UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM C

UNDER THE SECURITIES ACT OF 1933

(Mark one.)

Form C — Offering Statement
O Form C-U — Progress Update
O Form C/A — Amendment to Offering Statement
O This amendment is material and investors must reconfirm within five business days.

O Form C/AR — Annual Report
O Form C/A-A — Amendment to Annual Report

O Form C-TR — Termination of Reporting

Name of issuer
151 Coffee, LLC

Legal status of issuer

Form
Limited Liability Company

Jurisdiction of Incorporation/Organization
Nevada

Date of organization
July 19, 2017

Physical address of issuer
8925 Sterling St, Suite 260, Irving, TX 75063

Website of issuer
151coffee.com

Name of co-issuer

151 Coffee Equity, LLC
Legal status of co-issuer

Form
Limited Liability Company

Jurisdiction of Incorporation/Organization



Texas

Date of organization
November 19, 2025

Physical address of co-issuer
8925 Sterling St #260, Irving, TX 75063

Website of co-issuer
151 coffee.com

Name of intermediary through which the Offering will be conducted
Jumpstart Micro, Inc. d/b/a Issuance Express

CIK number of intermediary
0001664804

SEC file number of intermediary
007-00008

CRD number, if applicable, of intermediary
282912

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the Offering amount, or a good faith estimate if the exact amount is not available
af the time of the filing, for conducting the Offering, including the amount of referral and any
other fees associated with the Offering

Cash-based success fee equal to 5.0% of the total dollar amount raised in the Offering, payable
after each successful closing (including any interim closings). The Issuer shall additionally pay to
Issuance Express a one-time initial listing fee of $10,000, due upon the date of completion of the
first escrow closing, that shall be paid directly from the escrow account out of the proceeds of the
first closing of escrow, prior to any other disbursement of funds to the Issuer.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement

for the intermediary fo acquire such an interest
N/A

Name of qualified third party “Escrow Facilitator” which the Offering will utilize
North Capital Private Securities Corporation

Type of security offered
Shares

Target number of Securities to be offered
15,000

Price (or method for determining price)
$1.50

Target offering amount

$22,500.00



Oversubscriptions accepted:
Yes
O No

Oversubscriptions will be allocated:
[0 Pro-rata basis

0 First-come, first-served basis
Other: at the Company’s discretion

Maximum offering amount (if different from target offering amount)
$2,000,000.00

Deadline to reach the target offering amount

July 1, 2027
NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the Offering deadline, no Securities will be sold in the Offering,

investment commitments will be cancelled and committed funds will be returned.

Current number of employees

410
Most recent fiscal year-end Prior fiscal year-end
(2025) (2024)
Total Assets $29,916,629 $24,531.610
Cash & Cash Equivalents $546.111 $421.664
Accounts Receivable $0 $0
Short-term Debt $1,424,825 $290.818
Long-term Debt $10,510,388 $10,194.427
Revenues/Sales $17,805,016 $13.931.915
Cost of Goods Sold $9.102,172 58,216,025
Taxes Paid $0 $0
Net Income -$843.456 -$1.264,025
Company's EBITDA

The Company's EBITDA for 2025 and 2024 was $2,012,208 and $1,013,013 respectively.

The jurisdictions in which the issuer intends to offer the Securities:

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Towa, Kansas, Kentucky,
Louisiana, Maine. Maryland. Massachusetts, Michigan, Minnesota, Mississippi, Missouri,

-
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Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana
Islands



October 5, 2026

FORM C

Up to $2,000,000.00

151 Coffee, LLC

Class B Non-Voting Shares

This Form C (including the cover page and all exhibits attached hereto, the "Form C") is
being furnished by 151 Coffee, LLC, a Nevada Limited Liability Company (the "Company." as
well as references to "we.," "us," or "our"), and its crowdfunding vehicle, 151 Coffee Equity, LLC,
a Texas Limited Liability Company (the “Co-Issuer,” together with the Company, the “Issuers”),
to prospective investors for the sole purpose of providing certain information about potential
Shares of the Co-Issuer. The Co-Issuer will use the proceeds raised from the sale of such Shares
to fund its purchase of the Company’s Class B Non-Voting Shares. As described more fully below;
in purchasing the Co-Issuer’s Shares, purchasers will receive Co-Issuer securities that provide an
indirect economic interest in the Company’s Class B Non-Voting Shares on materially the same
terms and with the same rights as those who purchase directly from the Company. For this reason,
and in compliance with Regulation Crowdfunding under the Securities Act of 1933 (the “Securities
Act”), the Issuers are considered to be co-issuers of the combined offering of the to the Co-Issuer
and, in turn, the Shares to purchasers thereof (together, the “Offering™), and are providing
prospective investors here with information related to both the Company’s and the Co-Issuer’s
Shares (collectively, the "Securities").

Investors in Securities are sometimes referred to herein as "Purchasers." The Issuers intend
to raise at least $22,500.00 and up to $2,000,000.00 from Investors in the Offering. The minimum
amount of Securities that can be purchased is $255.00 per Investor (which may be waived by the
Company or the Co-Issuer, as applicable, each in their sole and absolute discretion). The offer
made hereby is subject to modification, prior to sale and withdrawal at any time.
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The rights and obligations of the holders of Securities of the Issuers are set forth below in
the section entitled "The Offering and the Securities--The Securities". In order to purchase and to
thereby obtain an indirect economic interest in the Class B Non-Voting Shares, a prospective
investor must complete the subscription process through the Intermediary’s platform, which may
be accepted or rejected by the Co-Issuer in its sole and absolute discretion. The Issuers have the
right to cancel or rescind their offer to sell the Securities at any time and for any reason.

The Offering is being made through Jumpstart Micro, Inc. d/b/a Issuance Express (the
"Intermediary"). The Intermediary will be entitled to receive a cash-based success fee equal to
5.0% of the total dollar amount raised in the Offering, payable after each successful closing
(including any interim closings). The Issuer shall additionally pay to Issuance Express a one-time
initial listing fee of $10,000, due upon the date of completion of the first escrow closing, that shall
be paid directly from the escrow account out of the proceeds of the first closing of escrow, prior
to any other disbursement of funds to the Issuer.

A Service Fees and
Price to Investors Commibssions (1(2) Net Proceeds

Minimum
Individual Purchase $255.00 $12.75 $242 .25
Amount

Aggregate Minimum

Offering Amount $22.500.00 $1,125.00 $21,375.00

Aggregate
Maximum Offering $2,000,000.00 $100,000.00 $1.,890.000.00
Amount

(1) This excludes fees to the Issuers’ advisors, such as attorneys and accountants.
(2) Aggregate Minimum Offering Amount excludes the $10,000 flat initial listing fee.

A crowdfunding investment involves risk. You should not invest any funds in this Offering
unless you can afford to lose your entire investment. In making an investment decision,
investors must rely on their own examination of the Co-Issuer and the terms of the Offering,
including the merits and risks involved. These Securities have not been recommended or
approved by any federal or state securities commission or regulatory authority.
Furthermore, these authorities have not passed upon the accuracy or adequacy of this
document. The U.S. Securities and Exchange Commission does not pass upon the merits of
any Securities offered or the terms of the Offering, nor does it pass upon the accuracy or
completeness of any Offering document or other materials. These Securities are offered
under an exemption from registration; however, neither the U.S. Securities and Exchange
Commission nor any state securities authority has made an independent determination that
these Securities are exempt from registration. The Issuers filing this Form C for an offering
in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF (§ 227.100
et seq.) must file a report with the Commission annually and post the report on their shared
or respective websites at 151coffee.com no later than 120 days after the end of the Company’s
fiscal year and the Co-Issuer’s fiscal year. Either of the Company and the Co-Issuer may
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terminate their reporting obligations in the future in accordance with Rule 202(b) of
Regulation CF (§ 227.202(b)) by 1) being required to file reports under Section 13(a) or
Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one annual report
pursuant to Regulation CF and having fewer than 300 holders of record, 3) filing annual
reports for three years pursuant to Regulation CF and having assets equal to or less than
$10,000,000, 4) the repurchase of all the Securities sold in this Offering by the Company, the
Co-Issuer or another party, or 5) the liquidation or dissolution of the Company or the Co-
Issuer.

The date of this Form C is October 5, 2026.

The Issuers have certified that all of the following statements are TRUE for each of the Company
and the Co-Issuer in connection with this Offering:

1) Is organized under, and subject to, the laws of a State or territory of the United States or
the District of Columbia;

2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

3) Is not an investment company, as defined in section 3 of the Investment Company Act of
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by section
3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

4) Isnot ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act
(15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);

5) Has filed with the Commission and provided to investors, to the extent required, any
ongoing annual reports required by law during the two years immediately preceding the
filing of this Form C; and

6) Has a specific business plan, which is not to engage in a merger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE CO-ISSUER AND THE SECURITIES. THE
SECURITIES OFFERED HEREBY ARE NOT PUBLICLY TRADED AND ARE SUBJECT TO
TRANSFER RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES
AND ONE MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY OR THE CO-
ISSUER IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED
BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR
AN INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR
ENTIRE INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED "RISK
FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY
THE ISSUERS WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TO ASK
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY, THE CO-ISSUER
AND THEIR RESPECTIVE MANAGEMENT TEAMS CONCERNING THE TERMS AND
CONDITIONS OF THIS OFFERING, THE COMPANY, AND THE CO-ISSUER. NO SOURCE
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OTHER THAN THE INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY
INFORMATION OR MAKE ANY REPRESENTATIONS OTHER THAN THOSE
CONTAINED IN THIS FORM C, AND IF GIVEN OR MADE BY ANY OTHER SUCH
PERSON OR ENTITY, SUCH INFORMATION MUST NOT BE RELIED ON AS HAVING
BEEN AUTHORIZED BY THE COMPANY.

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF REGULATION
CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND
THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY
PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE ISSUERS RESERVE THE RIGHT TO DENY THE
PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS

IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.



NOTICE REGARDING ESCROW FACILITATOR

ISSUANCE, THE ESCROW FACILITATOR SERVICING THE OFFERING, HAS NOT
INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS
OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW FACILITATOR
MAKES NO REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT
ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE
ESCROW FACILITATOR’S CONNECTION TO THE OFFERING IS SOLELY FOR THE
LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER.

Forward Looking Statement Disclosure

This Form C and any documents incorporated by reference herein or therein contain
Jorward-looking statements and are subject to risks and uncertainties. All statements other than
statements of historical fact or relating to present facts or current conditions included in this Form
C are forward-looking statements. Forward-looking statements give the Issuers’ current
reasonable expectations and projections relating to their vespective financial conditions, results
of operations, plans, objectives, future performance and business. You can identify forward-
looking statements by the fact that they do not relate strictly to historical or current facts. These
statements may Include words such as "anticipate," "estimate," "expect," "project,” "plan,"
"intend," "believe," "may," "should," "can have," "likely" and other words and terms of similar
meaning in connection with any discussion of the timing or nature of fiture operating or financial
performance or other events.

The forward-looking statements contained in this Form C and any documents incorporated
by reference herein or therein are based on reasonable assumptions the Issuers have made in light
of their industry experience, perceptions of historical trends, current conditions, expected future
developments and other factors they believe are appropriate under the circumstances. As you read
and consider this Form C, you should understand that these statements are not guarantees of
performance or results. They involve risks, uncertainties (many of which are bevond the [ssuers’
control) and assumptions. Although the Issuers believe that these forward-looking statements are
based on reasonable assumptions, you should be aware that many factors could affect their actual
operating and financial performance and cause their performance to differ materially from the
performance anticipated in the forward-looking statements. Should one or morve of these risks or
uncertainties materialize or should any of these assumptions prove incorrect or change, the
Issuers’ actual operating and financial performance may vary in material respects from the
performance projected in these forward-looking statements.

Any forward-looking statement made by either of the Issuers in this Form C or any
documents incorporated by reference herein or therein speaks only as of the date of this Form C.
Factors or events that could cause our actual operating and financial performance to differ may
emerge from time to time, and it is not possible for the Issuers to predict all of them. The Issuers
undertake no obligation to update any forward-looking statement, whether as a result of new
information, future developments or otherwise, except as may be required by law.
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ONGOING REPORTING

The Issuers will file a report electronically with the Securities & Exchange Commission annually
and post the report on their shared or respective websites, no later than 120 days after the end of
their fiscal years.

Once posted, the annual report may be found on the Issuers shared or respective website at:
www.151coffee.com.

Each of the Company and the Co-Issuer must continue to comply with the ongoing reporting
requirements until both such entities:

1) are required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

2) have filed at least three annual reports pursuant to Regulation CF and has total assets that
do not exceed $10,000.000;

3) have filed at least one annual report pursuant to Regulation CF and has fewer than 300
holders of record;

4) repurchase or another party repurchases all of the Securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

5) liquidate or dissolve their business in accordance with state law.

About this Form C

You should rely only on the information contained in this Form C. We have not authorized anyone
to provide you with information different from that contained in this Form C. We are offering to
sell, and seeking offers to buy the Securities only in jurisdictions where offers and sales are
permitted. You should assume that the information contained in this Form C is accurate only as of
the date of this Form C, regardless of the time of delivery of this Form C or of any sale of Securities.
Our business, financial condition, results of operations, and prospects may have changed since that
date.

Statements contained herein as to the content of any agreements or other document are summaries
and, therefore, are necessarily selective and incomplete and are qualified in their entirety by the
actual agreements or other documents. The Issuers will provide the opportunity to ask questions
of and receive answers from their respective management teams concerning the terms and
conditions of the Offering, the Issuers or any other relevant matters and any additional reasonable
information to any prospective Investor prior to the consummation of the sale of the Securities.

This Form C does not purport to contain all of the information that may be required to evaluate the
Offering and any recipient hereof should conduct its own independent analysis. The statements of
the Issuers contained herein are based on information believed to be reliable. No warranty can be
made as to the accuracy of such information or that circumstances have not changed since the date
of this Form C. The Issuers do not expect to update or otherwise revise this Form C or other
materials supplied herewith. The delivery of this Form C at any time does not imply that the
information contained herein is correct as of any time subsequent to the date of this Form C. This
Form C is submitted in connection with the Offering described herein and may not be reproduced
or used for any other purpose.
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SUMMARY

The following summary is qualified in its entirety by more detailed information that may appear
elsewhere in this Form C and the Exhibits hereto. Each prospective Investor is urged to read this
Form C and the Exhibits hereto in their entirety.

151 Coffee, LLC (the "Company") is a Nevada Limited Liability Company, formed on July 19,
2017. The Company is currently also conducting business under the name of 151 Coffee.

The Company is located at 8925 Sterling St, Suite 260, Irving, TX 75063.

The Company’s website is 151coffee.com.

The information available on or through our website is not a part of this Form C. In making an
investment decision with respect to our Securities, you should only consider the information

contained in this Form C.

151 Coffee Equity, LLC (the "Co-Issuer") is a Texas Limited Liability Company, formed on
November 19, 2025.

The Co-Issuer is located at 8925 Sterling St #260, Irving, TX 75063.

The Co-Issuer’s website is 151coffee.com.

The information available on or through our website is not a part of this Form C. In making an
investment decision with respect to our Securities, you should only consider the information
contained in this Form C.

The Business

151 Coffee is a fast paced. high-energy drive-through drink shop serving a selection of premium
coffees, flavored teas, blended energy drinks, sodas and more. 151 Coffee is not your typical coffee

shop. Fun and happiness drive our culture and music drives our speed, that’s why we live by the
151 motto “it’s a good day to have a good day.”
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The Company’s Offering

Minimum amount of Class B Non-Voting

Shares being offered 15,000
Total Class B Non-Voting Shares
outstanding after Offering (if minimum 2,414,251
amount reached)
Maximum amount of Class B Non-Voting 1.333.333
Shares
Total Class B Non-Voting Shares
outstanding after Offering (if maximum 3,732,584
amount reached)
Purchase price per Security $1.50
Minimum investment amount per investor §255.00
Offering deadline July 1, 2027

Use of proceeds

See the description of the use of proceeds on
page 34 hereof.

Voting Rights

See the description of the voting rights on
page 41 hereof.

The Co-Issuer’s Offering




Minimum amount of SPV Shares being

offered 15,000
Total Shares outstanding after Offering (if
T 2,414,251
minimum amount reached)
Maximum amount of SPV Shares 1333333
Total SPV Shares outstanding after 3737584
Offering (if maximum amount reached) o
Purchase price per Security $1.50
Minimum investment amount per investor $255.00

The Offering deadline for the Co-Issuer’s
Offering deadline securities is the same date as the offering
deadline for the Company’s securities.

See the description of the use of proceeds on

Use of proceeds page 34 hereof.

See the description of the voting rights on

Voting Rights page 41 hereof.

RISK FACTORS
Risks Related to the Company’s Business and Industry

We rely on other companies to provide raw materials like coffee beans, milk and sweeteners for
our products.

We depend on these suppliers to meet the demands of our customers and conduct our operations.
Our ability to meet customers demand may be adversely affected if suppliers do not provide the
agreed-upon supplies in compliance with customer requirements and in a timely and cost-effective
manner. Likewise, the quality of our products may be adversely impacted if companies to whom
we delegate manufacture of major components or subsystems for our products, or from whom we
acquire such items, do not provide these products which meet required specifications and perform
to our and our customers’ expectations. Our suppliers may be less likely than us to be able to
quickly recover from natural disasters and other events beyond their control and may be subject to
additional risks such as financial problems that limit their ability to conduct their operations. The
risk of these adverse effects may be greater in circumstances where we rely on only one or two
subcontractors or suppliers for a particular raw material or component of our products.

We depend on third party providers, suppliers and licensors to supply some of the hardware,
software and operational support necessary to provide some of our products.
We obtain these materials from a limited number of vendors, some of which do not have a long
operating history, or which may not be able to continue to supply the equipment and services we
desire. Some of our hardware. software and operational support vendors represent our sole source
of supply or have, either through contract or as a result of intellectual property rights, a position of
some exclusivity. If demand exceeds these vendors’ capacity or if these vendors experience
operating or financial difficulties or are otherwise unable to provide the equipment or services we
14



need in a timely manner, at our specifications and at reasonable prices, our ability to provide some
services might be materially adversely affected, or the need to procure or develop alternative
sources of the affected materials or services might delay our ability to serve our customers. These
events could materially and adversely affect our ability to retain and attract customers, and have a
material negative impact on our operations, business, financial results and financial condition.

As a retailer of Food and Beverage, our business depends on developing and maintaining close
and productive relationships with our vendors.

We depend on our vendors to sell us quality products at favorable prices. Many factors outside our
control, including, without limitation, raw material shortages, inadequate manufacturing capacity,
labor disputes. transportation disruptions or weather conditions, could adversely affect our
vendors’ ability to deliver to us quality merchandise at favorable prices in a timely manner.
Furthermore, financial or operational difficulties with a particular vendor could cause that vendor
to increase the cost of the products or decrease the quality of the products we purchase from it.
Vendor consolidation could also limit the number of suppliers from which we may purchase
products and could materially affect the prices we pay for these products. We will suffer an adverse
impact if our vendors limit or cancel the return privileges that currently protect us from inventory
obsolescence.

Quality management plays an essential role in determining and meeting customer requirements,
preventing defects, improving the Company’s products and services and maintaining the
integrity of the data that supports the safety and efficacy of our products.

Our future success depends on our ability to maintain and continuously improve our quality
management program. An inability to address a quality or safety issue in an effective and timely
manner may also cause negative publicity, a loss of customer confidence in us or our current or
future products, which may result in the loss of sales and difficulty in successfully launching new
products. In addition, a successful claim brought against us in excess of available insurance or not
covered by indemnification agreements, or any claim that results in significant adverse publicity
against us, could have an adverse effect on our business and our reputation.

In general, demand for our products and services is highly correlated with general economic
conditions.

A substantial portion of our revenue is derived from discretionary spending by individuals, which
typically falls during times of economic instability. Declines in economic conditions in the U.S.
or in other countries in which we operate may adversely impact our consolidated financial results.
Because such declines in demand are difficult to predict, we or the industry may have increased
excess capacify as a result. An increase in excess capacity may result in declines in prices for our
products and services.

The use of individually identifiable data by our business, our business associates and third
parties is regulated at the state, federal and international levels.

Costs associated with information security — such as investment in technology, the costs of
compliance with consumer protection laws and costs resulting from consumer fraud — could cause
our business and results of operations to suffer materially. Additionally, the success of our online
operations depends upon the secure transmission of confidential information over public networks,
including the use of cashless payments. The intentional or negligent actions of employees, business
associates or third parties may undermine our security measures. As a result, unauthorized parties
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may obtain access to our data systems and misappropriate confidential data. There can be no
assurance that advances in computer capabilities, new discoveries in the field of cryptography or
other developments will prevent the compromise of our customer transaction processing
capabilities and personal data. If any such compromise of our security or the security of
information residing with our business associates or third parties were to occur, it could have a
material adverse effect on our reputation, operating results and financial condition. Any
compromise of our data security may materially increase the costs we incur to protect against such
breaches and could subject us to additional legal risk.

Through our operations, we collect and store certain personal information that our customers
provide fo purchase products or services, envoll in promotional programs, register on our web
sife, or otherwise communicate and interact with us.

We may share information about such persons with vendors that assist with certain aspects of our
business. Security could be compromised and confidential customer or business information
misappropriated. Loss of customer or business information could disrupt our operations, damage
our reputation, and expose us to claims from customers, financial institutions, payment card
associations and other persons, any of which could have an adverse effect on our business,
financial condition and results of operations. In addition, compliance with tougher privacy and
information security laws and standards may result in significant expense due to increased
investment in technology and the development of new operational processes.

Security breaches and other disruptions could compromise our information and expose us to
liability, which would cause our business and reputation to suffer.

We collect and store sensitive data, including intellectual property, our proprietary business
information and that of our customers, and personally identifiable information of our customers
and employees, in our data centers and on our networks. The secure processing, maintenance and
transmission of this information is critical to our operations and business strategy. Despite our
security measures, our information technology and infrastructure may be vulnerable to attacks by
hackers or breached due to employee error, malfeasance or other disruptions. Any such breach
could compromise our networks and the information stored there could be accessed, publicly
disclosed, lost or stolen. Any such access, disclosure or other loss of information could result in
legal claims or proceedings, liability under laws that protect the privacy of personal information,
and regulatory penalties, disrupt our operations and the products we provide to customers, and
damage our reputation, and cause a loss of confidence in our products, which could adversely
affect our business/operating margins, revenues and competitive position.

The secure processing, maintenance and transmission of this information is critical to our
operations and business strategy, and we devote significant resources to protecting our
information. The expenses associated with ongoing protection of our information/ these steps
could reduce our operating margins.

An intentional or unintentional disruption, failure, misappropriation or corruption of our
network and information systems could severely affect our business.

Such an event might be caused by computer hacking, computer viruses, worms and other
destructive or disruptive software, "cyber attacks" and other malicious activity, as well as natural
disasters, power outages, terrorist attacks and similar events. Such events could have an adverse
impact on us and our customers, including degradation of service, service disruption, excessive
call volume to call centers and damage to our plant, equipment and data. In addition, our future
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results could be adversely affected due to the theft, destruction, loss, misappropriation or release
of confidential customer data or intellectual property. Operational or business delays may result
from the disruption of network or information systems and the subsequent remediation activities.
Moreover, these events may create negative publicity resulting in reputation or brand damage with
customers.

