

For franchisees operating outlets located in California. the California Franchise Investment Law and the
California Franchise relations Act will apply regardless of the choice of law or dispute resolution venue
stated elsewhere. Any language in the Franchise Agreement or any amendment thereto or any agreement
to the contrary is superseded by this condition.

IN WITNESS WHEREOF, the parties have duly executed and delivered this California State amendment
to the Delah Coffee Franchising, LLC Franchise Agreement on the same date as the Franchise Agreement
was executed.

Franchisor: Delah Coffee Franchising, LLC Franchisee:
Signature Signature
Name and Title (please print) Name (please print)
Dated Dated
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13. Article 18.1. of the Franchise Agreement and, if Franchisee executes a Development Agreement, Section
7.8 of the Development Agreement, under the heading “Limitations of Claims,” shall be supplemented by
the addition of the following statement:

Under the Minnesota Franchise Act, any claims between the parties must be commenced within three
years of the occurrence of the facts giving rise to such claim, or such claim shall be barred.

14. Article 18 of the Franchise Agreement and if Franchisee executes a Development Agreement, Section
7 of the Development Agreement, under the heading “Enforcement and Construction,” shall be
supplemented by the addition of the following new subarticle 18.Z. to the Franchise Agreement and Section
7.24 of the Development Agreement:

Any foregoing acknowledgments are not intended to nor shall they act as a release, estoppel or waiver
or any liability under the Minnesota Franchise Act.

15. Each provision of this amendment shall be effective only to the extent, with respect to such provision,
that the jurisdictional requirements of the Minnesota Franchise Act are met independently without reference
to this amendment.

16. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

17. The Minnesota Department of Commerce requires that the franchisor defer the collection of all initial
fees from Minnesota franchisees until the franchisor has completed all its pre-opening _obligations and
franchisee is open for business.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Minnesota State amendment
to the Delah Coffee Franchising, LLC Franchise Agreement and, if applicable, the Development Agreement
on the same date as the Franchise Agreement and Development Agreement were, respectively, executed.

Franchisor: Delah Coffee Franchising, LLC Franchisee:
Signature Signature

Name and Title (please print) Name (please print)
Dated Dated
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VIRGINIA ADDENDUM TO THE FRANCHISE AGREEMENT

No statement. questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any
applicable state franchise law. including fraud in the inducement. or (ii) disclaiming reliance on any
statement made by any franchisor. franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

IN WITNESS WHEREQF, the parties have duly executed and delivered this Virginia State amendment to
the Delah Coffee Franchising, LLC Franchise Agreement a on the same date as the Franchise Agreement
was executed. ' ' '

Franchisor: Delah Coffee Franchising, LLC Franchisee:
Signature Signature

Name and Title (please print) Name (please print)
Dated Dated
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