If we are unable to continue to maintain good relationships with our employees and prevernt
labor organizations from organizing groups of our employees, our operating costs could
significantly increase, and our operational flexibility could be reduced.

Despite continual organizing attempts by labor unions, our U.S. employees have thus far chosen
not to unionize. The U.S. Congress has, in the past. considered adopting changes in labor laws,
however, that would make it easier for unions to organize units of our employees. Such legislation
could expose our customers to local work stoppages in key areas that interrupt the timely flow of
shipments of time-sensitive, high-value goods throughout our global network. Such disruptions
could threaten our ability to provide competitively priced shipping options and ready access to
global markets. There is also the possibility that Congress could pass other labor legislation that
could adversely affect our companies, whose employees are governed by the National Labor
Relations Act of 1935, as amended.

The Company’s success depends on the experience and skill of the board of directors, its
executive officers and key employees.

In particular, the Company is dependent on Mark Wattles, the Company’s Founder & CEO of the
Company. The loss of Mark Wattles could harm the Company’s business, financial condition, cash
flow and results of operations.

We rely on third-party suppliers for the materials used in the manufacturing of our products.
In 2024, the following suppliers provided the following percentage of the listed services, inputs or
raw materials.

Supplier or Description: Dillanos Coffee Roasters

Service: Roasted Coffee Beans

% of such service: 6.0%

Supplier or Description: Torani Syrups, Sauce & Purees

Service: Sweetened flavoring for drinks

% of such service: 8.0%

If any of these suppliers changed its sales strategy to reduce its reliance on distribution channels,
or decided to terminate its business relationship with us, sales and earnings could be adversely
affected until we are able to establish relationships with suppliers of comparable products. Any
delay or interruption in manufacturing operations (or failure to locate a suitable replacement for
such suppliers) could materially adversely affect our business, prospects, or results of operations.

Most of our agreements with suppliers are terminable by either party on short notice for any reason.
Although we believe our relationships with these key suppliers are good, they could change their
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strategies as a result of a change in control, expansion of their direct sales force, changes in the
marketplace or other factors beyond our control, including a key supplier becoming financially
distressed.

We rely on various intellectual property rights, including licenses and franchises in order to
operate our business.

Such intellectual property rights, however, may not be sufficiently broad or otherwise may not
provide us a significant competitive advantage. In addition, the steps that we have taken to
maintain and protect our intellectual property may not prevent it from being challenged,
invalidated, circumvented or designed-around, particularly in countries where intellectual property
rights are not highly developed or protected. In some circumstances, enforcement may not be
available to us because an infringer has a dominant intellectual property position or for other
business reasons, or countries may require compulsory licensing of our intellectual property. Our
failure to obtain or maintain intellectual property rights that convey competitive advantage,
adequately protect our intellectual property or detect or prevent circumvention or unauthorized use
of such property, could adversely impact our competitive position and results of operations. We
also rely on nondisclosure and noncompetition agreements with employees, consultants and other
parties to protect, in part, trade secrets and other proprietary rights. There can be no assurance that
these agreements will adequately protect our trade secrets and other proprietary rights and will not
be breached, that we will have adequate remedies for any breach, that others will not independently
develop substantially equivalent proprietary information or that third parties will not otherwise
gain access to our trade secrets or other proprietary rights.

As we expand our business, protecting our intellectual property will become increasingly
important. The protective steps we have taken may be inadequate to deter our competitors from
using our proprietary information. In order to protect or enforce our patent rights, we may be
required to initiate litigation against third parties, such as infringement lawsuits. Also, these third
parties may assert claims against us with or without provocation. These lawsuits could be
expensive, take significant time and could divert management’s attention from other business
concerns. The law relating to the scope and validity of claims in the technology field in which we
operate is still evolving and, consequently, intellectual property positions in our industry are
generally uncertain. We cannot assure you that we will prevail in any of these potential suits or
that the damages or other remedies awarded, if any, would be commercially valuable.

From time to time, third parties may claim that one or more of our products or services infringe
their intellectual property rights.

Any dispute or litigation regarding patents or other intellectual property could be costly and time-
consuming due to the complexity of our technology and the uncertainty of intellectual property
litigation and could divert our management and key personnel from our business operations. A
claim of intellectual property infringement could force us to enter into a costly or restrictive license
agreement, which might not be available under acceptable terms or at all, could require us to
redesign our products, which would be costly and time-consuming, and/or could subject us to an
injunction against development and sale of certain of our products or services. We may have to
pay substantial damages, including damages for past infringement if it is ultimately determined
that our products infringe on a third party’s proprietary right. Even if these claims are without
merit, defending a lawsuit takes significant time, may be expensive and may divert management’s
attention from other business concerns. Any public announcements related to litigation or
interference proceedings initiated or threatened against us could cause our business to be harmed.
Our intellectual property portfolio may not be useful in asserting a counterclaim, or negotiating a
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license, in response to a claim of intellectual property infringement. In certain of our businesses,
we rely on third party intellectual property licenses, and we cannot ensure that these licenses will
be available to us in the future on favorable terms or at all.

Although dependent on certain key personnel, the Company does not have any key man life
insurance policies on any such people.

The Company is dependent on Mark Wattles in order to conduct its operations and execute its
business plan., however, the Company has not purchased any insurance policies with respect to
those individuals in the event of their death or disability. Therefore, if any of Mark Wattles die or
become disabled, the Company will not receive any compensation to assist with such person’s
absence. The loss of such person could negatively affect the Company and its operations.

We are subject to income taxes as well as non-income-based taxes, such as payroll, sales, use,
value-added, net worth, property and goods and services taxes, in both the U.S. and various
Joreign jurisdictions.

Significant judgment is required in determining our provision for income taxes and other tax
liabilities. In the ordinary course of our business, there are many transactions and calculations
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are
reasonable: (1) there is no assurance that the final determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense amounts for non-
income based taxes and accruals and (i1) any material differences could have an adverse effect on
our financial position and results of operations in the period or periods for which determination is
made.

We are not subject to Sarbanes-Oxley regulations and lack the financial controls and safeguards
required of public companies.

We do not have the internal infrastructure necessary, and are not required, to complete an
attestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or material
weaknesses in the quality of our financial controls. We expect to incur additional expenses and
diversion of management’s time if and when it becomes necessary to perform the system and
process evaluation, testing and remediation required in order to comply with the management
certification and auditor attestation requirements.

The Company has indicated that it has engaged in certain fransactions with related persons.
Please see the section of this Memorandum entitled "Transactions with Related Persons and
Conflicts of Interest" for further details.

Changes in employment laws or regulation could harm our performance.

Various federal and state labor laws govern our relationship with our employees and affect
operating costs. These laws include minimum wage requirements, overtime pay, healthcare reform
and the implementation of the Patient Protection and Affordable Care Act, unemployment tax
rates, workers’ compensation rates, citizenship requirements, union Shares and sales taxes. A
number of factors could adversely affect our operating results, including additional government-
imposed increases in minimum wages, overtime pay, paid leaves of absence and mandated health
benefits, mandated training for employees, increased tax reporting and tax payment requirements

19



for employees who receive tips, a reduction in the number of states that allow tips to be credited
toward minimum wage requirements, changing regulations from the National Labor Relations
Board and increased employee litigation including claims relating to the Fair Labor Standards Act.

The Company’s business operations may be materially adversely affected by a pandemic such
as the Coronavirus (COVID-19) outbreak.

In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China,
which spread throughout other parts of the world, including the United States. On January 30,
2020, the World Health Organization declared the outbreak of the coronavirus disease (COVID-
19) a “Public Health Emergency of International Concern.” On January 31, 2020, U.S. Health and
Human Services Secretary Alex M. Azar II declared a public health emergency for the United
States to aid the U.S. healthcare community in responding to COVID-19, and on March 11, 2020,
the World Health Organization characterized the outbreak as a “pandemic.” COVID-19 resulted
in a widespread health crisis that adversely affected the economies and financial markets
worldwide. The Company’s business could be materially and adversely affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge
concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact,
among others. If the disruptions posed by COVID-19 or other matters of global concern continue
for an extended period of time, the Company’s operations may be materially adversely affected.

We face risks related to health epidemics and other outbreaks, which could significantly disrupt
the Company’s operations and could have a material adverse impact on us.

The outbreak of pandemics and epidemics could materially and adversely affect the Company’s
business, financial condition, and results of operations. If a pandemic occurs in areas in which we
have material operations or sales, the Company’s business activities originating from affected
areas, including sales, materials, and supply chain related activities, could be adversely affected.
Disruptive activities could include the temporary closure of facilities used in the Company’s
supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, and restrictions on the Company’s
employees’ or consultants” ability to travel and to meet with customers, vendors or other business
relationships. The extent to which a pandemic or other health outbreak impacts the Company’s
results will depend on future developments, which are highly uncertain and cannot be predicted,
including new information which may emerge concerning the severity of a virus and the actions
to contain it or treat its impact, among others. Pandemics can also result in social, economic, and
labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers become ill or are quarantined and in either or both events are therefore unable to work,
the Company’s operations could be subject to disruption. The extent to which a pandemic affects
the Company’s results will depend on future developments that are highly uncertain and cannot be
predicted.

Growth rates higher than planned or the introduction of new products requiring special
ingredients could create higher demand for ingredients greater than we can source.

Although we believe that there are alternative sources available for our key ingredients, there can
be no assurance that we would be able to acquire such ingredients from substitute sources on a
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timely or cost-effective basis in the event that current suppliers could not adequately fulfill orders,
which would adversely affect our business and results of operations.

We source certain packaging materials, such as kegs, boittles, cans, six-pack carriers, labels,
caps and other shipping materials from a number of third-party suppliers and, in some cases,
single-source suppliers.

Although we believe that alternative suppliers are available, the loss of any of our packaging
material suppliers could adversely affect our results of operations and financial condition. Our
inability to preserve the current economics of these agreements could expose us to significant cost
increases in future years.

Reductions in sales of our products will have an adverse effect on our profitability and ability
to generate cash to fund our business plan.

The following factors, among others, could affect continued market acceptance and profitability
of our products:

« the introduction of competitive products;

* changes in consumer preferences among food products;

* changes in consumer eating and snacking habits, including trends away from certain categories,
including major allergen-free, gluten-free and non-GMO products:

* changes in awareness of the social effects of farming and food production;

« changes in consumer perception about trendy snack products;

» changes in consumer perception regarding the healthfulness of our products;

» the level and effectiveness of our sales and marketing efforts;

» any unfavorable publicity regarding our products or similar products;

» any unfavorable publicity regarding our brand;

» litigation or threats of litigation with respect to our products:

» the price of our products relative to other competing products;

* price increases resulting from rising commodity costs;

« any changes in government policies and practices related to our products, labeling and markets;
» regulatory developments affecting the manufacturing, labeling, marketing or use of our products;
* new science or research that disputes the healthfulness of our products; and

» adverse decisions or rulings limiting our ability to promote the benefits of popcorn products.
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Adverse developments with respect to the sale of our products would significantly reduce our net
sales and profitability and have a material adverse effect on our ability to maintain profitability
and achieve our business plan.

We currently depend exclusively on one third-party co-manufacture with one locafion to
manufacture all of our producits.

The loss of this co-manufacturer or the inability of this co-manufacturer to fulfill our orders would
adversely affect our ability to make timely deliveries of our product and would have a material
adverse effect on our business.

We rely, in part, on our third-party co-manufacturer(s] fo maintain the gquality of our producis.
The failure or inability of this co-manufacturer to comply with the specifications and requirements
of our products could result in product recall and could adversely affect our reputation. Our third-
party co-manufacturer is required to maintain the quality of our products and to comply with our
product specifications and requirements for certain certifications. Our third-party co-manufacturer
is also required to comply with all federal, state and local laws with respect to food safety. Any
such failure, particularly if it is not identified by us, could harm our brand and reputation as well
as our customer relationships. We would have these same issues with any new co-manufacturer,
and they may be exacerbated due to the newness of the relationship. The failure of any
manufacturer to produce products that conform to our standards could materially and adversely
affect our reputation in the marketplace and result in product recalls, product liability claims and
severe economic loss.

As a food production company, all of our products must be compliant with regulations by the
Food and Drug Administration (FDA).

We must comply with various FDA rules and regulations, including those regarding product
manufacturing, food safety. required testing and appropriate labeling of our products. It is possible
that regulations by the FDA and its interpretation thereof may change over time. As such, there is
a risk that our products could become non-compliant with the FDA’s regulations and any such
non-compliance could harm our business.

Our future business, results of operations and financial condition may be adversely affected by
reduced availability of our core ingredients.

Our ability to ensure a continuing supply of our core ingredients at competitive prices depends on
many factors beyond our control, such as the number and size of farms that grow crops, poor
harvests, changes in national and world economic conditions and our ability to forecast our
ingredient requirements. The coffee and other ingredients used in our products are vulnerable to
adverse weather conditions and natural disasters, such as tloods, droughts, frosts, earthquakes,
hurricanes and pestilences. Adverse weather conditions and natural disasters can lower crop yields
and reduce crop size and quality, which in turn could reduce the available supply of our core
ingredients. If supplies of our core ingredients are reduced or there is greater demand for such
ingredients, from us and others, we may not be able to obtain sufficient supply on favorable terms,
or at all, which could impact our ability to supply products to distributors and retailers.

Failure by our transportation providers to deliver our products on time or at all could result in
lost sales.
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We currently rely upon third-party transportation providers for a significant portion of our product
shipments. Our utilization of delivery services for shipments is subject to risks. including increases
in fuel prices, which would increase our shipping costs, and employee strikes and inclement
weather, which may impact the ability of providers to provide delivery services that adequately
meet our shipping needs. We may. from time to time, change third-party transportation providers,
and we could therefore face logistical difficulties that could adversely affect deliveries. We may
not be able to obtain terms as favorable as those we receive from the third-party transportation
providers that we currently use or may incur additional costs, which in turn would increase our
costs and thereby adversely affect our operating results.

If our brand or reputation is damaged, the attractive characteristics that we offer retailers may
diminish, which could diminish the value of our business.

We are currently an attractive brand for our customers because our products are high quality and
generate a high level of retail sales at a premium margin relative to their shelf space. This is due
to both our premium price point and our sales velocity. If our brand or reputation is damaged for
any reason, consumers may no longer be willing to pay a premium price for our products, and we
may no longer be able to generate a high sales velocity at our then-current prices. If we no longer
offer these characteristics, retailers may decrease their orders of our products and downgrade the
in-store placement of our products, which could have an adverse effect on our business and results
of operations.

There are general economic risks associated with the restaurant and bar/tavern industry.

Restaurants are a very cyclical business. Economic recessions can lead to fewer customers as
consumers become more cost conscientious and curb spending amid unemployment and other
economic uncertainty. Increasing costs for energy can prevent customers from traveling to our
location, increase the price of packaging of products that we purchase, increase shipping and
delivery charges for our ingredients and supplies and increase the cost of heating and refrigeration.

Inflationary pressure, particularly on food costs, labor costs (especially associated with increases
in the minimum wage) and health care benefits, can negatively affect the operation of the business.
Shortages of qualified labor are sometimes experienced in certain local economies. All of these
events could have a negative effect on our business.

Our inability fo successfully and sufficiently raise menu prices could result in a decline in
profitability.

We utilize menu price increases to help offset cost increases, including increased cost for
commodities, minimum wages, employee benefits, insurance arrangements, construction, utilities
and other key operating costs. If its selection and amount of menu price increases are not accepted
by consumers and reduce guest traffic, or are insufficient to counter increased costs, our financial
results could be harmed.

Damage to our reputation could negatively impact our business, financial condition and results
of operations.

Our reputation and the quality of our brand are critical to our business and success in existing
markets and will be critical to our success as we enter new markets. Any incident that erodes
consumer loyalty for our brand could significantly reduce its value and damage our business.



We may be adversely affected by any negative publicity. regardless of its accuracy, including with
respect to:

= food safety concerns, including food tampering or contamination;
= food-borne illness incidents;

= the safety of the food commodities we use, particularly beef;

= guest injury;

= security breaches of confidential guest or employee information;

= employment-related claims relating to alleged employment discrimination, wage and hour
violations, labor standards or health care and benefit issues: or

= government or industry findings concerning our restaurant, restaurants operated by other food
service providers, or others across the food industry supply chain.

Also, there has been a marked increase in the use of social media platforms and similar devices,
including blogs, social media websites and other forms of internet-based communications that
provide individuals with access to a broad audience of consumers and other interested persons.
The availability of information on social media platforms is virtually immediate as is its impact.
Information posted may be adverse to our interests or may be inaccurate, each of which may harm
our performance, prospects or business. The harm may be immediate without affording us an
opportunity for redress or correction.

Our reliance on third-party food suppliers and distributors increases the risk that fooed-borne
illness incidents could be caused by factors outside of our control.

We cannot ensure that all food items will be properly maintained during transport throughout the
supply chain or that our employees will identify all products that may be spoiled and should not
be used in our restaurant. If our guests become ill from food-borne illnesses, we could be forced
to temporarily close. Furthermore, any instances of food contamination, whether or not at our
restaurant, could subject us or our suppliers to a food recall pursuant to the United States Food and
Drug Administration’s ("FDA") recently enacted Food Safety Modernization Act ("FSMA").

Shortages or interruptions in the supply or delivery of food products could adversely affect our
operating results.

We are dependent on frequent deliveries of food products that meet our specifications.
Shortages or interruptions in the supply of food products particularly coffee, caused by problems
in production or distribution, inclement weather, unanticipated demand or other conditions could
adversely affect the availability, quality and cost of ingredients, which would adversely affect our
operating results.

Security breaches of confidential guest Information, in connection with our electronic
processing of credit and debit card transactions, or confidential employee information may
adversely affect our business.

24



Our business requires the collection, transmission and retention of large volumes of guest and
employee data, including credit and debit card numbers and other personally identifiable
information, in various information technology systems that we maintain and in those maintained
by third parties with whom we contract to provide services. The integrity and protection of that
guest and employee data is critical to us. The information, security and privacy requirements
imposed by governmental regulation are increasingly demanding. Our systems may not be able to
satisfy these changing requirements and guest and employee expectations or may require
significant additional investments or time in order to do so. A breach in the security of our
information technology systems or those of our service providers could lead to an interruption in
the operation of our systems, resulting in operational inefficiencies and a loss of profits.
Additionally, a significant theft, loss or misappropriation of, or access to, guests’ or other
proprietary data or other breach of our information technology systems could result in fines, legal
claims or proceedings.

We are subject to risks associated with leasing property subject fo long-term non-cancelable
leases.

We do not own any real property, and our restaurant is located on a leased premises. Our leases
have terms of 10-15 years and provide for various renewal options as well as for rent escalations.
We generally cannot cancel the lease. If we close the restaurant, we may still be obligated to
perform our monetary obligations under the lease. We depend on cash flows from operations to
pay our lease expenses and to fulfill our other cash needs. If our business does not generate
sufficient cash flow from operating activities, we may not be able to service our lease expenses.

Increased food commodity and energy costs could decrease our operating profit margins.

Our profitability depends on our ability to anticipate and react to changes in the price and
availability of food commodities, including among other things dairy and produce. Prices may be
affected due to market changes, shortages or interruptions in supply due to weather, disease or
other conditions beyond our control, or other reasons. Other events could increase commodity
prices or cause shortages that could affect the cost and quality of the items we buy or require us to
further raise prices or limit our menu options. These events could impact our pricing and negatively
affect our sales and profit margins. There can be no assurance that future cost increases can be
offset by increased menu prices or that increased menu prices will be accepted by our guests.

We are subject to many federal, state and local laws with which compliance is both costly and
complex.

The restaurant industry is subject to extensive federal, state and local laws and regulations,
including the comprehensive health care reform legislation and those relating to the preparation
and sale of food. Such laws and regulations are subject to change from time to time. The failure to
comply with these laws and regulations could adversely affect our operating results. Typically,
licenses, permits and approvals under such laws and regulations must be renewed annually and
may be revoked, suspended or denied renewal for cause at any time if governmental authorities
determine that our conduct violates applicable regulations. Difficulties or failure to maintain or
obtain the required licenses, permits and approvals could adversely affect our business.

There is also a potential for increased regulation of certain food establishments in the United
States, where compliance with a Hazard Analysis and Critical Control Peints ("HACCP")
approach may now be required.
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HACCP refers to a management system in which food safety is addressed through the analysis and
control of potential hazards from production, procurement and handling, to manufacturing,
distribution and consumption of the finished product. Many states have required restaurants to
develop and implement HACCP Systems, and the United States government continues to expand
the sectors of the food industry that must adopt and implement HACCP programs. Additionally,
our suppliers may initiate or otherwise be subject to food recalls that may impact the availability
of certain products, result in adverse publicity or require us to take actions that could be costly for
us or otherwise impact our business.

We are subject to the ADA. which, among other things, requires our restaurant to meet federally
mandated requirements for the disabled.

The ADA prohibits discrimination in employment and public accommodations on the basis of
disability.

Under the Americans with Disabilities Act, we could be required to modify our restaurant to
provide service to, or make reasonable accommodations for the employment of, disabled persons.

We are subject to the INS and must comply with federal immigration law.
Our employment practices are subject to the requirements of the Immigration and Naturalization
Service relating to citizenship and residency.

Our insurance may not provide adequate levels of coverage against claims.

We believe that we maintain insurance customary for businesses of our size and type. However,
there are types of losses we may incur that cannot be insured against or that we believe are not
economically reasonable to insure. Such losses could have a material adverse effect on our
business and results of operations.

Our business is subject to seasonal fluctuations.

Our business is subject to seasonal fluctuations in that our sales are typically nominally higher
during the second and third calendar quarter. As a result, our financial results for any single quarter
or for periods of less than a year are not necessarily indicative of the results that may be achieved
for a full fiscal year.

Risks Related to the Securities

The Shares will not be tradable uniil one year from the initial purchase date subject to the terms
set forth in the Co-Issuers Operating Agreement. Although the Shares may be tradable under
federal securities law, state securities regulations may apply, and each Purchaser should consult
with his or her attorney.

You should be aware of the long-term nature of this investment. In addition to the restrictions
contained in the Co-Issuers Operating Agreement, there is not now and likely will not be a public
market for the Shares. Because the Shares have not been registered under the Securities Act or
under the securities laws of any state or non-United States jurisdiction, the Shares have transfer
restrictions and cannot be resold in the United States except pursuant to Rule 501 of Regulation
CF. It is not currently contemplated that registration under the Securities Act or other securities
laws will be affected. Limitations on the transfer of the Shares may also adversely affect the price
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that you might be able to obtain for the Shares in a private sale. Purchasers should be aware of the
long-term nature of their investment in the Company. Each Purchaser in this Offering will be
required to represent that it is purchasing the Securities for its own account, for investment
purposes and not with a view to resale or distribution thereof.

Neither the Offering nor the Securities have been registered under federal or state securities
laws, leading to an absence of certain regulation applicable to the Company.

No governmental agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Company also has relied on exemptions from securities
registration requirements under applicable state securities laws. Investors in the Company,
therefore, will not receive any of the benefits that such registration would otherwise provide.
Prospective investors must therefore assess the adequacy of disclosure and the fairness of the terms
of this Offering on their own or in conjunction with their personal advisors.

No Guarantee of Return on Investment

There is no assurance that a Purchaser will realize a return on its investment or that it will not lose
its entire investment. For this reason, each Purchaser should read the Form C and all Exhibits
carefully and should consult with its own attorney and business advisor prior to making any
investment decision.

A majority of the Company is owned by a small number of owners.

Prior to the Offering the Company’s current owners of 20% or more beneficially own up to 97.7%
of the Company. Subject to any fiduciary duties owed to our other owners or investors under
Nevada law, these owners may be able to exercise significant influence over matters requiring
owner approval, including the election of directors or managers and approval of significant
Company transactions, and will have significant control over the Company’s management and
policies. Some of these persons may have interests that are different from yours. For example,
these owners may support proposals and actions with which you may disagree. The concentration
of ownership could delay or prevent a change in control of the Company or otherwise discourage
a potential acquirer from attempting to obtain control of the Company, which in turn could reduce
the price potential investors are willing to pay for the Company. In addition, these owners could
use their voting influence to maintain the Company’s existing management, delay or prevent
changes in control of the Company, or support or reject other management and board proposals
that are subject to owner approval.

The Company has the right to extend the Offering deadline.

The Company may extend the Offering deadline beyond what is currently stated herein. This
means that your investment may continue to be held in escrow while the Company attempts to
raise the Minimum Amount even after the Offering deadline stated herein is reached. Your
investment will not be accruing interest during this time and will simply be held until such time as
the new Offering deadline is reached without the Company receiving the Minimum Amount, at
which time it will be returned to you without interest or deduction, or the Company receives the
Minimum Amount, at which time it will be released to the Company to be used as set forth herein.
Upon or shortly after release of such funds to the Company, the Securities will be issued and
distributed to you.

The Company has the right to end the Offering early.

The Company may also end the Offering early. If the Offering reaches the Minimum Amount after
30 calendar days but before the Offering deadline, the Company can end the Offering with five
business days’ notice. This means your failure to participate in the Offering in a timely manner
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may prevent you from being able to participate — it also means the Company may limit the amount
of capital it can raise during the Offering by ending it early.

Your ownership of the Securities will be subject to dilution.

Owners of Securities do not have preemptive rights. If the Company conducts subsequent
Offerings or issuances of Securities, Purchasers in this Offering who do not participate in those
other Securities issuances will experience dilution in their percentage ownership of the Company’s
outstanding Securities. Furthermore, Purchasers may experience a dilution in the value of their
interests depending on the terms and pricing of any future Securities issuances (including the
Securities being sold in this Offering) and the value of the Company’s assets at the time of
issuance.

The Securities will be equity interests in the Company and will not constitute indebtedness.

As such, the Securities will rank junior to all existing and future indebtedness and other non-equity
claims on the Company with respect to assets available to satisfy claims on the Company, including
in a liquidation of the Company. Additionally, unlike indebtedness, for which principal and interest
would customarily be payable on specified due dates. there will be no specified payments with
respect to the Securities and distributions are payable only if, when and as determined by the
Company and depend on, among other matters, the Company’s historical and projected results of
operations, liquidity, cash flows, capital levels, financial

Insufficient Distributions for Tax Purposes

If the Company is taxed as a partnership, income and gains will be passed through to the Company
members on the basis of their allocable interests and should also be reported on each Company
member’s tax return. Thus, Company members will be taxed on their allocable share of Company
income and gain, regardless of the amount, if any, of cash that is distributed to the Company
members. Although the Company expects that the Company will make distributions to the
Company members from time to time, there can be no assurance that the amount distributed will
be sufficient to cover the income taxes to be paid by a Company member on the Company
member’s share of Company income.

Limitation of Manager’s Liability

The Company’s Limited Liability Company Operating Agreement provides that the Manager and
the Company’s agents, attorneys, affiliates and employees will be indemnified against costs and
expenses incurred in connection with, and will not be liable to the Company or a Purchaser for,
any action taken, or failure to act, on behalf of the Company in connection with the business of the
Company, determined by the Manager to be taken in good faith and in a manner they reasonably
believed to be in or not opposed to the best interest of the Company. Therefore, a Purchaser may
have a more limited right of action against the Manager than would be available if these provisions
were not contained in the Company’s Limited Liability Company Operating Agreement.

Purchasers Will Not Participate in Management

Our Manager has full responsibility for managing our Company. The Purchasers will not be
entitled to participate in the management or operation of the Company or in the conduct of its
business. The Purchasers may not vote their Securities in the election of the Company’s Manager
or for any other reason, except in limited circumstances as allowed under Nevada law. Please
consult the Limited Liability Company Operating Agreement.

There can be no assurance that we will ever provide liquidity fto Purchasers through either a
sale of the Company or a registration of the Securities.
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There can be no assurance that any form of merger, combination, or sale of the Company will take
place, or that any merger, combination, or sale would provide liquidity for Purchasers.
Furthermore, we may be unable to register the Securities for resale by Purchasers for legal,
commercial, regulatory, market-related or other reasons. In the event that we are unable to effect
a registration, Purchasers could be unable to sell their Securities unless an exemption from
registration is available.

Income Tax Risks

Each prospective Purchaser is urged to consult with its own representatives, including its own tax
and legal advisors, with respect to the federal (as well as state and local) income tax consequences
of this investment before purchasing any of the Securities. Certain prospective Purchasers, such
as organizations which are exempt from federal income taxes, may be subject to federal and state
laws, rules and regulations which may prohibit or adversely affect their investment in the
Company. We are not offering you any tax advice upon which you may rely.

Audit by Internal Revenue Service

Information tax returns filed by the Company are subject to audit by the Internal Revenue Service.
An audit of the Company’s tax return may lead to adjustments to such return which would require
an adjustment to each Purchaser’s personal federal income tax return. Such adjustments can result
in reducing the taxable loss or increasing the taxable income allocable to the Purchasers from the
amounts reported on the Company’s tax return. In addition, any such audit may lead to an audit
of a Purchaser’s individual income tax return, which may lead to adjustments other than those
related to the investments in the Securities offered hereby.

The Company has the right to conduct multiple “rolling” closings during The Offering.

If the Company meets certain terms and conditions an intermediate close of the Offering can occur,
which will allow the Company to draw down on the proceeds of the Offering committed and
captured during the relevant period. The Company intends to engage in rolling closings after the
Minimum Offering Amount and other conditions are met. Investors should be mindful that this
means they can make multiple investment commitments in the Offering, which may be subject to
different cancellation rights. For example, if an intermediate close occurs and later a material
change occurs as the Offering continues, Investors previously closed upon will not have the right
to re-confirm or withdraw their investment as it will be deemed completed.

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. It is not possible to foresee all risks that may affect us. Moreover,
the Company cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective Purchaser is encouraged to carefully analyze the risks and
merits of an investment in the Securities and should take into consideration when making such
analysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

BUSINESS

29



Description of the Business

151 Coffee is a fast-paced, high-energy drive-through coffee shop serving a selection of premium
coffees, flavored teas, blended energy drinks, sodas and more. 151 Coffee is not your typical coffee
shop. Fun and happiness drive our culture and music drives our speed, that’s why we live by the
151 motto “it’s a good day to have a good day.”

Business Plan - The Company

151 Coffee is an emerging player in the “Fast, Fun, Friendly” drive-thru segment — with two key
advantages: early development of a profitable store model and leadership experience in rolling out
large-scale national consumer businesses. 151 Coffee’s plan is to leverage its traction and the
founder’s experience to pursue nationwide growth. Our aim is to build approximately 1,000 stores
over the next 10 years, targeting $2 billion in revenue.

Business Plan - The Co-Issuer

151 Coffee Equity, LLC (the “Co-Issuer”) was formed by or on behalf of the Company in Texas
and is operated as a “crowdfunding vehicle” pursuant to an exemption from the IC Act provided
in IC Act Rule 3a-9. The Co-Issuer was formed for the sole purpose of directly acquiring, holding,
and disposing of the Company’s Securities in one or more offerings made in compliance with
Regulation Crowdfunding under the Securities Act.

In compliance with the Securities Act and IC Act, the Co-Issuer’s organizational documents and
agreements with the Company specify or contemplate that the Co-Issuer:

¢ Does not borrow money and is only permitted to use the proceeds from the sale of its securities
to purchase the Company’s Securities;

+ Will issue only one class of securities in one or more offerings under Regulation Crowdfunding
in which it and the Company are deemed to be co-issuers under the Securities Act;

e Has received a written undertaking from the Company to fund or reimburse the expenses
associated with its formation, operation, or winding up, will receive no other compensation,
and any compensation paid to any person operating the Co-Issuer will be paid solely by the
Company;

Will maintain the same fiscal year-end as the Company;

Will maintain a one-to-one relationship between the number, denomination, type and rights of

the Company securities it owns and the number, denomination, type and rights of its securities

outstanding;

¢ Will seek instructions from the holders of its securities concerning the voting of any voting
securities of the Company it holds and per the Co-Issuers’s Operating Agreement:

o Participating in tender or exchange offers or similar transactions conducted by the
Company in which a direct holder may elect whether or how to participate, noting that it
will only participate in such transactions in accordance with such instructions and Co-
Issuers Operating Agreement;

e Has received and will, in the future, otherwise provide when received from the Company all
disclosures and other information required under Regulation Crowdfunding;

e Will promptly provide disclosures and other information received by the Company to the
investors and potential investors in the Securities and to the relevant intermediary: and

¢ Will provide to each investor the right to direct the Co-Issuer to assert the rights under State
and Federal law that the investor would have if he or she had invested directly in the Company
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and will provide to each investor any information that it receives from the Company as a
shareholder of record of the Company.

History of the Business

151 Coffee, LLC was involved in a spin-off from its then parent company 151, LLC December
31, 2022.

The Company’s Products and/or Services

Product / Service Description Current Market

According to industry
research, the U.S. coffee
market exceeds $100 billion
annually, with approximately

Coffee, Energy Drinks, Teas, | Coffee, Energy Drinks, Teas, $56 billion attributed
Refreshers, Infused Sodas | Refreshers, and Infused Sodas | specifically to coffee-related

beverages. (Source: Robert
W. Baird & Co. research

report; Black Rock Coffee
2023 industry analysis.)

All products are distributed by third parties directly to our drive thru coffee shops.

Competition

The Company operates in a highly competitive market that includes national and regional brands
such as Starbucks Cotfee Company, Dunkin Donuts, Dutch Bros Coffee, 7 Brew, and Black Rock
Coffee Bar.

151 Coffee distinguishes itself by focusing on a fast, energetic drive-through experience,
emphasizing friendly customer service and consistent drink quality across its 15 locations in Texas
and Kansas. The Company’s operational model prioritizes speed, music-driven energy, and
customer engagement, which it believes aligns with consumer demand for convenient and upbeat
service environments.

Supply Chain and Customer Base

151 Coffee sources its coffee through major US coffee roasters. Dairy 1s sourced locally from
nearby dairy providers. Most other products are sourced through Sysco distribution.

151 Coffee Rewards Program

151 Coffee offers a customer loyalty program known as 151 Rewards that began in March 2025.
Customers who enroll in the program earn points based on qualifying purchases of the Company’s
products at participating 151 Coffee locations. Accumulated points may be redeemed for eligible
rewards, including complimentary products, in accordance with the terms of the Rewards program.
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The Rewards program is designed to encourage customer engagement and repeat visits and
provides the Company with a direct channel to communicate with participating customers
regarding rewards, promotions, new products, and other Company updates. Participation in 151
Coffee’s Rewards 1s voluntary and is available to customers at no charge.

At present the Company has over 200,000 Rewards customers making up approximately 85% of
the Company’s revenue.

Intellectual Property

Licenses

Licensor Licensee Description of Rights Granted Termination Date
151 Coffee has the 30-year exclusive right
plus two 10-year options to own and
operated one thousand 151 Coffee stores
in the following States LA, OK, KS, NB,
SD, ND. MN, TA, WI, MS and the Dallas
Ft Worth MSA. In addition to those sates

151 Coffee has the exclusive right to | December 31, 2052
additional states with a total population
base of 60,000,000 that are contiguous to
the sates listed above. The additional
states are to be determined by mutual
consent with 151, LLC which approval is
not to be unreasonably withheld.

151 Coffee,

151, LLC LLC

See the Right to Use Agreement dated 12/31/2022.

Governmental/Regulatory Approval and Compliance

Litigation - The Company

The Company is not aware of any pending or threatened litigation.

In November 2024, the Company received an IRS notice regarding potential Affordable Care Act
compliance for 2021. The matter remains under review, and any potential financial impact cannot
currently be reasonably estimated.

Other

The Company’s principal address is 8925 Sterling St, Suite 260, Irving, TX 75063

The Company conducts business in Texas and Kansas.



Because this Form C focuses primarily on information concerning the Company rather than the
industry in which the Company operates, potential Purchasers may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the
Company’s prospects.

USE OF PROCEEDS

The following table lists the use of proceeds of the Offering if the Minimum Amount and
Maximum Amount are raised.

% of Minimum Amount if % of Maximum Amount if
Use of Proceeds Proceeds Minimum Proceeds Maximum
Raised Raised Raised Raised
Ime‘;“ed‘afy 5% $11,125% 5% $110,000
ees
Campaign
marketing
expenses or 0% $0 0% $0
related
reimbursement
Estimated ” .
Attorney Fees e 50 e 30
Estimated
Accountant/Audi 0% $0 0% $0
tor Fees
Gemsml 60% $11,375 95% $1.890,000
Working Capital ’ ; ! w
Total 100% $22,500 100% $2,000,000

*The Intermediary Fees if the Minimum is Raised includes the $10,000 initial setup fee in
addition to the 5% commission.

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system,
payments to financial and legal service providers, and escrow related fees, all of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.
Such fees are the responsibility of and will ultimately be borne by the Company.

The use of funds other than described above may include marketing and new store opening cost.

The Company does have discretion to alter the use of proceeds as set forth above, while the Co-
Issuer does not have such discretion as it relates to the purchase by it of the Company’s Securities.
The Company may alter the use of proceeds under the following circumstances: The Company
will use the proceeds in whatever way it believes at the time is the most efficient use to maximize
the long-term profitability of the Company.



MANAGERS, OFFICERS AND EMPLOYEES

Managers and Officers of the Company

The directors or managers of the Company are listed below along with all positions and offices
held at the Company and their principal occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Name

Mark Wattles

All positions and offices held with the Company and date such position(s) was held with start
and ending dates

Founder 07/20/2017 - Current
CEO 07/20/2017 - Current
Manager 07/20/17 - Current

Principal occupation and employment responsibilities during at least the last three (3) years
with starf and ending dates

Founder, CEO & Manager

151 Coffee, LLC

07/20/2017- Current

Mark Wattles has been responsible for the oversight of all duties and functions at 151 Coffee since
ifs inception.

Education

High School Diploma
Name

Mike Wattles

All positions and offices held with the Company and date such position(s) was held with start
and ending dates

VP of Finance 01/20/2019- Current

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates

VP of Finance

151 Coffee, LLC

01/20/2019- Current

Mike Wattles has been responsible for all duties and functions since January 20, 2019, reporting
to Mark Wattles.
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Education

Business Degree- BYU Marriott School of Business

Management of the Co-Issuer

Mark Wattles is the sole Manager of Co-Issuer

Indemnification

Indemnification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to Nevada law. Indemnification includes expenses such as
attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts actually
paid or incurred in connection with actual or threatened actions, suits or proceedings involving
such person, except in certain circumstances where a person is adjudged to be guilty of gross
negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

Employees of the Company

The Company currently has 410 employees in Texas and Kansas.
CAPITALIZATION AND OWNERSHIP

Capitalization of the Company

The Company has issued the following outstanding Securities:

Type of security

Class A Shares

Amount outstanding

100,000,000

Voting Rights

10 votes for each share

Anti-Dilution Rights

None.

How this security may limit, dilute or
qualify the Securities issued pursuant to
Regulation CF

The Securities being 1ssued pursuant to
Regulation CF will be diluted if/when the
Company issues additional shares of Shares.

Percentage ownership of the Company by
the holders of such Securities (assuming

i)
conversion prior to the Offering if 97.66%
convertible securities).
Other Material Terms or information. N/A
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Type of security Class B Non-Voting Shares
Amount outstanding 2,399,251
Voting Rights None.
Anti-Dilution Rights None.

How this security may limit, dilute or
qualify the Securities issued pursuant to
Regulation CF

The Securities being issued pursuant to
Regulation CF will be diluted if/when the
Company issues additional shares of Class A,
Class B Non-Voting Shares or other yet to be
determined securities.

Percentage ownership of the Company by
the holders of such Securities (assuming

37
conversion prior to the Offering if 23
convertible securities).
Other Material Terms or information. N/A

Other as described above, there are no differences between the Securities issued pursuant to
Regulation CF and each other class of securities of the Company.

Capitalization of the Co-Issuer

The Co-Issuer has one class of Securities that represent, on a one-to-one basis, the Class B Non-

Voting Shares of the Company.

Type of security

Shares

Amount outstanding

2,399,251

Voting Rights

Limited as described in Co-Issuer’s Operating
Agreement

Anti-Dilution Rights

None.

How this security may limit, dilute or
qualify the Securities issued pursuant to
Regulation CF

The Securities being issued pursuant to
Regulation CF will be diluted if/when the Co-
Issuer issues additional Shares

Percentage ownership of the Company by
the holders of such Securities (assuming

0
conversion prior to the Offering if 1
convertible securities).
Other Material Terms or information. N/A
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The Company has the following debt outstanding:

Type of debt

Notes

Name of creditor

Dillanos Coffee Roasters

Amount outstanding

$1,000,000.00

Interest rate and payment schedule

8% Interest Only

Amortization schedule

Bullet payment due 01/01/29

Describe any collateral or security

N/A

Maturity date January 01, 2029
Other material terms N/A
Type of debt Term Loan

Name of creditor

Wattles Capital Management LLC

Amount outstanding

56,054,624

Interest rate and payment schedule

10% Interest Only

Amortization schedule

Bullet payment due 01/01/27

Describe any collateral or security

N/A

Maturity date

January 1, 2027

Other material terms

N/A

Type of debt

Line of credit

Name of creditor

Wattles Capital Management LLC

Amount outstanding $3,309.854
Interest rate and payment schedule 10% Interest Only
Amortization schedule N/A

Describe any collateral or security N/A

Maturity date

January 1, 2028

Other material terms

N/A
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Type of debt Notes

Name of creditor U.S. Small Business Administration
Amount outstanding $150,000
Interest rate and payment schedule 3.75% Interest
Amortization schedule 360 Months

All tangible and intangible personal property,

Describe any collateral or security :
y ty whether currently owned or later acquired.

Maturity date December 31, 2052

Other material terms N/A

The Co-Issuer does not have any debt.

The Company has conducted the following prior offerings in the past 3 years.

Exemption
from
S i Numb Use of Offeri
?l(":urlty l;mlder Money Raised p e Od Dﬂ;mg Registration
ype 2 e 2o Used or Public
Offering
Class B Non- General
Voting 2,399,251 | $2,999,063.75 Working 12-02-2025 Reg CF
Shares Capital
The Co-Issuer has conducted the following prior offerings in the past 3 years.
Exemption
fi
Security Number . Use of Offering ‘rom .
Tvoe Sold Money Raised Procecds Dite Registration
P Used or Public
Offering
General
Shares 2,399,251 |82,999,063.75 Working 12-02-2025 Reg CF
Capital

Valuation

Based on the Offering price of the Securities, the pre-Offering value ascribed to the Company is
$153,598,876.50.
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Before making an investment decision, you should carefully consider this valuation and the factors
used to reach such valuation. Such valuation may not be accurate, and you are encouraged to
determine your own independent value of the Company prior to investing.

Ownership of the Company

151 Coffee LLC, a private company, is owned by Wattles Capital Management ("WCM") and 151
Coffee Equity, LLC.

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting equity
securities, calculated on the basis of voting power, are listed along with the amount they own.

Name Percentage Owned Prior to Offering
Wattles Capital Management 97.7%
151 Coftfee Equity, LLC 2.3%

The beneficial owners of Wattles Capital Management include:

Name Percentage of Beneficial Ownership of
Company Prior to Offering
Mark Wattles 92.8%

Following the Offering, the Co-Issuer will own 2.36% of the Company if the Minimum Amount
or 3.60% if the Maximum Amount is raised.

Ownership of the Co-Issuer

The Co-Issuer is owned 100% by holders of shares issued in the prior offering.

FINANCIAL INFORMATION

Please see the financial information listed on the cover page of this Form C and attached
hereto in addition to the following information. Financial statements are attached hereto as
Exhibit A.

Operations

The Company opened its 15th location July 2025.

EBITDA (Earnings Before Interest, Taxes, Depreciation & Amortization was $1.01 million for the
12 months ended 12/31/24. EBITDA for the 12 months ended 12/31/25 was $2.0 million.

Liquidity and Capital Resources
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Th Company does not need the proceeds of the Offering to execute its plans.

The Company has the following sources of capital in addition to the proceeds from the Offering:
151 Coffee has a $5.0 million line of credit, of which, $3.31 million was drawn as of 12/31/25.

Capital Expenditures and Other Obligations

The Company has no commitments at this time to make any material capital expenditures now or
in the future, however the Company’s plans to open 1000 stores over the next 10 years will require
significant yet to be made commitments over the next 10 years.

Trends and Uncertainties

After reviewing the above discussion of the steps, the Company intends to take, potential
Purchasers should consider whether achievement of each step within the estimated time frame is
realistic in their judgment. Potential Purchasers should also assess the consequences to the
Company of any delays in taking these steps and whether the Company will need additional
financing to accomplish them.

The financial statements are an important part of this Form C and should be reviewed in their
entirety. The financial statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES

The Offering

The Company is offering up to 1,333,333 units of Class B Non-Voting Shares for up to $2,000,000.
100% of these securities will be offered and sold to the Co-Issuer based on the Co-Issuer’s offer
and sale of the corresponding interests in the Securities to purchasers of its Shares. The Co-Issuer
is offering up to 1,333,333 units of its Shares for up to $2,000,000. The Issuers are each
respectively attempting to raise a minimum amount of $22,500.00 in this Offering (the "Minimum
Amount"). The Issuers must receive commitments from investors in an amount totaling the
Minimum Amount by July 1, 2027 (the "Offering Deadline") in order to receive any funds. If the
sum of the investment commitments does not equal or exceed the Minimum Amount by the
Offering Deadline, no Securities will be sold in the Offering, investment commitments will be
cancelled and committed funds will be returned to potential investors without interest or
deductions. The Issuers have the right to extend the Offering Deadline at their discretion. The
Issuers will each accept investments in excess of the Minimum Amount up to $2.000,000 (the
"Maximum Amount") for the sale of their respective securities and the additional Securities will
be allocated at the Company’s discretion.

The price of the Securities does not necessarily bear any relationship to the asset value, net worth,
revenues or other established criteria of value, and should not be considered indicative of the actual
value of the Securities.

In order to purchase the Securities and to obtain an indirect economic interest in the Company’s
you must make a commitment to purchase by completing the Subscription Agreement. Purchaser
funds will be held in escrow with Issuance until the Minimum Amount of investments is reached.
Purchasers may cancel an investment commitment for any reason until 48 hours before the
applicable offering deadline, subject to the Regulation CF rules for an early closing or material
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change. The Intermediary will notify Purchasers if and when the Minimum Amount has been
reached at which time the Issuers may close the Offering and accept the funds committed by any
Investor whose right to cancel before the applicable deadline has expired (absent a material change
in the interim that would require an extension of the offering and reconfirmation of the investment
commitment).

If any material change (other than reaching the Minimum Amount) occurs related to the Offering
prior to the Offering Deadline, the Intermediary will notify investors with outstanding
commitments that they must reconfirm within five business days after receiving notice or their
commitments will be cancelled. If a prospective investor that has previously conveyed to the
Issuers an investment commitment but has not yet purchased the Securities does not reconfirm his
or her investment commitment after a material change is made to the terms of the Offering, the
prospective investor’s investment commitment will be cancelled, and the committed funds will be
returned without interest or deductions.

If a prospective investor does not cancel an investment commitment before the final 48 hours
before the applicable offering deadline, the funds will be released to the Issuers upon closing of
the Offering and the prospective investor, now a "Purchaser", will receive the Securities in
exchange for their investment. Any Purchaser funds received after the initial closing will be
released to the Issuers upon a subsequent closing and the Purchaser will receive Securities via
Digital Registry in exchange for his or her investment as soon as practicable thereafter.

In the event that $22,500 in investments 1s committed and received by the Escrow Agent and more
than thirty (30) days remain before the Offering Deadline, the Company may conduct the first of
multiple closings of the Offering (an “Intermediate Close”), provided that it is conducted at least
21 days after the later of the date this Form C was filed with the SEC and the date the required
offering information was made publicly available on the Intermediary’s platform, all investors
receive notice that an Intermediate Close will occur and funds will be released to the Companys, at
least five (5) business days prior to the Intermediate Close (absent a material change that would
require an extension of the offering and reconfirmation of the investment commitment). Investors
who committed on or before such notice will have until 48 hours before the Intermediate Close to
cancel their investment commitment.

Subscription Agreements are not binding on the Company or the Co-Issuer until accepted by the
Company, or the Co-Issuer, as applicable, each of which reserves the right to reject, in whole or in
part, in its sole and absolute discretion. any subscription. If the Company or the Co-Issuer should
reject all or a portion of any subscription, the applicable prospective Purchaser’s funds will be
returned without interest or deduction.

The Company determined the price using comparable company valuations and/or a discounted
cash flow model. The minimum amount that a Purchaser may invest in the Offering is $255.00.

The Offering is being made through Jumpstart Micro, Inc. d/b/a Issuance, the Intermediary. The
following two fields below set forth the compensation being paid in connection with the Offering.

Commission/Fees

Cash-based success fee equal to 5.0% of the total dollar amount raised in the Offering, payable
after each successful closing (including any interim closings). The Issuer is required to pay a
$10,000.00 flat fee upon the first closing.

Stock, Warranis and Other Compensation
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N/A

Transfer Agent and Registrar
The Company will act as the Transfer Agent and Registrar for the Securities

The Securities
We request that you please review our organizational documents in conjunction with the following
summary information.

Authorized Capitalization of the Company

At the initial closing of this Offering (if the minimum amount is sold), the Company will have
102,414,251 Shares outstanding, 100,000,000 of which are Class A Shares and will be held by
Wattles Capital Management, LLC and 2,414,251 of which are Class B Non-Voting Shares and
will be held by Co-Issuer.

Authorized Capitalization of the Co-Issuer

At the initial closing of this Offering (if the minimum amount is sold), the Co-Issuer will have
2.414.251 Shares outstanding, of which 15,000 are issued to investors in this Offering.

Distributions

After paying expenses and establishing appropriate reserves, the Company may make distribution
of profits to the holders of the Class B Non-Voting Shares. Any such distributions will be made at
the sole discretion of the Board of Managers. Distributions, if made, will be on a pro-rata basis,

and none are guaranteed. The Class B Non-Voting Shares do not carry any preferred terms.

Because 151 Coffee Equity, LLC has elected to be taxed as a corporation, profits are generally
expected to be retained within the LLC, and distributions are unlikely.

Allocations

To determine how the economic gains and losses of the Company will be shared, the Operating
Agreement the Company allocates net income or loss to each Member’s Capital Account. Net
income or loss includes all gains and losses. plus all other Company items of income (such as
interest) and less all Company expenses.

Capital Contributions

The holders of Class B Non-Voting Shares of the Company and the Shares of Co-Issuer are not
required to make additional capital contributions following the Offering to the Company.

Transfer
Holders of Shares will not be able to transfer their Shares without the approval of the Company.
All transfers of the Shares are subject to state and federal securities laws the Operating Agreements

of Issuer and Co-Issuer.

Withdrawal
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The Company is not required to make payments to a holder of the Class B Non-Voting Shares
upon such holder’s withdrawal from the Company.

Voting and Control

Holders of the Co-Issuer’s Securities do not have voting rights with respect to the management,
operations, or corporate transactions of the Company. Pursuant to the Co-Issuer’s Operating
Agreement and SEC Rule 3a-9 pass-through mechanics, holders of the Co-Issuer's Securities
maintain voting and consent rights solely with respect to certain material amendments or
modifications to the Co-Issuer’s Operating Agreement that adversely affect their rights, as well as
statutory matters where voting rights cannot be waived under applicable law.

Neither the Company nor the Co-Issuer has any voting agreements in place.

Both the Company and the Co-Issuer are governed by their respective Operating Agreements, as
amended. The Securities are subject to strict transfer restrictions set forth in both Operating
Agreements and under federal and state securities regulations. Investors may not sell, assign, or
transfer their Securities without the prior written consent of the Manager of the Co-Issuer and/or
the Company, as applicable. The Operating Agreements do not grant investors any right to require
the Company or the Co-Issuer to repurchase or redeem their Securities.

Anti-Dilution Rights
The Securities do not have anti-dilution rights.
Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any
Investor of such Securities during the one-year holding period beginning when the Securities were
issued, unless such Securities were transferred: 1) to the Company or the Co-Issuer, 2) to an
accredited investor, as defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as
amended, 3) as part of an Offering registered with the SEC or 4) to a member of the family of the
Investor or the equivalent, to a trust controlled by the Investor, to a trust created for the benefit of
a family member of the Investor or the equivalent, or in connection with the death or divorce of
the Investor or other similar circumstances. "Member of the family" as used herein means a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother/father/daughter/son/sister/brother-in-law and includes adoptive relationships. Remember
that although you may legally be able to transter the Securities, you may not be able to find another
party willing to purchase them.

Other Material Terms

Drag-Along Rights: The Class B Non-Voting Shares held by the Co-Issuer are subject to the
drag-along provisions set forth in Section 8.02 of the Company's Operating Agreement.

Co-Issuer Transfer Purchase Option: Neither the Company nor the Co-Issuer has an ongoing
obligation or right to randomly repurchase Securities from investors. However, pursuant to
Section 14.03 of the Co-Issuer’s Operating Agreement, if an investor attempts an unauthorized
or unpermitted transfer of their Shares, the Co-Issuer has an option (Right of First Refusal) to
purchase those Shares at the proposed transfer price prior to any third-party transfer.



No Guaranteed Return: In the event of any permitted repurchase, redemption, or transfer of
Securities, Purchasers are not guaranteed a return on their investment and may receive less than
their initial purchase price.

TAX MATTERS

Below is a discussion of certain U.S. federal income tax matters relating to the Company and the Co-
Issuer. The Company is treated as a partnership for U.S. federal income tax purposes. The Co-Issuer
is treated as a corporation for U.S. federal income tax purposes. Purchasers acquire Shares of the
Co-Issuer. Those Shares are separate securities of the Co-Issuer and have the limited voting and
consent rights set forth in the Co-Issuer's Company Agreement; they are not Class B Shares of the
Company. The Co-Issuer, in turn, acquires and holds the Company's Class B Non-Voting Shares.
Purchasers do not directly acquire an interest in the Company. Accordingly, Purchasers generally
will not receive a Schedule K-1 from the Company or report the Company's items of income, gain,
loss, deduction or credit directly. Instead. the Co-Issuer, as a member of the Company. will receive
the applicable tax information from the Company and will take those items into account on its own
corporate tax return. Each prospective Purchaser should consult its own tax advisor as to the particular
consequences of the purchase, ownership and disposition of the Securities, as well as possible changes in
the tax laws.

Introduction

The following is a discussion of certain material aspects of the U.S. federal income taxation of the
Company, the Co-Issuer and Purchasers that should be considered by a potential purchaser of the
Securities. A complete discussion of all tax aspects of an investment in the Securities is beyond the scope
of this Form C. The following discussion is only intended to identify and discuss certain salient issues. In
view of the complexities of U.S. federal and other income tax laws applicable to limited liability companies,
partnerships, corporations and securities transactions, a prospective Purchaser is urged to consult with
and rely solely upon its tax advisers to understand fully the federal, state, local and foreign tax consequences
of such an investment based on that Purchaser's particular facts and circumstances. For purposes of the
discussion below, references to a "Company Member" mean a direct member of 151 Coffee, LLC,
including the Co-Issuer, and do not mean a Purchaser merely by reason of the Purchaser's
ownership of Securities of the Co-Issuer.

This discussion assumes that Purchasers hold their Securities as capital assets within the meaning of the
Internal Revenue Code of 1986, as amended (the "Code"). This discussion does not address all aspects of
U.S. federal taxation that may be relevant to a particular Purchaser in light of the Purchaser's individual
investment or tax circumstances. In addition, this discussion does not address (1) state, local or non-U.S.
tax consequences, except as specifically noted below. (ii) all withholding or information-reporting
requirements that may apply to a particular Purchaser, or (iii) the special tax rules that may apply to
certain Purchasers, including, without limitation:

. insurance companies;

*  tax-exempt organizations (except to the limited extent discussed in "Tax-Exempt Purchasers" below);

. financial institutions or broker-dealers;

. Non-U.S. holders (as defined below);

. U.S. expatriates;

. subchapter S corporations;

. U.S. holders whose functional currency is not the U.S. dollar;
. regulated investment companies and REITs;

. trusts and estates;



. persons subject to the alternative minimum tax provisions of the Code; and
. persons holding the Securities through a partnership or similar pass-through entity.

This discussion is based on current provisions of the Code, final, temporary and proposed U.S. Treasury
Regulations, judicial opinions, and published positions of the IRS, all as in effect on the date hereof and all
of which are subject to differing interpretations or change, possibly with retroactive effect. The Managing
Member has not sought, and will not seek, any ruling from the IRS or any opinion of counsel with respect
to the tax consequences discussed herein, and there can be no assurance that the IRS will not take a position
contrary to the tax consequences discussed herein or that any position taken by the IRS would not be
sustained.

As used in this discussion, the term "U.S. holder" means a beneficial owner of Securities that is, for U.S.
federal income tax purposes, (i) an individual citizen or resident of the U.S., (ii) a corporation (or other
entity treated as a corporation for U.S. federal income tax purposes) created or organized in the U.S. or
under the laws of the U.S., any state thereof, or the District of Columbia, (i11) an estate the income of which
is subject to U.S. federal income taxation regardless of its source, or (iv) a trust if (a) a court within the U.S.
1s able to exercise primary supervision over the administration of the trust and one or more U.S. persons
have the authority to control all substantial decisions of the trust, or (b) it has in effect a valid election to be
treated as a U.S. person. As used in this discussion, the term "non-U.S. holder" means a beneficial owner
of Securities (other than a partnership or other entity treated as a partnership or as a disregarded entity for
U.S. federal income tax purposes) that is not a U.S. holder.

The tax treatment of an entity treated as a partnership for U.S. federal income tax purposes and each
partner thereof will generally depend upon the status and activities of the partnership and such partner. A
Purchaser that is treated as a partnership for U.S. federal income tax purposes should consult its own tax
advisor regarding the U.S. federal income tax considerations applicable to it and its partners.

This discussion is only a summary of material U.S. federal income tax consequences of the Offering.
Potential investors are urged to consult their own tax advisors with respect to the particular tax
consequences to them of the Offering, including the effect of any federal tax laws other than income tax
laws, any state, local, or non-U.S. tax laws and any applicable tax treaty.

This summary of certain income tax considerations applicable to the Company, the Co-Issuer and
Purchasers reflects the law in effect on the date of this Form C. No assurance can be given that changes
in existing laws or regulations or their interpretation will not occur after the date of this Form C or that any
such change or interpretation will not be applied retroactively.

Tax Status of the Company - Classification as a Partnership

Under the Code and the Treasury Regulations promulgated thereunder (the "Regulations"), as in effect on
the date of this Form C, including the "check the box" entity classification Regulations, a U.S. entity with
more than one member that is not automatically classified as a corporation under the Regulations is treated
as a partnership for tax purposes, subject to the possible application of the publicly traded partnership rules
discussed below. Accordingly, the Company should be treated as a partnership for tax purposes, unless it
files a "check the box" election to be treated as a corporation for tax purposes. The Company does not
intend to file a "check the box" election to treat the Company as a corporation for tax purposes. Thus, so
long as the Company complies with the Operating Agreement, the Company should be treated as a
partnership for tax purposes, subject to the special rules for certain publicly traded partnerships described
below. If it were determined that the Company should be classified as an association taxable as a
corporation (as a result of changed interpretations or administrative positions by the IRS or otherwise), the
taxable income of the Company would be subject to corporate income taxation when recognized by the
Company, and distributions from the Company to the Members would be treated as dividend income when
received by the Members to the extent of the current or accumulated earnings and profits of the Company.

Even with the "check the box" Regulations, certain limited liability companies may be taxable as
corporations for U.S. federal income tax purposes under the publicly traded partnership ("PTP") rules set
forth in the Code and the Regulations.
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Code section 7704 generally treats a partnership as a corporation for U.S. federal income tax purposes
if interests in the partnership are traded on an established securities market or are readily tradable on a
secondary market or the substantial equivalent thereof, unless an exception applies. The Company does
not intend for its interests to be traded on an established securities market or readily tradable on a
secondary market or the substantial equivalent thereof. The Company's Operating Agreement contains
transfer restrictions intended, among other things, to limit the transferability of Company interests.
There can be no assurance, however, that the IRS would not successfully challenge the Company's
classification if the facts or applicable law were to change.

Code section 7704(c) contains an exception for certain publicly traded partnerships if at least 90% of
their gross income consists of specified qualifying income. Because the Company conducts an active
food-and-beverage operating business, the Company does not intend to rely on the qualifying-
income exception as the basis for its partnership classification.

The Regulations also contain safe harbors under which partnership interests will not be considered
readily tradable on a secondary market or the substantial equivalent thereof. One safe harbor relates to
certain privately placed partnership interests where the partnership does not have more than 100
partners. For U.S. federal income tax purposes. the Co-Issuer is treated as a corporation and is itself
a Company Member; Purchasers of the Co-Issuer's Securities are not, solely by reason of that
ownership, direct partners of the Company. The availability of any safe harbor depends on the
Company's facts and circumstances during the applicable taxable year.

Even if a specific regulatory safe harbor is unavailable, failure to satisfy a safe harbor does not by
itself cause a partnership to be publicly traded. The Company intends to administer transfers and
ownership of Company interests so as to preserve its classification as a partnership for U.S. federal
income tax purposes, but no assurance can be given that such classification could not be challenged.

Taxation of the Company's Operations

Assuming the Company is classified as a partnership and not as an association taxable as a corporation, the
Company generally will not itself be subject to U.S. federal income tax but will file an annual partnership
information return with the IRS. Each Company Member, including the Co-Issuer, generally will be
required to take into account its distributive share of the Company's items of income, gain, loss,
deduction and credit and will receive the applicable Schedule K-1 or other tax information from
the Company. Purchasers in this Offering are not Company Members merely by reason of
purchasing the Co-Issuer's Securities and generally will not receive a Schedule K-1 from the
Company.

A Company Member generally is subject to tax on its distributive share of the Company's taxable income
whether or not the Company distributes cash in an amount sufficient to pay that tax. Accordingly,
the Co-Issuer may incur corporate income tax with respect to its distributive share of Company
taxable income even if the cash distributed by the Company to the Co-Issuer is less than the resulting
tax liability. This tax is borne at the Co-Issuer level and does not pass through directly to
Purchasers.

Under Section 704 of the Code, a Company Member's distributive share of any item of income, gain, loss,
deduction or credit is generally governed by the Company's Operating Agreement unless the allocations
provided by the Operating Agreement do not have substantial economic effect or otherwise comply with
the applicable allocation rules. If an allocation were successfully challenged, the distributive shares
of the affected Company Members, including the Co-Issuer, could be redetermined for U.S. federal
income tax purposes.

Distributions by the Company to a Company Member, including the Co-Issuer, are subject to the
partnership distribution rules of the Code. In general, cash distributions reduce the recipient
Company Member's adjusted tax basis in its Company interest and may result in gain to the extent
the amount of money distributed exceeds that basis. Distributions of property, including marketable
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securities, are subject to additional and potentially different rules. The tax treatment of Company
distributions is determined at the Company Member level and does not cause Purchasers to be treated
as receiving a direct distribution from the Company.

The Company will provide the Co-Issuer and its other Company Members with the tax information
required for them to report their respective shares of Company tax items.

Tax Status of the Co-Issuer

Crowdfunding Vehicle Status Does Not Determine Tax Treatment

The Co-Issuer is operated as a crowdfunding vehicle pursuant to Rule 3a-9 under the Investment
Company Act. Although Rule 3a-9 is designed to cause the economic and other rights of holders
of the Co-Issuer's securities to correspond to the rights associated with the Company securities
held by the Co-Issuer, Rule 3a-9 does not determine the federal income tax classification of the
Co-Issuer or cause Purchasers to be treated as direct owners of the Company's securities for U.S.
federal income tax purposes. The federal income tax consequences to a Purchaser therefore depend
on the Co-Issuer's separate federal income tax classification. Because the Co-Issuer is treated as a
corporation for U.S. federal income tax purposes, Purchasers generally will be treated for such
purposes as holders of Shares of the Co-Issuer (and, for U.S. federal income tax purposes, as
shareholders of the Co-Issuer) rather than as partners or Members of the Company.

The Co-Issuer is a Texas limited liability company that is treated as a corporation for U.S. federal
income tax purposes. As an entity taxed as a C corporation, the Co-Issuer is a separate taxpayer.
It will take into account on its corporate income tax return its distributive share of the Company's
partnership tax items and will be subject to corporate income tax on its taxable income, subject to
applicable deductions, credits and other corporate tax rules. Company losses allocated to the Co-
Issuer do not pass through to Purchasers.

Because the Co-Issuer is taxed as a corporation, income attributable to the Company's operations
may be subject to tax at the Co-Issuer level when taken into account by the Co-Issuer and may be
subject to a second level of tax if and when the Co-Issuer makes a distribution that is treated as a
dividend to a Purchaser. The timing and amount of any such taxes will depend on the Co-Issuer's
tax attributes and the Purchaser's circumstances.

Taxation of Purchasers' Securities

For U.S. federal income tax purposes, a distribution by the Co-Issuer with respect to the Securities
generally will be treated as a dividend to the extent of the Co-Issuer's current or accumulated
earnings and profits. Any portion of a distribution in excess of earnings and profits generally will
first reduce a Purchaser's adjusted tax basis in the Securities and, after that basis has been reduced
to zero, generally will be treated as gain from the sale or exchange of the Securities. Subject to
applicable exceptions, gain or loss recognized by a U.S. holder on a sale, exchange or other taxable
disposition of the Securities generally will be capital gain or loss if the Securities are held as capital
assets. The deductibility of capital losses is subject to limitations. The Co-Issuer may be required
to furnish applicable information returns, including Form 1099-DIV, with respect to distributions
to certain Purchasers.

Non-U.S. Purchasers

Subject to applicable exceptions and any available income tax treaty, dividends paid by the Co-
Issuer to a non-U.S. holder generally are subject to U.S. withholding tax at a 30% rate unless a
lower treaty rate or another exemption applies. Gain recognized by a non-U.S. holder on a
disposition of the Securities generally is not subject to U.S. federal income tax unless the gain is
effectively connected with a U.S. trade or business of the holder, special rules based on the holder's
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presence in the United States apply. the Securities constitute a U.S. real property interest for
applicable tax purposes, or another exception applies. Non-U.S. Purchasers should consult their
own tax advisers regarding withholding, treaty eligibility, information reporting and other U.S.
and non-U.S. tax consequences.

Losses and Deductions

Purchasers are not entitled to deduct the Company's or the Co-Issuer's operating losses, deductions
or credits solely because they own Securities of the Co-Issuer. Any Company losses or deductions
allocated to the Co-Issuer are taken into account at the Co-Issuer level, subject to the limitations
applicable to a corporate partner. A Purchaser's loss, if any, on a sale, exchange, redemption or
other disposition of the Securities generally will be determined separately under the rules applicable
to the disposition of an equity interest in an entity taxed as a corporation, including applicable basis
and capital-loss limitations.

Net Investment Income Tax

Certain Purchasers that are individuals, estates or trusts and whose income exceeds applicable thresholds
may be subject to the 3.8% net investment income tax on, among other things, dividends on the
Securities and capital gains from the sale or other taxable disposition of the Securities, subject to
applicable limitations and exceptions. Purchasers should consult their own tax advisors regarding the
effect, if any, of such tax on their ownership and disposition of the Securities.

Other Taxes

The Company, the Co-Issuer and Purchasers may be subject to other federal, state, local or foreign
taxes, including state and local income or franchise taxes and, depending on the Purchaser, estate,
inheritance or similar taxes. The tax consequences of an investment in the Securities will depend on
each Purchaser's particular circumstances. Each prospective Purchaser is responsible for obtaining
its own tax advice and filing all tax returns and other forms that may be required.

Tax Returns; Tax Audits

The Company will file partnership tax returns and will furnish the Co-Issuer and its other Company
Members the applicable Schedule K-1 or other required tax information. Under the centralized
partnership audit regime enacted by the Bipartisan Budget Act of 2015, the Company generally
must designate a partnership representative for each taxable year unless it validly elects out of that
regime. The partnership representative has the authority provided by applicable law to act on behalf
of the Company in a partnership-level examination, and certain partnership adjustments may be
assessed at the Company level or, if permitted and properly elected, taken into account by Company
Members. Any such adjustment could affect the Co-Issuer and thereby indirectly affect Purchasers.
The Co-Issuer will separately file the federal income tax return required of an entity taxed as a
corporation, and that return may also be examined by the IRS. Purchasers generally will not be
parties to an IRS examination of the Company's partnership return merely because they own
Securities of the Co-Issuer.

State and Local Taxation

In addition to the federal income tax consequences described above, prospective Purchasers should
consider potential state and local tax consequences of an investment in the Securities. No attempt is made
herein to provide an in-depth discussion of such consequences. State and local laws may differ materially
from federal income tax laws. The Company and the Co-Issuer may have tax filing or payment
obligations in jurisdictions in which they conduct business or are otherwise subject to tax, and a
Purchaser may have tax consequences based on the Purchaser's residence, domicile, place of
business, receipt of distributions, or disposition of the Securities.
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Each prospective Purchaser should consult its own tax advisers regarding the state and local tax
consequences resulting from an investment in the Securities.

No Tax Opinion; Professional Advice

This Form C is not intended to constitute tax advice to any Purchaser and no Purchaser should rely
on it as a substitute for advice based on that Purchaser's particular circumstances. Each prospective
Purchaser should consult an independent tax adviser concerning the federal, state, local and foreign
tax consequences of acquiring, holding and disposing of the Securities.

Tax-Exempt Purchasers

A Purchaser that is a tax-exempt entity, including an individual retirement account, generally holds
an interest in an entity taxed as a corporation rather than a direct partnership interest in the Company.
Dividends and gains from an ordinary investment in an equity interest of an entity taxed as a
corporation generally are excluded from unrelated business taxable income ("UBTI"), subject to
exceptions, including rules for debt-financed property and other special circumstances. Because
Purchasers do not directly own an interest in the Company, the Company's operating income
generally is not passed through directly to a tax-exempt Purchaser solely by reason of its ownership
of the Co-Issuer's Securities.

The UBTI rules are complex and depend on the type of exempt organization, the manner in which
the investment is financed and other facts. No attempt is made herein to address all UBTI consequences
or other tax consequences of an investment in the Securities by a tax-exempt Purchaser. Each prospective

tax-exempt Purchaser should consult with, and rely exclusively upon, its own tax and professional
advisers.

Future Tax Legislation; Necessity of Obtaining Professional Advice

Future amendments to the Code, other legislation, new or amended Treasury Regulations, administrative
rulings or decisions by the IRS, or judicial decisions may affect the federal income tax consequences of
an investment in the Securities or the tax treatment of the Company or the Co-Issuer, with or without
advance notice, retroactively or prospectively. The foregoing discussion is not intended as a substitute for
careful tax planning. The tax matters relating to the Company, the Co-Issuer and Purchasers are complex
and may be subject to varying interpretations, and the effect of existing or future tax laws will vary with
the particular circumstances of each Purchaser.

Accordingly, each prospective Purchaser must consult with and rely solely upon its own professional tax
advisers with respect to the tax consequences of an investment in the Securities based on that Purchaser's
particular facts and circumstances. In no event will the Company, the Co-Issuer, their respective
managers, managing members, principals, affiliates, members, officers, counsel or other professional
advisers be liable to any Purchaser for any federal, state, local or foreign tax consequences of an investment
in the Securities, whether or not such consequences are described above.

Disclosure Issues

A Purchaser (and each employee, representative or other agent of the Purchaser) may disclose to any and
all persons, without limitation of any kind, the tax treatment and tax structure of an investment in the
Securities and all materials of any kind (including opinions or other tax analysis) that are provided to the

Purchaser relating to such tax treatment and tax structure.

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST

Related Person Transactions
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From time to time the Issuers may engage in transactions with related persons. Related persons are
defined as any director or officer of the Company or the Co-Issuer, as applicable; any person who
is the beneficial owner of 10 percent or more of the outstanding voting equity securities of the
Company or the Co-Issuer, as applicable, calculated on the basis of voting power; any promoter
of the Company or the Co-Issuer; any immediate family member of any of the foregoing persons
or an entity controlled by any such person or persons.

The purchase of the Company’s Class B Non-Voting Shares by the Co-Issuer in order to secure
the Investor’s indirect interest in the Company through the purchase by Investors of the shares may
be deemed to be a related party transaction by and among the Issuers of the Securities contemplated
by this Offering.

In addition to the contemplated Offering, the Issuers have the following transactions with related
persons:

Company Loans

Related Person/Entity Wattles Capital Management, LLC

Wattles Capital Management is the

Sulationsinp 1o/the Compiy controlling member of 151 Coffee, LLC

Total amount of money involved $9.364.478
Benefits or compensation received by Wattles Capital Management receives interest
related person for the loan at the rate of 10%.
Benefits or compensation received by The Company has access to growth capital
Company and working capital.

Wattles Capital Management, LLC has loaned
the Company $9.4 million through a $6.1
million term loan term loan and a $3.3 million
line of credit as of 12/31/25.

Description of the transaction

Company Rent
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Related Person/Entity

Wattles Capital Management, LLC who owns
50% of WG Real Estate.

Relationship to the Company

Wattles Capital Management, LLC is the
controlling member of the Company.

Total amount of money involved

$396,550.00

Benefits or compensation received by
related person

Annual rent in the amount described above.

Benefits or compensation received by
Company

Leases of properties to operate 151 Coffee
stores in for 15 years as described above.

Description of the transaction

WG Real Estate, LLC is the landlord to two of
151 Coffee, LLCs stores. One in Lawrence,
KS and one in Manhattan. KS. The leases of
both the sites include the land, building and
improvements as needed by 151 Coffee. Both
are 15-year leases with terms typical of drive
through real estate sites.

Company Intellectual Property

Related Person/Entity

151, LLC

Relationship to the Company

151, LLC is owned by Wattles Capital
Management

Total amount of money involved

$1,164,340 in 2025

Benefits or compensation received by
related person

Fees typical of franchisees of other similar
concepts: 4.5-7% of Gross Sales, 1-2.5% in
brand and technology fees, and at some point,
in the future a potential mark up on products
sold by 151, LLC

Benefits or compensation received by
Company

151 Coffee, LLC receives support services
typical of franchisees of other similar
concepts together

Description of the transaction

151 Coffee, LLC owns and operates coffee
shops using the 151 Concept (includes all
trade dress and trademarks related to the 151
Coffee business) which is owned by 151,
LLC. 151 Coffee pays royalties and other fees
such as Brand fees & Tech Fees for support
services provided by 151, LLC.
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Conflicts of Interest

The Company has engaged in the following transactions or relationships, which may give rise to
a conflict of interest with the Company, its operations and its securityholders:

Current Business Dealings

Related Person/Entity

Wattles Capital Management, LLC who owns
50% of WG Real Estate.

Relationship to the Company

Wattles Capital Management, LLC is the
controlling member of 151 Coffee, LLC

Total amount of money involved

$396.550.00

Benefits or compensation received by
related person

Receives $396.550.00 in annual rent

Benefits or compensation received by
Company

Leases of properties to operate 151 Coffee
stores in for 15 years as described above.

Description of the transaction

WG Real Estate, LLC is the landlord to two of
151 Coffee, LLCs stores. One in Lawrence,
KS and one in Manhattan, KS. The leases of
both the sites include the land, building and
improvements as needed by 151 Coffee. Both
are 15-year leases with terms typical of drive
through real estate sites.

OTHER INFORMATION

Bad Actor Disclosure

The Company has conducted the required background checks on the Company and its covered
persons. Based on these reviews, no disqualifying events were identified under Regulation

Crowdfunding.

The background reports did note certain matters that, while not disqualifying, require

disclosure:

« 151 Coffee, LLC previously resolved an EEOC disability discrimination claim through

a settlement.

« Mark J. Wattles is associated with several past judgment-enforcement actions recorded
in different states; all have been satisfied, and no unpaid judgments remain. These
matters do not affect his eligibility to conduct this offering.

None of the items reported constitute Bad Actor Disqualifications, and the Company remains
eligible to proceed with this offering under Regulation Crowdfunding.
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SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form C and has duly caused this Form to
be signed on its behalf by the duly authorized undersigned.

/s/Mark Wattles
(Signature)

Mark Wattles
(Name)

CEO, Manager, Founder
(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the co-issuer certifies that it has reasonable grounds
to believe that it meets all of the requirements for filing on Form C and has duly caused this Form
to be signed on its behalf by the duly authorized undersigned.

The co-issuer also certifies that the attached financial statements are true and complete in
all material respects.

/s/
(Signature)

(Name)

(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following
persons in the capacities and on the dates indicated.



/s/Mark Wattles
(Signature)

Mark Wattles
(Name)

CEO, Manager, Founder

(Title)
(Date)
Instructions.
I8 The form shall be signed by the issuer, its principal executive officer or officers, its

principal financial officer, its controller or principal accounting officer and at least a majority of
the board of directors or persons performing similar functions. If there is a co-issuer, the form shall
also be signed by the co-issuer, its principal executive officer or officers, its principal financial
officer, its controller or principal accounting officer and at least a majority of the board of directors
or persons performing similar functions.

2, The name of each person signing the form shall be typed or printed beneath the signature.

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18
U.S.C. 1001.
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151 Coffee, LLC
(the “Company™)
a Nevada Limited Liability Company

Financial Statements with Independent Auditor’s Report

Years Ended December 31, 2025 & 2024
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FII\IIB www.rnbcapitalcpas.com
854-399-1914
CAPITAL

Certified Public Accountants, Cyber Security, and Governance Risk & Compliance Professionals

INDEPENDENT AUDITOR’S REPORT

To: 151 Coffee, LLC Management

Opinion:

We have audited the accompanying financial statements of the Company, which comprise the balance sheets as of
December 31, 2025 & 2024 and the related statements of operations, statement of changes in members’ equity,
and statement of cash flows for the vears then ended, and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Company as of December 31, 2025 & 2024 and the results of its operations and its cash flows for
the year then ended in accordance with accounting principles generally accepted in the United States of America.

Basis for Opinion:

We conducted our andit in accordance with auditing standards generally accepted in the United States of America
(GAAS). Our responsibilities under those standards are further described in the “Auditor's Responsibilities”
section of our report. We are required to be independent of the Company and to meet our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our audit. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Emphasis of Matter - Restatement of Previously Issued Financial Statements

As discussed in Note 2 to the accompanying financial statements, the accompanying 2024 comparative balance
sheet, and the related 2023 opening balances where applicable, have been restated to correct a material
misstatement related to the accounting for right-of-use assets and lease liabilities. We have audited the
adjustments that were applied to restate the 2024 comparative balance sheet and the related 2023 opening
balances, and in our opinion, such adjustments are appropriate and have been properly applied. Our opinion is
not modified with respect to this matter.

Management’s Responsibility for the Financial Statements:

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,

implementation, and maintenance of internal controls relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about the Company's ability to continue as a going
concern for the twelve months subsequent to the date this audit report is issued.

Auditor’s Responsibility:

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but it is not absolute assurance and therefore is not a guarantee
that an audit conducted in accordance with GAAS will always detect a material misstatement when it exists. The
risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control. Misstatements are considered material if there is a substantial likelihood that, individually or in the
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aggregate, they would influence the judgment made by a reasonable user based on the financial statements.

In performing an audit in accordance with GAAS, we:
e Exercise professional judgment and maintain professional skepticism throughout the audit.

e Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, and design and perform audit procedures responsive to those risks. Such procedures include
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness

of the Company's internal control. Accordingly, no such opinion is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about the Company's ability to continue as a going concern for a reasonable period of

time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters that

we identified during the audit.

RNB Capital CPAS LLC

Indianapolis, IN

April 28, 2026
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AS OF DECEMBER 31,
ASSETS
Current Assets:

Cash & Cash Equivalents
Inventory

Other Receivables

Prepaid and Other Current Assets
Total Current Assets
Non-Current Assets:
Property & Equipment, net
Intangible Assets, net

Right of Use Assets

Other Assets

Total Non-Current Assets
TOTAL ASSETS
LIABILITIES AND EQUITY
Current Liabilities:

A/P and Accrued Expenses
Interest Payable

Unearned Revenue

Loans Payable-ST

Finance Leases - ST

Right of Use Leases - ST

Total Current Liabilities
Non-Current Liabilities:
Loans Payable-LT

Term Loan -Related Party

Line of Credit -Related Party
Finance Lease - LT

Right of Use Leases - LT

Total Non-Current Liabilities
TOTAL LIABILITIES
EQUITY

Member's Capital

Accumulated Deficit

TOTAL EQUITY

TOTAL LIABILITIES AND EQUITY

151 COFFEE, LLC

BALANCE SHEETS
2025 2024
(As restated)
$ 546,111 421,664
240,812 218,753
112,606 314,554
543,438 165,113
$ 1,442,967 1,120,084
10,058,483 10,396,104
7,475,735 6,110,767
10,931,913 6,897,624
7.531 7,031
28,473,662 23,411,526
$ 29,916,629 24,531,610
1,422,205 877,707
4,688 7,770
359,869 275,314
1,000,000 15,234
424,825 275,584
527,257 395,757
$ 3.738.844 1,847,366
150,004 1,150,004
6,054,624 5,614,244
3,309,854 2,578,924
995,906 851,255
11,288,761 7,267,725
21,799,149 17,462,152
$ 25,537,993 19,309,518
6,807,000 6,807,000
(2,428,364) (1,584,908)
4,378,636 5,222,092
$ 29,916,629 24,531,610

See Accompanying Notes to these Audited Financial Statements
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151 COFFEE, LLC

STATEMENTS OF OPERATIONS

YEAR ENDED DECEMBER 31,

Revenues
Net Revenue
Cost of Sales

Gross Profit

Operating Expenses

Selling, General and Administrative Expenses
Depreciation and Amortization

Total Operating Expenses

Total Income (Loss) from Operations
Other (Income) Expense

(Gain)/Loss on Sales of Assets

Interest Expense

Total Other (Income) Expense

Net Loss

EBITDA (Earnings before interest, tax,
depreciation & amortization)

Interest Expense
Depreciation and Amortization
EBITDA

See Accompanying Notes to these Audited Financial Statements

2025 2024
$ 17,805,016 13,931,915
9,102,172 8,216,025

$ 8,702,844 5,715,890
6,693,946 4,702,095

1,736,934 1,340,163

8,430,880 6,042,258

$ 271,964 (326,368)
(3,310) 782

1,118,730 936,875

1,115,420 937,657

$ (843,456) (1,264,025)
1,118,730 936,875

1,736,934 1,340,163

$ 2,012,208 1,013,013
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151 COFFEE, LLC

STATEMENTS OF CHANGES IN MEMBERS’ EQUITY

Retained
Earnings Total Members'
Amount (Deficit) Equity

Beginning balance at 1/1/24 $6,807,000 $(320,883) $6,486,117
Contribution - - -
Distribution - - -
Net loss (1,264,025) (1,264,025)
Ending balance at 12/31/24 $6,807,000 $(1,584,908) $5,222,092
Contribution - - =
Distribution - - -
Net loss - (843,456) (843.456)
Ending balance at 12/31/25 $6,807,000 $(2,428,364) $4,378,636

See Accompanying Notes to these Audited Financial Statements
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151 COFFEE, LLC
STATEMENTS OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2025 2024
OPERATING ACTIVITIES
Net Loss $ (843,456) (1,264,025)
Adjustments to reconcile Net Loss to Net Cash provided by
operations:
Depreciation and Amortization 1,736,934 1,340,163
(Gain)/Loss on disposal of property and equipment (3.310) 782
Non-cash lease expense 118,247 185,107
Increase in paid-in-kind interest 721,310 743,211
Net changes in assets and liabilities:
Inventory (22,059) 280,856
Prepaid and Other Assets (33,651) (221,458)
A/P and Accrued Expenses 547,558 36,450
Interest Payable (3,082) (3,084)
Unearned Revenue 84,555 69,322
Total Adjustments to reconcile Net Loss to Net Cash provided
by operations: 3,146,501 2,431,349
Net Cash provided by Operating Activities $ 2,303,045 1,167,324
INVESTING ACTIVITIES
Purchase of property & equipment (876,095) (2,785,723)
Purchase of intangible assets (1,375,001) -
Proceeds from the sale of assets 9,261 6,780
Net Cash used in Investing Activities $ (2,241,835) (2,778,943)
FINANCING ACTIVITIES
Borrowing (Payments) under other long-term debt (15,234) (36,304)
Borrowing (Payments) under the term loan - -
Borrowing (Payments) under the line of credit 450,000 1,350,000
Proceeds from (payments on) finance leases (371,529) (321,835)
Member's Capital - -
Net Cash provided by Financing Activities $ 63,237 991,861
Cash at the beginning of the period 421,664 1,041,422
Net Cash increase (decrease) for period 124,447 (619,758)
Cash at the end of the period % 546,111 421,664
Cash paid during the year for:
Interest $393,150 $204,100

Income taxes - -
Supplemental Disclosures of Non-Cash Investing and Financing Activities
Assets purchased through finance leases $665,421 $1,019,134
Right-of-use assets recognized on operating leases $4,545,568 $3,279,650

See Accompanying Notes to these Audited Financial Statements
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151 Coffee, LLC
Notes to the Audited Financial Statements
December 31%, 2025 and December 31, 2024

NOTE 1 — DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

151 Coffee, LLC (“the Company”) is a Nevada limited liability company established in 2017. It originally operated
as a subsidiary of 151, LLC, a separate Nevada entity that owns the 151 brand and related trademarks. 151, LLC is
owned by Wattles Capital Management LLC and managed by Mark Wattles. Through December 31, 2022, the
Company’s financial results were consolidated with those of 151, LLC for both internal and tax reporting purposes.
A subsequent spin-off was completed on December 31, 2022, for the primary purpose of 151 Coffee, LLC becoming
the entity that owns all 151 Coffee stores that are owned and controlled by Mark Wattles and/or Wattles Capital
Management. Headquartered in the Dallas—Fort Worth metro area, the Company operates under the 151 Coffee
brand, generating revenue from the sale of specialty coffees, teas, energy drinks, sodas, smoothies, refreshers,
and food offered through both walk-up and drive-thru service formats. Since opening its first store in 2017, the
Company has expanded to 12 locations in the Dallas—Fort Worth region and three in Kansas, as of December 31,
2025.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash
and cash equivalents. The Company places its cash and cash equivalents with financial institutions of high
creditworthiness. The Company’s management plans to assess the financial strength and creditworthiness of any
parties to which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The Company’s financial statements are prepared in accordance with U.S. generally accepted accounting
principles (“GAAP”). The Company’s fiscal year ends on December 31. The Company has no interest in variable
interest entities and no predecessor entities.

Restatement of Previously Issued Statement of Financial Position

The Company’s balance sheet as of December 31, 2024 was previously issued and has been restated to correct a
material misstatement related to the accounting for right-of-use assets and lease liabilities arising from lease
arrangements accounted for under ASC 842. The underlying errors originated in periods prior to 2024, including
2023. The correction has been reflected by retrospectively adjusting the previously issued balance sheet and the
related opening balances, as required by U.S. GAAP for the correction of an error.

This correction resulted in an inerease in right-of-use assets and the related lease liabilities and did not have a
material effect on the statements of operations, cash flows, or changes in members’ equity for any of the periods
presented. A reconciliation of the previously reported and restated amounts for the affected financial statement
line items is presented below for the year ended December 31, 2024.

As
Financial Statement Previously . As Restated
Line Item Reported Seljratmcsts (z024)
(2024)
Balance Sheet
Right-of-use assets 4,863,403 2,034,131 6,807,624
Right of use liability 5,620,350 2,034,131 7,663,481
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151 Coffee, LLC
Notes to the Audited Financial Statements
December 31%, 2025 and December 31, 2024

Use of Estimates and Assumptions

In preparing these audited financial statements in conformity with U.S. GAAP, the Company’s management
makes estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported expenses during the
reporting period.

Making estimates requires management to exercise significant judgment. It is at least reasonably possible that the
estimate of the effect of a condition, situation, or set of circumstances that existed at the date of the financial
statements, which management considered in formulating its estimate, could change in the near term due to one
or more future confirming events. Accordingly, the actual results could differ significantly from those estimates.

{ Value of Fi al
FASB Accounting Standards Codification (ASC) 820 “Fair Value Measurements and Disclosures” establishes a
three-tier fair value hierarchy, which prioritizes the inputs in measuring fair value. The hierarchy prioritizes the

inputs into three levels based on the extent to which inputs used in measuring fair value are observable in the
market.

These tiers include:

Level 1: Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or liabilities.
Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly.
These include quoted prices for similar assets or liabilities in active markets and quoted prices for identical or

similar assets or liabilities in markets that are not active.

Level 3: Uncbservable inputs in which little or no market data exists; therefore, developed using estimates and
assumptions developed by us, which reflect those that a market participant would use.

There were no material items that were measured at fair value as of December 31, 2025, and December 31, 2024.

Cash and Cash Equivalents

The Company considers all short-term investments with an original maturity of three months or less when
purchased to be cash equivalents. The Company had $546,111 and $421,664 in cash and cash equivalents as of
December 31, 2025, and December 31, 2024, respectively.

Other Receivables

Other receivables are recognized when amounts are due to the Company for reimbursement or repayment of
expenses advanced on behalf of third parties. These receivables are stated at estimated net realizable value, with
periodic reviews conducted for collectability. An allowance for doubtful accounts is established if collection
becomes doubttful.

The Company's other receivables primarily represent reimbursements for new store opening costs and rent
payments made by the Company prior to store openings for locations operated under license from 151, LLC. 151,
LLC is a separate legal entity and operates independently as licensor of the 151 Coffee brand. No ownership or
control relationship exists between the two entities. Management anticipates full collection of the outstanding
receivable in the ordinary course of business, and accordingly, no allowance for doubtful accounts has been
recorded for this balance.

As of December 31, 2025, and 2024, the balance of other receivables was $112,606 and $314,554, respectively.
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151 Coffee, LLC
Notes to the Audited Financial Statements
December 31%, 2025 and December 31, 2024

Inventory

Inventories are stated at the lower of cost or net realizable value, with cost determined using the first-in, first-out
(FIFO) method. Inventory consisted primarily of beverage ingredients and related supplies. Inventory balances
were $240,812 and $218,753 at December 31, 2025, and 2024, respectively.

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly add
to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance and
repairs are charged to expense. When equipment is retired or sold, the cost and related accumulated depreciation

are eliminated from the accounts, and any resultant gain or loss is reflected in income. Depreciation is provided
using the straight-line method, based on the useful lives of the assets.

Equipment acquired under finance leases is classified as equipment held under finance leases and is included in
property and equipment. At commencement, such equipment is recorded at the present value of future lease
payments, in accordance with ASC 842. Depreciation of equipment held under finance leases is provided on a
straight-line basis over the lease term of the asset. The related finance lease liability is presented separately on the
balance sheet and further described in Note 4.

The Company reviews the carrying value of property and equipment, including equipment held under finance
leases, for impairment whenever events and circumstances indicate that the carrying value may not be recoverable
from estimated future cash flows. In cases where undiscounted expected future cash flows are less than carrying
value, an impairment loss is recognized equal to the excess of carrying value over fair value. Management
considers current operating results, trends, and prospects, the manner in which the property is used, and the
effects of obsolescence, demand, and competition in its assessment. Based on this assessment, there was no
impairment for December 31, 2025, and 2024.

Depreciation expense was $1,726,901 and $1,332,405 for the years ended December 31, 2025, and 2024,
respectively, and is included in the statements of operations.

A summary of the Company’s property and equipment is shown below

Useful Life in
Property Type Years 2025 2024

Computer Equipment 5 400,890 205,565
Office Furniture and Equipment 5 439,901 395,467
Other Equipment 57 2,056,652 1,958,517
Leasehold Improvements 10-15 10,579,156 10,147,661
Construction in Progress - 119,826 205,748
Equipment Held under Finance
Lease 5 2,540,821 1,875,008
Less Accumulated Depreciation - (6,177.763) (4,481,952)

Totals - 10,058,483 10,396,104
Right of Use Assets

The Company recognizes right-of-use (“ROU") assets for its operating leases in accordance with ASC 842. ROU
assets represent the Company's right to use specified underlying assets over the lease term. They are initially
measured at the amount of the initial lease liability, adjusted for prepaid lease payments, initial direct costs, and
lease incentives received.
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151 Coffee, LLC
Notes to the Audited Financial Statements
December 31%, 2025 and December 31, 2024

ROU assets are subsequently measured at cost, net of accumulated amortization and any impairment losses.
Amortization is recognized on a straight-line basis over the lease term. Significant judgments in measuring ROU
assets include determining whether a contract contains a lease, evaluating the lease term when renewal or
termination options are present, and assessing the impact of any residual value gnarantees.

The related operating lease liabilities are presented separately on the balance sheet, with operating lease expenses
recognized in the income statement and further described in Note 4. As of December 31, 2025, and 2024, the
balances amounted to $10,931,913 and $6,897,624, respectively.

Intangible Assets-Brand Rights

Brand rights intangible assets are recorded at cost and represent amounts paid for the right to operate under
third-party brand rights agreements. These assets typically consist of licenses and trademarks that grant the
Company the right to use the 151 Coffee brand in each of its stores. Brand rights intangible assets are presented
separately on the Company’s balance sheet and amortized on a straight-line basis over the estimated useful life for
each of the stores. The Company evaluates the carrying amounts of brand rights and intangible assets when events
or changes in circumstances indicate that the carrying value may not be recoverable. If impairment indicators are
present, the Company performs an evaluation and recognizes any necessary impairment charge in the period
identified. The Company applies relevant GAAP guidance, including ASC 350, Intangibles-Goodwill and Other, in
accounting for these assets

Amortization expenses of $10,033 and $7,758 were recorded in the statements of operations for the years ended
December 31, 2025, and 2024, respectively.

A summary of the Company’s intangible assets is shown below.

Property Type Useful Life in Years 2025 2024
Brand Rights 30 7,500,000 6,125,000
Accumulated Amortization - (24,265) (14,233)
Totals 7,475,735 6,110,767
R R S

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition”, following the procedures:

Step 1: Identify the contract(s) with customers

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satisfied

The Company generates revenues by selling coffee, other specialty beverages, food and more to customers at its
physical store locations through walk-up and drive-thru interactions. The Company’s payments are collected at
the time of service. The Company’s primary performance obligation is to prepare and deliver the purchased
product to the customer.

Revenue is recognized at the time the product is delivered, which coincides with the satisfaction of the Company’s
performance obligation. Coincident with revenue recognition, the Company records estimated returns, if any, as a
reduction of revenue. Revenue is also reported net of discounts, which primarily consist of promotional price
reductions and customer loyalty incentives provided to encourage repeat purchases.
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151 Coffee, LLC
Notes to the Audited Financial Statements
December 31%, 2025 and December 31, 2024

The Company also sells gift cards, which represent advance payments for future purchases. Upon sale, the
proceeds from gift cards are recorded as a contract liability (gift card liability), classified as unearned revenue on
the balance sheet until the cards are redeemed by customers. Revenue related to gift cards is recognized when the
cards are redeemed and the products are delivered, thereby satisfying the related performance obligation.
Unredeemed gift card balances remain recorded as contract liabilities and are recognized as revenue upon
redemption or when the likelihood of future redemption becomes remote, in accordance with the Company’s gift
card breakage policy. As of December 31, 2025, and 2024, unearned revenue pertaining to gift card liabilities
amounted to $359,869 and $275,314, respectively.

Selling. General and Administrative

Selling, general, and administrative expenses not directly related to the Company's core products or services
principally represent costs required to support store operations and broader business functions. These expenses
include coffee equipment repairs, facility and grounds maintenance, professional fees, operating lease expense,
employee compensation, credit card processing fees, property taxes, and utilities. The category also encompasses
office and store supplies necessary for maintaining operations and ensuring compliance with health and safety
standards. Advertising costs, which are included in SG&A expenses, totaled $17,860 and $87,423 as of December
31, 2025, and December 31, 2024, respectively.

Income Taxes

The Company is a pass-through entity, and therefore any income tax expense or benefit is the responsibility of the
Company's owners. As such, no provision for income tax is recognized on the Statement of Operations.

Recent Accounting Pronouncements
The FASB issues Accounting Standards Updates (ASUs) to amend the authoritative literature in ASC. There have
been a number of ASUs to date that amend the original text of ASC. Management believes that those issued to

date either (i) provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are
not expected to have a significant impact on our financial statements.

NOTE 3 — RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions.

Non-current liabilities include a term loan obtained in 2022, with outstanding principal balances of $6,054,624
and $5,614,244 as of December 31, 2025, and 2024, respectively, and a line of credit, also established in 2022,
with outstanding principal balances of $3,309,854 and $2,578,924 as of December 31, 2025, and 2024,
respectively. Both borrowings were extended to the Company by its sole member, Wattles Capital Management,
LLC. Further details regarding the terms and conditions of these loans are disclosed in Note 5

NOTE 4 - COMMITMENTS, CONTINGENCIES AND COMPLIANCE WITH LAWS AND
REGULATIONS

In November 2024, the Company received a notice from the Internal Revenue Service concerning compliance with
the requirement to offer minimum essential health coverage to employees for the period ended December 31,
2021. The Company is currently reassessing its full-time employee count for that period to determine its status
under the Affordable Care Act and the applicability of the inquiry. If it is determined that the Company should
have offered minimum essential coverage but did not, penalties or corrective actions may result. As of December
31, 2025, the outcome and any potential financial impact cannot be reasonably estimated. Except for this matter,
the Company is not involved in, nor aware of, any pending or threatened litigation against itself or its officers, and
continues to comply with all applicable laws and regulations.
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151 Coffee, LLC
Notes to the Audited Financial Statements
December 31%, 2025 and December 31, 2024

Leases

The Company maintains finance leases mainly for store equipment used in operations, with agreements executed
between 2020 and 2025. Lease terms and payments vary by arrangement, with discount rates ranging from 7% to
15% depending on the specific lease.

The Company also has operating leases for land and for land and buildings at store locations, with agreements
signed between 2016 and 2025. Lease payments vary by agreement, typically increase at specified intervals, and
discount rates range from 8% to 14%, depending on the lease.

A summary as of December 31, 2025, of the above operating and finance lease information, primarily as to related
expenses, cash flows, and liabilities, is shown below:

Finance Lease Operating Lease

Lease expense
Finance lease Interest expense 152,208 -
Operating Lease Expense - 1,638,807
Other Information
Operating cash flows from operating leases - 1,520,560
Operating cash flows from finance leases (Interest) 152,208 -
Financing cash flows from finance leases (principal portion) 357,109 -
Assets obtained in exchange for new finance lease liabilities 665,421 -
ROU assets obtained in exchange for new operating lease liabilities 4,545,568
Weighted-average remaining lease term in years for operating leases - 11.9
Weighted-average discount rate for operating leases - 1%
Weighted-average remaining lease term in years for finance leases 3.4 -
Weighted-average discount rate for finance leases 11% -
Maturity Analysis

2026 558,666 1,704,344

2027 520,032 1,704,348

2028 371,883 1,795,716

2029 194,675 1,814,888

2030 58,0927 1,728,146

Thereafter - 12,545,066

Total undiscounted cash flows 1,704,183 21,477,508
Less: Present value discount (283,452) (9,661,400)
Total lease liabilities 1,420,731 11,816,018

NOTE 5 — LIABILITIES AND DEBT

Loans

In June 2020, the Company was granted an Economic Injury Disaster Loan (EIDL) with a principal amount of
$150,000. The loan bears interest at an annual rate of 3.8% and matures in December 2025. The Company makes
fixed monthly payments of $731, which are allocated first to accrued interest based on the outstanding principal
balance, with the remainder applied to reduce principal.

In May 2020, the Company was granted a Paycheck Protection Program (PPP) loan with a principal amount of
$385,000. The loan bears interest at an annual rate of 1% and matured in June 2025. The Company is obligated to
make fixed monthly payments of $3,055, which are allocated to accrued interest and principal reduction over the
term of the loan. As of December 31, 2024, the outstanding balance was $15,238. As of December 31, 2025, the
loan was fully paid off.
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151 Coffee, LLC
Notes to the Audited Financial Statements
December 31%, 2025 and December 31, 2024

In March 2021, the Company entered into a loan agreement with Dillanos with a principal amount of $1,000,000.
The loan bears interest at an annual rate of 8% and matures in February 2026. Under the terms of the agreement,
the Company is required to make monthly interest payments, with no principal payments due until maturity. The
tull principal balance of $1,000,000 remains payable at the maturity date.

Loans- Related Party

In 2022, the Company entered into a loan agreement with Wattles Capital Management, LLC (WCM) with an
initial principal balance of $2,057,993. Between 2022 and 2023, the Company made additional borrowings
totaling $2,942,007, resulting in an aggregate outstanding principal of $5,000,000.

Borrowings under the agreement bear interest at an annual rate of 10% as of December 31, 2025, and 2024.
Interest accrues monthly, and no periodic payments of principal or interest are required during the term of the
loan. The full outstanding halance, including accrued interest, is payable in a lump sum upon maturity in 2027.
Interest is payable in kind (*PIK”), meaning that accrued interest is added to the outstanding balance rather than
paid in cash.

As of December 31, 2025, and 2024, the outstanding balance of the loan, including capitalized PIK interest,
amounted to $6,054,624 and $5,614,244, respectively, of which $1,054,624 and $614,244, respectively, relates to
unpaid, capitalized PIK interest.

Additionally, in 2022, the Company entered into a revolving line of credit agreement with WCM, providing for
maximum borrowings of up to $5,000,000. During 2024, the Company drew $1,350,000, and in 2025, an
additional $450,000. Borrowings under the line bear interest at an annual rate of 10%, accrue monthly, and do
not require periodic payments of principal or interest during the term. The full outstanding balance, including
accrued interest, is payable in a lump sum upon maturity in 2028, with interest also payable in kind and added to
the outstanding balance. As of December 31, 2025, and 2024, the outstanding balance of the line of credit,
including capitalized PIK interest, amounted to $3,300,855 and $2,578,924, respectively, of which $489,112 and
$208,181, respectively, relate to unpaid, capitalized PIK interest.

Details of the Company’s loans are presented below:

Debt Summary

For the Year Ended December 2025 For the Year Ended December 2024
Debt
Instrument Interest Maturity | Current Non-Current Total Current Non-Current Total
Name Principal Amount Rate Date Portion Portion Indebtedness | Portion Portion Indebtedness
PPP Loan 385,000 1% 2025 - - - 15,234 - 15,234
EIDL Loan 150,000 4% 2025 g 150,004 150,004 2 150,004 150,004
Dillanos Loan 1,000,000 8% 2026 [1,000,000 - 1,000,000 = 1,000,000 1,000,000
5,614,244 as of
12/31/2024 o .
WCM Term sind 6,054,604 a5 0f 10% 2027 6,054,624 6,054,624 5.614,244 5,614,244
12/31/2025 - -
2,578,924 as of
12/31/2024
WCM LOC and 10% 2028 a 3,309,854 3.309.854 = 2,578,924 2,578,924
3,309,854 as of
12/31/2025
Total 1,000,000 0,514,482 10,514,482 | 15,234 0,343,172 9,358,406
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151 Coffee, LLC
Notes to the Audited Financial Statements
December 31%, 2025 and December 31, 2024

5 Year Debt
Maturities
2026 1,000,000
2027 6,056,574
2028 3,313,027
2029 3,311
2030 3,438
2031 and Beyond 138,132
Totals $10,514,482

NOTE 6 - EQUITY

The Company is a limited liability company that is wholly owned by WCM. Members’ equity represents WCM's
investment in the Company and consists of the initial capital contributions and cumulative net income or loss. As
a single-member LLC, all equity interests are held by WCM, and no other members or classes of ownership exist.

NOTE 7 — SUBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2025, to assess the need for potential recognition
or disclosure in this report. Such events were evaluated through April 28, 2026, the date these financial
statements were available to be issued.

Equity Financing Activities

During the first quarter of 2026, the Company completed a Regulation Crowdfunding ("Reg CF”") offering,
generating gross proceeds of $3.0 million. Management has indicated its intent to pursue additional equity
financing through future crowdfunding offerings to support the Company’s operations and growth initiatives.
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EXHIBIT B

Subscription Agreement

THE SECURITIES ARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) OF THE
SECURITIES ACT OF 1933 (THE "SECURITIES ACT") AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY
STATE OR ANY OTHER JURISDICTION. THERE ARE FURTHER RESTRICTIONS ON
THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN.

THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND
SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE
LOSS OF THEIR ENTIRE INVESTMENT.

151 Coffee Equity, LLC
8925 Sterling St #260, Irving, TX 75063

Ladies and Gentlemen:

The undersigned understands that 151 Coffee Equity, LLC, a Limited Liability Company
organized under the laws of Texas (the "Company"), is offering up to 1,333.333 Shares (the
"Securities") in a Regulation CF Offering. The Company was formed as a crowdfunding special
purpose vehicle by 151 Coffee, LLC a Nevada limited liability company (the “Issuer™). All of
the proceeds received by the Company in this Offering will be contributed to the Issuer in
exchange for Class B Non-Voting Shares of the Issuer. The Shares of the Company relate to the
Class B Non-Voting Shares of the Issuer on a one-to-one basis.

This Offering is made pursuant to the Form C filed in connection with this Offering as may be
amended (the "Form C"). The undersigned further understands that the Offering is being made
pursuant to Section 4(a)(6) of the Securities Act and Regulation CF under the JOBS Act of 2012
and without registration of the Securities under the Securities Act of 1933, as amended (the
"Securities Act").

1. Subscription. Subject to the terms and conditions hereof and the provisions of the Form C,
the undersigned hereby irrevocably subscribes for the Securities set forth on the signature page
hereto for the aggregate purchase price set forth on the signature page hereto, which is payable as
described in Section 4 hereof. The undersigned acknowledges that the Securities will be subject
to restrictions on transfer as set forth in this subscription agreement (the "Subscription
Agreement"). The Company Agreement of 151 Coffee Equity, LLC, as in effect on the date of
this Subscription Agreement and as thereafter amended in accordance with its terms (the
“Operating Agreement”), is included as Exhibit D to the Form C and governs the rights and
obligations of the Company’s Members.

2. Acceptance of Subscription and Issuance of Securities. It is understood and agreed that the
Company shall have the sole right, at its complete discretion, to accept or reject this subscription,
in whole or in part, for any reason and that the same shall be deemed to be accepted by the
Company only when it is signed by a duly authorized ofticer of the Company and delivered to
the undersigned at the Closing referred to in Section 3 hereof. Subscriptions need not be
accepted in the order received, and the Securities may be allocated among subscribers. For



purposes of admission of the undersigned as a Member. this Subscription Agreement shall be
accepted on behalf of the Company by its Manager. The Manager’s acceptance shall constitute
the Manager’s consent to the undersigned’s admission as a Member under Sections 4.02 and 4.03
of the Operating Agreement, effective upon the Closing and the Company’s receipt of the
applicable subscription price.

3. The Closing. The closing of the purchase and sale of the Securities (the "Closing") shall take
place at 11:59 p.m. New York time on July 1, 2027, or at such other time and place as the
Company may designate by notice to the undersigned.

4. Payment for Securities. Payment for the Securities shall be received by North Capital Private
Securities Corporation (the "Escrow Agent") from the undersigned by wire transfer of
immediately available funds or other means approved by the Company at least two days prior to
the Closing. in the amount as set forth on the signature page hereto. Upon the Closing, the
Escrow Agent shall release such funds to the Company. The undersigned shall receive notice and
evidence of the entry of the number of the Securities owned by undersigned reflected on the
books and records of the Company and Colonial Stock Transfer (the "Transfer Agent"), which
shall bear a notation that the Securities were sold in reliance upon an exemption from registration
under the Securities Act.

5. Representations and Warranties of the Company. As of the Closing, the Company
represents and warrants that:

a) The Company is duly formed and validly existing under the laws of Texas, with full power
and authority to conduct its business as it is currently being conducted and to own its assets; and
has secured any other authorizations, approvals, permits and orders required by law for the
conduct by the Company of its business as it is currently being conducted.

b) The Securities have been duly authorized and, when issued, delivered and paid for in the
manner set forth in this Subscription Agreement, will be validly issued, fully paid and
nonassessable, and will conform in all material respects to the description thereof set forth in the
Form C.

c¢) The execution and delivery by the Company of this Subscription Agreement and the
consummation of the transactions contemplated hereby (including the issuance, sale and delivery
of the Securities) are within the Company’s powers and have been duly authorized by all
necessary corporate action on the part of the Company. Upon full execution hereof, this
Subscription Agreement shall constitute a valid and binding agreement of the Company,
enforceable against the Company in accordance with its terms, except (1) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, and other laws of general application
affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the
availability of specific performance, injunctive relief, or other equitable remedies and (i11) with
respect to provisions relating to indemnification and contribution, as limited by considerations of
public policy and by federal or securities, "blue sky" or other similar laws of such jurisdiction
(collectively referred to as the "State Securities Laws").

d) Assuming the accuracy of the undersigned’s representations and warranties set forth in
Section 6 hereof, no order. license, consent, authorization or approval of, or exemption by, or
action by or in respect of, or notice to, or filing or registration with, any governmental body,



agency or official is required by or with respect to the Company in connection with the
execution, delivery and performance by the Company of this Subscription Agreement except (i)
for such filings as may be required under Regulation CF promulgated under the Securities Act,
or under any applicable State Securities Laws, (ii) for such other filings and approvals as have
been made or obtained, or (iii) where the failure to obtain any such order, license, consent,
authorization, approval or exemption or give any such notice or make any filing or registration
would not have a material adverse effect on the ability of the Company to perform its obligations
hereunder.

6. Representations and Warranties of the Undersigned. The undersigned hereby represents
and warrants to and covenants with the Company that:

a) General,

i. The undersigned has all requisite authority (and in the case of an individual, the capacity) to
purchase the Securities, enter into this Subscription Agreement and to perform all the obligations
required to be performed by the undersigned hereunder, and such purchase will not contravene
any law, rule or regulation binding on the undersigned or any investment guideline or restriction
applicable to the undersigned.

ii. The undersigned is a resident of the state set forth on the signature page hereto and is not
acquiring the Securities as a nominee or agent or otherwise for any other person.

iii. The undersigned will comply with all applicable laws and regulations in effect in any
jurisdiction in which the undersigned purchases or sells Securities and obtain any consent,
approval or permission required for such purchases or sales under the laws and regulations of
any jurisdiction to which the undersigned is subject or in which the undersigned makes such
purchases or sales, and the Company shall have no responsibility therefor.

tv. Including the amount set forth on the signature page hereto, in the past twelve (12) month
period, the undersigned has not exceeded the investment limit as set forth in Rule 100(a)(2) of
Regulation CF.

b) Information Concerning the Company.

i. The undersigned has received a copy of the Form C. With respect to information provided by
the Company, the undersigned has relied solely on the information contained in the Form C to
make the decision to purchase the Securities.

ii. The undersigned understands and accepts that the purchase of the Securities involves various
risks, including the risks outlined in the Form C and in this Subscription Agreement. The
undersigned represents that it is able to bear any and all loss associated with an investment in the
Securities.

ii1. The undersigned confirms that it is not relying and will not rely on any communication
(written or oral) of the Company, or any of their respective affiliates, as investment advice or as
a recommendation to purchase the Securities. It is understood that information and explanations
related to the terms and conditions of the Securities provided in the Form C or otherwise by the
Company, or any of their respective affiliates shall not be considered investment advice or a
recommendation to purchase the Securities, and that neither the Company, nor any of their
respective affiliates is acting or has acted as an advisor to the undersigned in deciding to invest in

-
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the Securities. The undersigned acknowledges that neither the Company, nor any of their
respective affiliates have made any representation regarding the proper characterization of the
Securities for purposes of determining the undersigned’s authority or suitability to invest in the
Securities.

iv. The undersigned is familiar with the business and financial condition and operations of the
Company, all as generally described in the Form C. The undersigned has had access to such
information concerning the Company and the Securities as it deems necessary to enable it to
make an informed investment decision concerning the purchase of the Securities.

v. The undersigned understands that, unless the undersigned notifies the Company in writing to
the contrary at or before the Closing, each of the undersigned’s representations and warranties
contained in this Subscription Agreement will be deemed to have been reaffirmed and confirmed
as of the Closing, taking into account all information received by the undersigned.

vi. The undersigned acknowledges that the Company has the right in its sole and absolute
discretion to abandon this Offering at any time prior to the completion of the Offering. This
Subscription Agreement shall thereafter have no force or effect and the Company shall return
any previously paid subscription price of the Securities, without interest thereon, to the
undersigned.

vii. The undersigned understands that no federal or state agency has passed upon the merits or
risks of an investment in the Securities or made any finding or determination concerning the
fairness or advisability of this investment.

c) No Guaranty.

1. The undersigned confirms that the Company has not (A) given any guarantee or representation
as to the potential success, return, effect or benefit (either legal, regulatory, tax, financial,
accounting or otherwise) an of investment in the Securities or (B) made any representation to the
undersigned regarding the legality of an investment in the Securities under applicable legal
investment or similar laws or regulations. In deciding to purchase the Securities, the undersigned
is not relying on the advice or recommendations of the Company and the undersigned has made
its own independent decision that the investment in the Securities is suitable and appropriate for
the undersigned.

d) Status of Undersigned.

1. The undersigned has such knowledge, skill and experience in business, financial and
investment matters that the undersigned is capable of evaluating the merits and risks of an
investment in the Securities. With the assistance of the undersigned’s own professional advisors,
to the extent that the undersigned has deemed appropriate, the undersigned has made its own
legal, tax, accounting and financial evaluation of the merits and risks of an investment in the
Securities and the consequences of this Subscription Agreement. The undersigned has considered
the suitability of the Securities as an investment in light of its own circumstances and financial
condition and the undersigned is able to bear the risks associated with an investment in the
Securities and its authority to invest in the Securities.

¢) Restrictions on Transfer or Sale of Securities.
1. The undersigned is acquiring the Securities solely for the undersigned’s own beneficial
account, for investment purposes, and not with a view to, or for resale in connection with, any



distribution of the Securities. The undersigned understands that the Securities have not been
registered under the Securities Act or any State Securities Laws by reason of specific exemptions
under the provisions thereof which depend in part upon the investment intent of the undersigned
and of the other representations made by the undersigned in this Subscription Agreement. The
undersigned understands that the Company is relying upon the representations and agreements
contained in this Subscription Agreement (and any supplemental information) for the purpose of
determining whether this transaction meets the requirements for such exemptions.

il. The undersigned understands that the Securities are restricted from transfer for a period of
time under applicable federal securities laws and that the Securities Act and the rules of the U.S.
Securities and Exchange Commission (the "Commission") provide in substance that the
undersigned may dispose of the Securities only pursuant to an effective registration statement
under the Securities Act, an exemption therefrom or as further described in Rule 501 of
Regulation CF, after which certain state restrictions may apply. The undersigned understands
that the Company has no obligation or intention to register any of the Securities, or to take action
so as to permit sales pursuant to the Securities Act. Even when the Securities become freely
transferrable, a secondary market in the Securities may not develop. Consequently, the
undersigned understands that the undersigned must bear the economic risks of the investment in
the Securities for an indefinite period of time.

iii. The undersigned agrees: (A) that the undersigned will not sell, assign, pledge, give, transfer
or otherwise dispose of the Securities or any interest therein, or make any offer or attempt to do
any of the foregoing, except pursuant to Rule 501 of Regulation CF.

7. Conditions to Obligations of the Undersigned and the Company. The obligations of the
undersigned to purchase and pay for the Securities specified on the signature page hereto and of
the Company to sell the Securities are subject to the satisfaction at or prior to the Closing of the
following conditions precedent: the representations and warranties of the Company contained in
Section 5 hereof and of the undersigned contained in Section 6 hereof shall be true and correct as
of the Closing in all respects with the same effect as though such representations and warranties
had been made as of the Closing.

8. Obligations Irrevocable. Following the Closing, the obligations of the undersigned shall be
irrevocable.

9. Legend. The certificates, book entry or other form of notation representing the Securities sold
pursuant to this Subscription Agreement will be notated with a legend or designation, which
communicates in some manner that the Securities were issued pursuant to Section 4(a)(6) of the
Securities Act and may only be resold pursuant to Rule 501 of Regulation CF.

10. Waiver, Amendment. Neither this Subscription Agreement nor any provisions hereof shall
be modified, changed, discharged or terminated except by an instrument in writing, signed by the
party against whom any waiver, change, discharge or termination is sought.

11. Assignability. Neither this Subscription Agreement nor any right, remedy, obligation or
liability arising hereunder or by reason hereof shall be assignable by either the Company or the
undersigned without the prior written consent of the other party.



12. Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING
OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION
AGREEMENT.

13. Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any
offers, purchases or sales of the Securities by the undersigned ("Proceedings"), the undersigned
irrevocably submits to the jurisdiction of the federal or state courts located in the State of Texas
which submission shall be exclusive unless none of such courts has lawful jurisdiction over such
Proceedings.

14. Governing Law. This Subscription Agreement shall be governed by and construed in
accordance with the laws of the State of Texas, without regard to conflict of law principles
thereof.

15. Section and Other Headings. The section and other headings contained in this Subscription
Agreement are for reference purposes only and shall not affect the meaning or interpretation of
this Subscription Agreement.

16. Counterparts. This Subscription Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed to be an original
and all of which together shall be deemed to be one and the same agreement.

17. Notices. All notices and other communications provided for herein shall be in writing and
shall be deemed to have been duly given if delivered personally or sent by registered or certified
mail, return receipt requested, postage prepaid or email to the following addresses (or such other
address as either party shall have specified by notice in writing to the other):

8925 Sterling St #260, Irving, TX 75063
E-mail: shareholders(@151coffee.com
Attention: Mark Wattles
Mike Wattles

If to the Company:

At the mailing address and e-mail address pro-
vided by the Purchaser in connection with this
If to the Purchaser: Subscription Agreement or through the Inter-
mediary’s platform.

18. Binding Effect. The provisions of this Subscription Agreement shall be binding upon and
accrue to the benefit of the parties hereto and their respective heirs, legal representatives,
successors and assigns.

19. Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive (i) the acceptance of the subscription by the Company, (ii) changes in
the transactions, documents and instruments described in the Form C which are not material or
which are to the benefit of the undersigned and (ii1) the death or disability of the undersigned.



20. Notification of Changes. The undersigned hereby covenants and agrees to notify the
Company upon the occurrence of any event prior to the closing of the purchase of the Securities
pursuant to this Subscription Agreement, which would cause any representation, warranty, or
covenant of the undersigned contained in this Subscription Agreement to be false or incorrect.

21. Severability. If any term or provision of this Subscription Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other term or provision of this Subscription Agreement or invalidate or render unenforceable
such term or provision in any other jurisdiction.

[SIGNATURE PAGE FOLLOWS]



JOINDER TO 151 COFFEE EQUITY, LLC OPERATING AGREEMENT

By executing this Subscription Agreement, the undersigned acknowledges receipt of the
Operating Agreement and agrees. upon acceptance of this Subscription Agreement and
admission as a Member, to become a party to and be bound by the Operating Agreement as a
Member, including the power of attorney contained in Section 16.16, as if the undersigned had
separately executed a joinder to the Operating Agreement. This Subscription Agreement
constitutes the undersigned’s written joinder to the Operating Agreement. No separate signature
by the undersigned on the Execution Page referred to in Section 4.03(c) of the Operating
Agreement or on Exhibit B to the Operating Agreement is required.

IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement this
[DAY] OF [MONTH], [YEAR].

PURCHASER (if an individual):

By

Name:

PURCHASER (if an entity):

Legal Name of Entity

By

Name:
Title:

State/Country of Domicile or Formation:

The offer to purchase Securities as set forth above is confirmed and accepted by the Company as
to [amount of Securities to be acquired by Purchaser] for [total amount to be paid by Purchaser].
By accepting this Subscription Agreement on behalf of the Company, the undersigned Manager
(1) consents to the Purchaser’s admission as a Member effective upon the Closing and receipt of
the applicable subscription price and (ii) pursuant to Section 4.03 of the Operating Agreement,
expressly waives in writing the requirement that the Purchaser separately execute or deliver the
Execution Page referred to in Section 4.03(c) of the Operating Agreement or Exhibit B to the
Operating Agreement. The Manager accepts this Subscription Agreement as the Purchaser’s
written joinder to the Operating Agreement.

151 Coffee Equity, LLC

By

Name:




Title:




COMPANY AGREEMENT
OF

151 COFFEE EQUITY, LLC
A Texas Limited Liability Company

THE INTERESTS IN THE LIMITED LIABILITY COMPANY EVIDENCED BY THIS
COMPANY AGREEMENT HAVE NOT BEEN REGISTERED UNDER STATE OR
FEDERAL SECURITIES LAWS, AND NO INTEREST IN THE LIMITED LIABILITY
COMPANY MAY BE OFFERED, SOLD, PLEDGED, HYPOTHECATED, ASSIGNED OR
OTHERWISE TRANSFERRED WITHOUT OPINION OF COUNSEL THAT SUCH
TRANSFER IS EXEMPT FROM REGISTRATION UNDER FEDERAL AND APPLICABLE
STATE SECURITIES LAWS OR EVIDENCE THAT SUCH INTEREST HAS BEEN
REGISTERED UNDER FEDERAL AND ALL APPLICABLE STATE SECURITIES LAWS.




COMPANY AGREEMENT
OF
151 COFFEE EQUITY, LLC
A Texas Limited Liability Company

THIS COMPANY AGREEMENT OF 151 COFFEE EQUITY, LLC, dated as of
November 19, 2025, is, for good and valuable consideration, agreed to and entered into by the
Company and the Persons identified on the signature pages to this Agreement as the Members.

RECITALS

WHEREAS, the Company was formed under the laws of the State of Texas by the filing
of the Certificate of Formation with the Secretary of State of the State of Texas on October 27,
2025 (as it may be amended from time to time, the “Certificate of Formation”),

WHEREAS, the Company operated without a “company agreement” (as that term is used
in the TLLC Law (as defined herein)) until the date of this Agreement; and

WHEREAS, the Members wish to enter into this Agreement setting forth the terms and
conditions governing the operation and management of the Company.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.01 Defined Terms. When used in this Agreement. the following words and phrases
shall have the respective meanings specified in this Section 1.01 or in the section referred to unless
a different meaning is clearly required by the context:

“4ffiliate” shall mean, with respect to a Person, any other Person directly or indirectly
controlling, controlled by or under common control with such first Person. As used in this
definition, the term “control” means the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policy of a Person, whether through ownership of
voting securities, by contract or otherwise.

“4greement” means this Company Agreement as originally executed and as amended from
time to time.

“4ssignee” has the meaning specified in Section 4.06.

“Capital Contribution” means the total amount of money and the initial fair market value
of any property (other than money), services rendered, or promissory note or other obligation to
pay cash or transfer property to the Company contributed or agreed to be contributed, as the context



requires, to the Company by each Member pursuant to the terms of this Agreement. Any reference
to the Capital Contribution of a Member shall include the Capital Contribution made by a
predecessor holder of the Shares of such Member.

“Certificate of Formation” has the meaning set forth in the Recitals.

“Code” means the Intemal Revenue Code of 1986, as amended from time to time, or any
corresponding provision or provisions of succeeding law.

“Company” means 151 Coffee Equity, LLC, the limited liability company created pursuant
to the Certificate of Formation.

“Company Property” means all real and personal property from time to time owned by the
Company.

“Entity” means any entity, whether organized for profit or not, that is a corporation, limited
or general partnership. limited liability company. real estate investment trust, joint venture, joint
stock company, cooperative, association, bank, trust, insurance company, or other legal entity
organized pursuant to the laws of the State of Texas or any other jurisdiction.

“Estate Representative” means the Person or Persons duly authorized by law to act on
behalf of the estate of a decedent.

“Family Member” means with respect to any Member who is a natural person, such
Member’s Spouse, parent, sibling, descendant (including adoptive relationships and stepchildren),
and the Spouses of each such natural persons.

“Initial Contribution” means the cash, property, services rendered, or promissory note or
other obligation to pay cash or transfer property to the Company contributed to the capital of the
Company by a Member for the Shares initially acquired by such member. and each Member’s
name on Exhibit A.

“Liguidator Agent” has the meaning specified in Section 15.02.

“Manager” or “Managers” means, initially. each person named in the Company’s
Certificate of Formation as a Manager and, thereafter, each person who serves as a Manager of the
Company pursuant to this Agreement.

“Member” means, as of any given time, any Person identified as a Member on the signature
page of this Agreement or an Execution Page for this Agreement for whom the Manager has
elected to allow to be an Assignee but has not been admitted to the Company in accordance with
this Agreement and any additional Member who has been admitted to the Company in accordance
with this Agreement.

“NMembership Percentage” means, from time to time, the ownership interest of a Member
in the Company expressed as a percentage of the whole with respect to each Member, calculated
by dividing the number of Shares owned by the Member by the total number of Shares owned by
all Members.



“Notice Price” has the meaning specified in Section 14.03(b).
“Offer Notice” has the meaning specified in Section 14.03(a).
“Qffering Member” has the meaning specified in Section 14.03(a).

«Permitted Transferee” means (a) with respect to any Member, any Affiliate of 151
Coffee, LLC, a Nevada limited liability company (“I51 Coffee”), and (b) with respect only to any
Member who is an individual, such Member’s executors, administrators, testamentary trustees,
legatees, distributecs, or beneficiaries by will or by the laws of intestate succession.

“Person” means an individual or an Entity.
“Proposed Member” has the meaning specified in Section 4.03.

“Securities Act” means the Securities Act of 1933 and the rules and regulations thereunder,
which shall be in effect at the time.

“Shares” means the shares into which the ownership interests in the Company are divided.

“Speak” means the ability to communicate, either orally or via nonverbal communication,
or both.

“Spouse” means the spouse of a Member who is not also a Member.
“TBOC” means the Texas Business Organization Code.

“TLLC Law” means the Texas Limited Liability Company Law, as set forth in Title 3 of
the TROC and Title 1 of the TBOC to the extent applicable to limited liability companies.

“Transfer” as a verb means to scll, assign, transfer, or otherwise dispose of, or mortgage,
s P ag

hypothecate or otherwise encumber, or permit or suffer any encumbrance, and Transfer as a noun
means the sale, assignment, transfer, or other disposition, or morigage. hypothcecation or other

encumbrance. In the case of a Member that is an Entity, Transfer includes a distribution to
sharcholders, members, partners, or other owners.

102 Words of Inclusion. When used in this Agreement, the word “including”™ shall
mean “including without limitation.”

1.03  Section. Article and Exhibit References. References in this Agreement to specific
sections, articles and exhibits refer to sections, articles and exhibits of this Agreement unless
otherwise stated.

1.04 References to Statutes and Regulations. References in this Agreement to statutes
and regulations are to those statutes and regulations as currently existing and as may be amended
from time to time and to any corresponding provisions of succeeding statutes or regulations.




ARTICLE 2
ORGANIZATION

2.01 Formation of Limited Liability Company. The Company has been organized as a
Texas limited liability company pursuant to the TLLC Law, effective upon the filing of the
Certificate of Formation with the Secretary of State of Texas. Except as provided to the contrary
in this Agreement, the rights and obligations of the Members shall be governed by the provisions
of the TLLC Law.

202 Name. The name of the Company is “151 Coffee Equity, LLC”. The Managers
may adopt one or more fictitious names for use by the Company from time to time. The Managers
shall give notice of any change in the name of the Company and the adoption of any fictitious
name to each Member and shall make all filings required under applicable law in connection with
any change in the name of the Company or the adoption or use of any fictitious name by the
Company.

2.03 Purposes: Powers. The purposes of the Company shall be to (a) directly acquire,
hold, and dispose of one (1) class of securities issued by 151 Coffee and (b) raise capital in one or
more offerings pursuant to 17 C.F.R. § 227. The Company shall have the power to do everything
necessary, advisable, proper or convenient for the accomplishment of its purposes, subject to the
provisions of this Agreement.

2.04 Term. The Company commenced effective upon the filing of the Certificate of
Formation with the Secretary of State of Texas, and shall continue in existence until terminated as
provided in this Agreement.

2.05 Principal Office. The principal office of the Company where records are 1o be kept
or made available shall be at 8925 Sterling St #260, Irving TX 75063, The Managers may change
the principal office of the Company from time to time and may cstablish, maintain and abandon
one or more additional places of business of the Company. The Managers shall give notice to cach
Member of any change of the principal office of the Company and of the establishment or
abandonment of any additional place of business of the Company.

2.06 Registered Office and Registered Agent. The Company shall have and
continuously maintain in the State of Texas:

(a) A registered office which may be, but need not be, the same as its place of
business; and

(b) A registered agent who has a business office identical to such registered
office and who is an individual resident of the State of Texas or an Entity organized under
or authorized to transact business in the State of Texas.

The address of the initial registered office of the Company and the name of the Company’s initial
registered agent are set forth in the Certificate of Formation. The Managers may change the
registered office and the registered agent of the Company from time to time.

2.07 Other Documents and Acts. The Members agree to execute and deliver such
additional documents and perform such additional acts consistent with the terms of this Agreement
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as may be necessary to comply with the requirements of law for the formation, qualification, and
operation of a limited liability company in the State of Texas and in each jurisdiction in which the
Company shall conduct business.

708 No_ State-Law Partnership. The Members intend that the Company not be a
partnership (including a limited partnership) or joint venture, and that no Member or Manager be
a partner or joint venturer of any other Member or Manager and this Agreement may not be
construed to suggest otherwise.

ARTICLE 3
SHARES

3.01 Shares Generally. The membership interests of the Members shall be represented
by Shares, which shall be of one (1) single class of voting shares, with each receiving pro rata
voting and economic rights.

3.02  Authorization and Issuance of Shares. The Company is hereby authorized to issue
up to Five Million (5,000,000) Shares. As of the date hereof, one Shares are issued and outstanding
to the Members in the amounts set forth on Exhibit A opposite each Member’s name. The number
of Shares authorized for issuance may be altered in accordance with Section 16.13.

303 Certification of Shares. The Managers may, but shall not be required to, issue
certificates to the Members representing the Shares held by such Members. In the event the
Managers shall issue certificates representing Shares in accordance with this Section, then in
addition to any other legend required by law, all certificates representing issued and outstanding
Shares shall bear a legend substantially in the following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SU BJECT TO A
COMPANY AGREEMENT AMONG THE COMPANY AND ITS MEMBERS,
A COPY OF WHICH IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICE

OF THE COMPANY. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE,
HYPOTHECATION, OR OTHER DISPOSITION OF

THE SHARES REPRESENTED BY THIS CERTIFICATE MAY BE MADE
EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH COMPANY
AGREEMENT.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND MAY NOT
BE TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOT HECATED, OR
OTHERWISE DISPOSED EXCEPT (A) PURSUANT TO A REGISTRATION
STATEMENT EFFECTIVE UNDER SUCH ACT AND LAWS OR (B)
PURSUANT TO AN EXEMPTION FROM REGISTRATION THEREUNDER.

ARTICLE 4
MEMBERS

401 Members. The Members of the Company are the Persons executing this Agreement
as Members, each of whom is admitted to the Company contemporaneously with its execution of
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ARTICLE 4
MEMBERS

4.01 Members. The Members of the Company are the Persons executing this Agreement
as Members, each of whom is admitted to the Company contemporaneously with its execution of
this Agreement, cither directly or through execution of Exhibit B attached hereto, or has previously
been admitted to the Company. The names, addresses, number of Shares, and Membership
Percentage of the Members are set forth on Exhibit A. which may be amended from time to time
in accordance with Section 6.07.

4.02  Admission of Additional Members. Additional Persons may be admitted to the
Company as Members upon the consent of the Managers: provided that such admission shall not
be effective until there has been compliance with the provisions of Section 4.03.

4.03 Conditions to Admissions and Transfers. Except as otherwise provided herein, no
admission of any Person as a Member pursuant to Section 4.02 and no Transfer to a Permitted
Transferee or to any other Person of all or any part of a Member’s Shares or any interest therein
(any Person proposed to be admitted as a Member under Section 4.02, any Permitted Transferee,
and any proposed transferee being referred to as a “Proposed Member”) shall be effective or
recognized by the Company for any purpose unless and until any required or appropriate
amendments and filings required under the TLLC Law and this Agreement shall have been
properly made and unless and until the Managers shall have received (or the Managers shall have
waived in writing the receipt of)

(a) in the case of the admission of an additional Member, the payment of the
Proposed Member’s Initial Contribution as determined by the Managers;

(b)  in the case of a Transfer, a duly executed and acknowledged counterpart of

the instrument making the Transfer signed by both the transferring Member and the
Proposcd Member;

(c) a duly executed and acknowledged Execution Page in the form of Exhibit B
executed by the Proposed Member;

(d) if the Proposed Member is an Entity, evidence satisfactory to counsel for
the Company of the Proposed Member’s authority to become a Member and to be bound
by the terms and conditions of this Agreement;

(e) an opinion of counsel in form and substance and from counsel satisfactory
to counsel for the Company to the effect that such admission of the Proposed Member or
such Transfer is exempt from registration under the Securities Act, as amended, and any
applicable state securities laws or evidence that the interest being Transferred shall have
been registered under the Securities Act, as amended, and any applicable state securities
laws: and

(f) any other duly executed document deemed appropriate by the Managers
(or, if the transferring Member is a Manager, the non-transferring Managers) to reflect the
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admission of the Proposed Member to the Company and the Proposed Member’s
agreement to be bound by this Agreement.

Further, anything to the contrary in this Agreement notwithstanding, no Person (other than a
Permitted Transferee) to whom all or any part of a Member’s Shares are Transferred shall be
admitted as an Assignee except upon the written consent of the Managers.

4.04 Status of Member. Except as otherwise provided herein, once admitted as a
Member, a Member shall continue as a Member for all purposes of this Agreement and the TLLC
Law until, in accordance with and as permitted by this Agreement, (a) an Assignee is admitted to
the Company as a successor to the Member’s Shares, (b) the Company acquires the Member’s
Shares under Article 14 or the Member's Shares are transferred to a Permitted Transferee under
Article 14, (c) the Company is dissolved and terminated, or (d) if permitted by this Agreement, the
Member otherwise withdraws from the Company. If a Member transfers all or part of its Shares,
such Member shall not have any rights under this Agreement with respect to the Shares
Transferred, including any right to vote such Shares, and such transferred Shares shall not be
included for purposes of determining the total Shares owned by the Members for purposes of this
Agreement. After admission to the Company, a substitute Member shall have all of the rights of
a Member.

4.05 Withdrawal. No Member shall have the right or power to withdraw from the
Company as a Member.

4.06 Assignee. In the event any of a Member’s Shares are Transferred and the conditions
of Section 4.03 are not satisfied, such Transfer shall be null and void; provided, however, that the
Manager may, in the Manager's sole discretion, elect to treat such transferee as mere assignee only
(an “Assignee”), with the right only to receive distributions to which the transferring Member is
entitled, to the extent those items are Transferred; provided that, in making distributions the
Company shall not be required to deal directly with the Assignee but shall be entitled to continue
to deal with the transferring Member. Until the Assignee becomes a Member, the transferring

Member shall continue to be a Member and to have the power to exercise any rights or powers of
a Member. For clarity, no Assignee shall be entitled to vote on any matter. The Assignee shall be

subject to the provisions of this Agreement and shall be required to comply with the provisions of
this Agreement.

4,07 Independent Activities. Each Member may, notwithstanding this Agreement,
engage in whatever activities it chooses; provided, however, that such activities are not competitive
with the Company.'

4.08 Representations and Warranties. Each Member, by executing this Agreement or an
Execution Page in the form of Exhibit B, represents and watrants to the Company and each other
Member, in connection with such Member’s acquisition of Shares, that (a) if that Member is an
Entity, it is duly organized or formed, validly existing, and (if applicable) in good standing under
the laws of the state of its organization or formation, and if required by law is duly qualified to do
business and (if applicable) in good standing in the jurisdiction of its principal place of business
(if not organized or formed therein), and the representations and warranties in this clause (a) are

! Mark — [ just want to ensure that this is not an issue for you while you own Shares in the SPV.
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true and correct with respect to each Entity thereof having personal liability for the debts and
obligations thereof; (b) if the Member is an Entity, that Member has full corporate, limited liability
company, partnership, trust, or other applicable power and authority to execute and agree to this
Agreement and to perform its obligations hereunder and all necessary actions by the board of
directors, shareholders, managers, members, partners, trustees, beneficiaries, or other Persons
necessary for the duc authorization, execution, delivery and performance of this Agreement by
that Member have been duly taken; (c) the Member has duly executed and delivered this
Agreement; (d) the Member’s authorization, execution, delivery, and performance of this
Agreement do not conflict with any other agreement or arrangement 10 which that Member is a
party or by which the Member is bound; () such Shares are being acquired solely for investment
purposes for such Member’s own account and not with a view to or in connection with any
distribution, reoffer, resale, or other disposition not in compliance with the Securities Act and
applicable state securities laws; (f) such Member, alone or together with such Member’s
representatives, possesses such expertise, knowledge and sophistication in financial and business
matters generally, and in the type of transactions in which the Company and 151 Coffee proposes
to engage in particular, that such Member is capable of evaluating the merits and economic risks
of acquiring and holding such Shares, and such Member is able, and anticipates that such Member
will continue to be able in the future, to bear all such economic risks; (g) such Member has had
access to all information with respect to the Company, 151 Coffee, and such Shares that such
Member deemed necessary to make a complete evaluation of the acquisition thereof, and has had
the opportunity to question the Manager concerning the Company, 151 Coffee, and such Shares;
(h) such Member's decision to acquire such Shares for investment has been based solely upon the
evaluation made by such Member; (i) such Member is aware that such Member must bear the
economic risk of such Member's investment in the Company, and the Company’s investment in
151 Coffee, for an indefinite period of time because the Shares have not been registered under the
Securities Act or under the securities laws of any states and, therefore, cannot be sold unless such
Shares are subsequently registered under the Securities Act and any applicable state securities laws
or an exemption therefrom is available; (j) such Member is aware that only the Company or 151
Coffee can take an action to register the Shares and the Company is under no such obligation and
does not propose to do so; (k) such Member is aware that this Agreement contains restrictions on
the ability of a Member to Transfer such Member’s Shares; (1) such Member agrees that such
Member will truthfully and completely answer all questions, provide all information and make all
covenants that the Company. 151 Coffee, or the Manager may contemporaneously or hereafter ask
or demand for purposes of establishing compliance with the Securities Act and applicable state
securities laws; and (m) SUCH MEMBER ACKNOWLEDGES AND AGREES THAT (i)
THIS AGREEMENT IS AN IMPORTANT LEGAL DOCUMENT, (ii) SUCH MEMBER
HAS READ THIS AGREEMENT, AND (iii) SUCH MEMBER HAS BEEN
ENCOURAGED TO, AND HAS HAD THE OPPORTUNITY TO, RETAIN COUNSEL IN
CONNECTION WITH THIS AGREEMENT.

409 Lack of Authority. No Member (other than a Member serving as a Manager or an
officer) has the authority or power to act for or on behalf of the Company, to do any act that would
be binding on the Company, or to incur any expenditures on behalf of the Company.

4,10 No Preemptive Rights. No Member or other Person shall have any preemptive
rights whatsoever, except as expressly provided in this Agreement.



4.11 Liability to Third Parties. No Member shall be liable for the debts, obligations or
liabilities of the Company, including under a judgment, decree or order of a court.

ARTICLE 5
MEETINGS OF MEMBERS

5.01 Meetings. Meetings of the Members, for any purpose or purposes, unless otherwise
prescribed by statute, may only be called by the Managers. Business transacted at a special meeting
shall be confined to the purposes stated in the notice of the meeting.

5.02 Place of Meetings. Meetings of the Members shall be held at the principal office
of the Company or at such place within or without the State of Texas as shall be designated by the
Managers in the notice of the meeting.

503 Notice of Meetings. Notice stating the place, day, and hour of the meeting and, in
the case of a special meeting, the purpose or purposes for which the meeting is called, shall be
delivered not less than ten (10) days (except as otherwise provided by law) nor more than sixty
(60) days before the date of the meeting, personally, by mail addressed to the Member at its address
as it appears on the membership records of the Company with postage thereon prepaid, or by email
at the email address for such Members as it appears on the membership records of the Company,
to each Member entitled to vote at such meeting.

5.04 Fixine of Record Date for Matters Other Than Consents to Action. For the purpose
of determining Members entitled to notice of or to vote at any meeting of Members or any
adjournment thereof, or entitled to receive a distribution by the Company (other than a distribution
involving a purchase or redemption by the Company or its Affiliates of any Member’s Shares) or
in order to make a determination of Members for any other proper purpose (other than determining
the Members entitled o consent to action by the Members proposed to be taken without a meeting
of the Members), the Managers may fix in advance a date as the record datc for any such
determination of Members, such date in any case to be not more than sixty (60) days and, in the

case of a meeting of Members, not less than ten (10) days prior to the date on which the particular
action requiring such determination of Members is to be taken. If not otherwise stated in or fixed

in accordance with this Agreement, the record date for determining Managers entitled to call a
meeting is the date the first Manager signs the written request for that meeting. If no record date
is fixed for the determination of Members entitled to notice of or to vote at a meeting of Members,
or Members entitled to receive a distribution (other than a distribution involving a purchase or
redemption by the Company of any Member’s Shares), the date on which notice of the meeting is
mailed or the date on which the resolution of the Managers declaring such distribution is adopted,
as the case may be, shall be the record date for such determination of Members. When a
determination of Members has been made as provided in this Section 5.03, such determination
shall apply to any adjournment thereof.

505 Tixing Record Dates For Consents to Action. Unless a record date shall have
previously been fixed or determined pursuant to Section 5.05 of this Agreement, whenever action
by the Members is proposed to be taken by consent in writing without a meeting of the Members,
the Managers may fix a record date for the purpose of determining the Members entitled to consent
to that action, which record date shall not precede, and shall not be more than ten (10) days after,
the date upon which the resolution fixing the record date is adopted by the Managers. If no record
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date has been fixed by the Managers, the record date for determining the Members entitled to
consent to action in writing without a meeting shall be the first date on which a signed written
consent setting forth the action taken or proposed to be taken is delivered to the Company by
delivery to its registered office, registered agent, most recent clectronic address, principal place of
business (addressed to the Managers), transfer agent, registrar, exchange agent, or an officer or
agent of the Company having custody of the books in which proceedings of meetings of the
Members ate recorded. Delivery shall be by hand or by certified or registered mail, return receipt
requested. Ifno record date shall have been fixed by the Managers, the record date for determining
the Members entitled to consent to action in writing without a meeting shall be at the close of
business on the date on which the Managers adopt a resolution taking such prior action.

5.06 Voting Lists. At least ten (10) days before each meeting of Members, the officer
or agent having charge of the membership records of the Company shall make a complete list of
the Members entitled to vote at such meeting, or any adjournment thereof, arranged in alphabetical
order, with the address, number of Shares, and the Membership Percentage of each, which list, for
a period of ten (10) days prior to such meeting, shall be kept on file at the registered office or
principal place of business of the Company and shall be subject to inspection by any Member at
any time during usual business hours. Such list shall also be produced and kept open at the time
and place of the meeting and shall be subject to the inspection of any Member during the whole
time of the meeting. The original membership records shall be prima facie evidence as to who are
the Members entitled to examine such list or membership records or to vote at any meeting of
Members.

5.07 Quorum. With respect to any matier, a quorum shall be present at any meeting of
the Members if more than one (1) of the Members entitled to vote on that matter is represented at
the meeting in person or by proxy. Once a quorum is present at a meeting of the Members, the
Members represented in person or by proxy at the meeting may conduct such business as may be
properly brought before the meeting until it is adjourned, and the subsequent withdrawal from the
meeting of any Member or the refusal of any Member represented in person or by proxy to vote
shall not affect the presence of a quorum at the meeting. At such adjourned meeting at which a
quorum is present, any business may be transacted which might have been transacted at the
meeting as originally noticed.

508 Voting of Shares. Each Member entitled to vote shall be entitled to one vote for
each Share owned by such Member upon each matter submitted to a vote ata meeting of Members,
except to the extent that voting rights of any class or classes of Members are limited or denied by
the Certificate of Formation or this Agreement. Any vote may be taken by voice or by show of
hands unless someone entitled to vote objects, in which case written ballots shall be used.

509 Proxies. At all meetings of the Members, a Member may vote by proxy executed
in writing by the Member, A telegram, telex, electronic mail, cablegram, or similar transmission
by a Member, or a photographic, photostatic, facsimile, PDF, or similar reproduction of a writing
executed by a Member, shall be treated as an execution in writing for purposes of this Section 5.09.
Such proxy shall be filed with the Managers before or at the beginning of the meeting. and the
chairman of the meeting, as designated by this Agreement, shall determine the validity of any such
proxy or shall appoint an inspector or inspectors to do so. No proxy shall be valid afier eleven

(11) months from the date of its execution, unless otherwise provided in the proxy. A proxy shall
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be revocable unless the proxy form conspicuously states that the proxy is irrevocable and the proxy
is coupled with an interest.

5.10 Voting by Members. Except as otherwise expressly provided in this Agreement or
in the Certificate of Formation, the affirmative vote of a majority of the Shares of the Members
entitled to vote on a matter and represented in person or by proxy at a meeting of the Members at
which a quorum is present shall be the act of the Members, and any reference in this Agreement
to any action taken by the Members shall mean such a vote.

511 Vote for Certain Matters. The affirmative vote of the holders of fifty percent (50%)
shall be required to:

(a) make an election to change the federal income tax classification of the
Company or to perform any action by which the federal income tax classification of the
Company would be changed;

(b) authorize any transaction, agreement, or action on behalf of the Company
that contravenes this Agreement; or

(c) authorize any act that would make it impossible to carry on the ordinary
business of the Company.

512 Conduct of Meetings. Meetings of the Members shall be presided over by the
Managers and the Managers may appoint a secretary of the meeting. The Managers may, but are
not required to, appoint inspectors of the election.

5.13 Telephone Participation in Meetings. The Members may participate in and hold a
meeting of the Members by conference telephone or similar communications equipment by means
of which all Persons participating in the meeting can hear and Speak with each other; provided,
however, that all Member participation in any meeting of the Members, including the ability to
Speak, shall be in a manner determined and controlled by the Manager, in the Manager’s sole
discretion, to avoid disruptions. Participation in a meeting pursuant to this Section 5.13 shall
constitute presence in person at such meeting, except when a Person participates in the meeting
for the express purpose of objecting to the transaction of any business on the ground that the
meeting is not lawfully called or convened. A meeting held under this Section 5.13 is subject to
the same notice and other requirements to which any other meeting of the Members is subject.

5.14  Action by Members Without a Meeting. Any act required or permitted to be taken
at any meeting of the Members, may be taken without a meeting, without prior notice, and without
a vote, if a consent or consents in writing, setting forth the action so taken, is signed by Members
having not less than the minimum number of votes that would be necessary to take such action at
a meeting at which all Members entitled to vote on the action were present and voted. Every
written consent shall bear the date of signature of each Member who signs the consent. No written
consent shall be effective to take the action that is the subject of the consent unless within sixty
(60) days after the date of the earliest dated consent delivered to Company a consent or consent
signed by the Members having not less than the minimum number of votes that would be necessary
fo take the action that is the subject of the consent are delivered by hand or certified registered
mail, return receipt requested, to Company, by delivery to its registered office, registered agent,
principal place of business (addressed to the Managers), transfer agent, registrar, exchange agent,
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or an officer or agent of Company having custody of the books in which proceedings of meetings
of the Members are recorded. A photographic, photostatic, electronic, or similar reproduction of a
writing signed by a Member and delivered by email or any other electronic delivery method shall
be regarded as signed by a Member for purposes of this Section 5.14. Prompt notice of the taking
of any action by the Members without a meeting by less than the written consent of a majority of
the outstanding Shares entitled to vote on such matter shall be given to those Members who did
not consent in writing to the action.

ARTICLE 6
CAPITAL

6.01 Contributions. The Members acknowledge each has contributed to the capital of
the Company the Initial Contribution described opposite its name on Exhibit A. The fair market
value of the Initial Contribution of each Member, as of the date of such Initial Contribution, is set
forth on Exhibit A.

6.02  Additional Funds. No Member shall have an obligation to advance (either as a loan
or a capital contribution) any additional funds to the Company, make any capital contribution to
the Company, or otherwise to provide funds to the Company, provided, however, that a Member
shall be liable for any distribution prohibited by the TLLC Law that the Member knows is being
made in violation of the TLLC Law.

6.03 TInterest. No interest shall be paid to any Member in respect to the Member’s Capital
Contributions made by the Member to the Company.

6.04 Return of Capital. No Member is entitled to withdraw, or require the return of, any
Capital Contributions made to the Company except as may be otherwise specifically provided by
this Agreement. Unless consented to by all the Members, no Member shall have the right to
receive property other than cash from the Company. No Member shall have priority over any other
Member, either as to the return of Capital Contributions or as to distributions, except as otherwise
specifically provided by this Agreement.

6.05 Loans. The Members may not loan funds to the Company.

ARTICLE 7
DISTRIBUTIONS

701 Distributions. Distributions from the Company to the Members shall be made at
such times and in such amounts as may be determined by the Managers. No Member shall have
the right to demand a distribution. Distributions shall be made to the Members in proportion to the
number of Shares owned by each Member compared to the total number of outstanding Shares.

702 Distributions Upon Liguidation. Distributions in connection with the liquidation
of the Company shall be made in accordance with Article 15.

7.03 Offset. Any sum payable to any Member pursuant to this Agreement shall be
reduced by any amounts owed by the Member to the Company and such latter amounts shall be
considered repaid to the Company to the extent of such reduction.
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ARTICLE 8
MANAGERS

801 General Authority. The powers of the Company shall be exercised by or under the
authority of, and the business and affairs of the Company shall be managed under the sole and
exclusive direction of the Managers, including, but not limited to, the authority to (a) bind the
Company in making contracts (subject to the limitations contained in Section 8.01(iv) below), (b)
sell all or substantially all of the assets of the Company, (c) issue additional Shares, (d) convert
the corporate form or federal tax status of the Company, and (e) effectuate any merger involving
the Company, each (and all other decisions of the Manager) without obtaining the consent of the
Members. Notwithstanding the foregoing, the Managers shall not be authorized to (i) create or
authorize the creation of any additional classes or series of Shares, (ii) use Company funds to
compensate any Manager for their service to the Company, (iii) invest any assets of the Company,
or (iv) incur any indebtedness, pledge or grant liens on any Company Property or other assets of
the Company, or guarantee, assume, endorse, or otherwise become responsible for the obligations
of any other Person.

$.02 Number: Qualifications; Election; Term. The number of Managers is one (1) and
the sole Manager is Mark Wattles, as set forth in the Certificate of Formation, until otherwise
changed pursuant to this Agreement. Mark Wattles or his successor qualifies as a quorum and
majority for as long as there is only one (1) Manager. Managers need not be residents of any
particular state or Members. Each Manager shall hold office until his, her, or its death or
resignation. In the event of resignation of the sole Manager, the resigning Manager shall have the
option to appoint his, her, or its successor. If the resigning Manager does not appoint a successor
prior to the effective date (pursuant to Section 8.05) of such resignation, the vacancy shall be filled
by an affirmative vote of the Members at a meeting of the Members in which a quorum is present.
A Manager may appoint a successor in the event of death by written notice to Company of same
prior to such Manager’s death, which may be revoked or changed at any time prior to death of
such Manager by written notice to the Company. If the sole Manager dies without appointing a
successor prior death, the vacancy shall be filled by 151 Coffee.

8.03 Change in Number. The number of Managers may be increased or decreased from
time to time by resolution of the Managers, but no decrease shall have the effect of shortening the
term of any incumbent Manager. The election of a lesser number of Managers than the number
last fixed by resolution of the Managers shall be deemed to decrease automatically the number of
Managers to the number elected. Any managership to be filled by reason of an increase in the
number of Managers may be filled by the Managers at any meeting of Managers called for that
purpose. Failure of the Managers to fill a vacancy or vacancies by the first meeting of the Members
after the occurrence of such vacancy or vacancies shall reduce automatically the number of
Managers by the number of vacancies not filled.

8.04 Removal. Managers may not be removed.
8.05 Resignation. Any Manager may resign at any time by giving written notice to each

of the other Managers. Unless otherwise specified in the notice, the resignation shall take effect
upon receipt thereof and acceptance of the resi gnation shall not be necessary to make it effective.
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8.06 Vacancies. Subject to Section 8.02 above, any vacancy occurring in the Managers
may be filled at any subsequent meeting of the Managers following the occurrence of the vacancy
by the affirmative vote of a majority of the remaining Managers, even if such vote constitutes less
than a quorum. A Manager appointed or elected to fill a vacancy shall be elected for the unexpired
term of its predecessor in office.

8.07 Annual Meetings. No annual meetings of the Managers are required.

8.08 Regular Meetings. The Managers may provide by resolution the time and place for
the holding of additional regular meetings without other notice than that provided by the adoption
of such resolution; provided, however, that no meetings of the Managers are required.

8.09 Special Meetings. Special meetings of the Managers may be called by or at the
request of at least one (1) of the Managers. The person or persons authorized to call special
meetings of the Managers may fix the place for holding any special meetings of the Managers
called by them.

810 Place of Meetings. Meetings of the Managers, annual, regular or special, may be
held within or without the State of Texas.

811 Notice of Meetings. Annual and regular meetings of the Managers are not required
but may be held without notice as provided in this Agreement. Notice of any special meeting of
the Managers shall be given no less than seven (7) days prior to the meeting by written notice
delivered personally or mailed to each Manager at its business or residence address, or by
electronic mail to the address contained in the books and records of the Company. The attendance
of a Manager at a meeting shall constitute a waiver of notice of such meeting, except when a
Manager attends a meeting for the express purpose of objecting to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be transacted at,
nor the purpose of, any meeting of the Managers nced be specified in the notice or waiver of notice
of such meeting.

¥.12 Quorum. A majority of the number of Managers fixed in accordance with this
Agreement shall constitute a quorum for the transaction of business at any meeting of the
Managers, but if less than such majority is present at a meeting, a majority of the Managers present
may adjourn the meeting from time to time without notice, other than announcement at the
meeting, until a quorum is present. Mark Wattles or his successor qualifies as a quorum and
majority for as long as there is only one (1) Manager.

813 Manner of Acting. The act of the majority of the Managers present at a meeting at
which a quorum is present shall be the act of the Managers unless the act of a greater number is
required by law or by the Certificate of Formation or by this Agreement. Any reference in this
Agreement to any action taken by the Managers shall mean the act of the majority of the Managers
present at a meeting at which a quorum is present unless otherwise expressly provided.

8.14 Compensation. No Manager shall receive compensation from the Company in
respect of their service to the Company in any capacity.

8.15  Telephone Participation in Meetings. The Managers may participate in and hold a
meeting of the Managers by conference telephone or similar communications equipment by means
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of which all Persons participating in the meeting can hear and speak with each other, and
participation in a meeting pursuant to this Section 8.15 shall constitute presence in person at such
meeting, except when a Person participates in the meeting for the express purpose of objecting to
the transaction of any business on the ground that the meeting is not lawfully called or convened.
A meeting held under this Section 8.15 is subject to the same notice and other requirements to
which any other meeting of the Managers is subject.

ARTICLE 9
OFFICERS

9.01 General. The Managers may, but are not required to, appoint individuals as officers
of the Company (“Officers”™) as they deem necessary or desirable to carry on the business of the
Company and the Managers may delegate to the Officers such power and authority as the
Managers deem advisable, No Officer need be a Member of the Company. Any individual may
hold two (2) or more offices of the Company. Each Officer shall hold office until a successor is
designated by the Managers or until the Officer’s earlier death, resignation or removal by the
Managers. Any Officer may resign at any time upon written notice to the Managers. Any Officer
may be removed by the Managers, with or without cause, at any time.

9.02 Authority. All Officers and agents of the Company shall have full authority to
perform such duties in the management of the Company as may be provided in this Agreement, or
as may be determined by resolution of the Managers not inconsistent with this Agreement.

ARTICLE 10
INTERESTED MANAGERS. OFFICERS AND MEMBERS

10.01 Interested Managers. Officers and Members. An otherwise valid contract or
transaction between the Company and one or more of its Managers, Officers, or Members, or
between the Company and any other Entity in which one or more of its Managers, officers or
Members are managers, dircctors, or officers or have a financial interest, shall be valid
notwithstanding whether the Manager or officer or Member is present at or participates in the
meeting of the Managers or the Members which authorizes the contract or transaction, or whether
its or their votes are counted for such purpose, if the contract or transaction is fair as to the
Company as of the time it is authorized, approved, or ratified by the Managers. Common or
interested Managers shall be counted in determining the presence of a quorum at a meeting of the
Managers which authorizes the contract or transaction.

ARTICLE 11
LIABILITY:; INDEMNIFICATION

11.01 Liability. No Manager nor, if a Manager is an Entity, any of its officers, directors,
managers, employees or agents, shall be liable, responsible or accountable to the Company or the
other Members in damages or otherwise for any act or omission of such Manager or any of its
officers, directors, managers, employees or agents in connection with acts carried out on behalf of
the Company SPECIFICALLY INCLUDING SUCH MANAGER’S OR ANY OF ITS
OFFICER’S, DIRECTOR’S, MANAGER’S, EMPLOYEE’S OR AGENT’S SOLE, PARTIAL
OR CONCURRENT NEGLIGENCE, provided such Manager or any of its officers, directors,
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managers, employees or agents shall be liable for any material breach of any obligation under this
Agreement or for fraud, willful misconduct or gross negligence committed toward the Company.

11.02 Indemnification. The Company shall and does hereby indemnify and hold harmless
each of the Managers and, if a Manager is an Entity, each of its officers, directors, managers,
agents and employees, from any loss, damage, claim or liability, including reasonable attorneys’
fees and expenses, that they may incur by reason of any act, or failure to act, performed on behalf
of the Company in the furtherance of the Company’s interests to the fullest extent permitied by the
TLLC Law; provided in no event shall the Company indemnify a Manager or its officers, dircctors,
managers, agents or employees for any act or performance which is a material breach of any
obligation under this Agreement or a Manager’s or its officer’s, director’s, manager’s, agent’s or
employee’s respective act of fraud, willful misconduct or gross negligence. It is the express intent
of this Section 11.02 to provide an indemnity to the Managers and their officers, directors,
managers, employees and agents for their acts or omissions of negligence or comparative
negligence or contributory negligence or similar liability SPECIFICALLY INCLUDING THE
INDEMNIFIED PERSON’S SOLE, PARTIAL OR CONCURRENT NEGLIGENCE.

ARTICLE 12
ADMINISTRATION AND ACCOUNTING

12.01 Books and Records. The books and records of the Company shall be kept and
maintained, at the expense of the Company, at the principal place of business of the Company and
at any other location the Managers may select. Such records shall include any information and
documents that the Company is required to maintain under the TLLC Law.

12.02 Minute Book. The Company shall keep at its principal office a minute book
containing:

(a) the Certificate of Formation and all amendments thereto;

(b)  this Agreement and all amendments hercto;

(c)  any statements of change of address of registered office or registered agent;
(d) all of the minutes of all meetings of the Members; and
(e) all of the signed consents of the Members and the Managers.

All minutes and consents shall be placed in such minute book, or, if a number of counterparts of
any such consents are signed by the Managers or the Members, as the case may be, one full copy
of the consents and the signature pages for the other counterparts shall be placed in the minute
book. All references in this Agreement to meetings of the Members shall also refer to actions
taken by consent, and all references in this Agreement to minutes of meetings shall also refer to
signed, written consents.

12.03 Membership Records. The Company shall keep and maintain at its principal office
a current membership list that states (a) the name and mailing address of each Member, (b) the
Membership Percentage of each Member, (¢) the number of Shares owned by each Member, (d) if
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there is more than one class of Shares, the class of Shares owned by each Member, and () a record
of each transfer of Shares that has been presented to the Company for registration of transfer.

12.04 Books of Account. The Company shall keep correct and complete beoks and
records of account of its properties and business transactions, including accounts of its assets,
liabilities, receipts, disbursements, gains, losses, capital, and surplus.

12.05 Form of Records. Any books, records, minutes and membership records of the
Company may be in written form or may be kept in any other form capable of being converted or
reproduced into clearly legible written form within a reasonable time, including on an information
storage device such as electronic data processing equipment.

12.06 Inspection. Each Member and each Assignee, on written request addressed to the
Managers stating the purpose, shall have the right to examine and copy, via electronic
{ransmission, for any proper purpose, and at the Member’s or Assignee’s sole expense, the records
required to be maintained by the Company under the TLLC Law. On the written request of any
Member or Assignee addressed to the Managers at the Company’s principal office, the Company
shall provide, without charge, to the Member or Assignee, copies of this Agreement and the
Certificate of Formation (and all amendments thereto and restatements thereof) and any tax returns
required to be maintained under the TLLC Law. Each Person that inspects the books and records
of the Company shall maintain the confidentiality of the information received pursuant to or in
connection with such inspection.

12.07 Fiscal Year: Accounting Method. The fiscal year of the Company shall be the
calendar year, unless otherwise determined by Managers. The Company records shall be
maintained, and its profits and losses shall be accounted for, in accordance with the method of
accounting selected by the Managers.

12.08 Bank Accounts; Investments, All funds of the Company shall be deposited in the
Company’s name in an account or accounts maintained in one or more national or state bank or

banks designated from time to time by the Managers. The funds of the Company shall not be
commingled with the funds of any Member or any other Person, Checks shall be drawn upon the
Company account or accounts only for the purposes of the Company and shall be signed by the
Managers or any officers designated by the Managers. The Managers may deposit Company funds
that in interest bearing bank accounts but shall not use such funds to purchase commercial paper,
treasury bills, or other high grade short term instruments or other investments.

12.09 Reports. Managers shall provide the Members with prompt updates when material
disclosures are received by the Managers from 151 Coffee.

12.10 Tax Returns and Elections. The Managers shall cause timely preparation and filing
of all required tax returns of the Company.

12.11 Tax Status. During the term of the Company, it is the intent of the Company and
the Members that the Company intends to be treated as an association taxable as a corporation for
U.S. federal, state. and local income tax purposes. The Members agree not to take any position
inconsistent with this Section 12.11, including on any Member’s personal tax return.
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ARTICLE 13
COMPANY PROPERTY

13.01 Ownership of Company Property. All Company Property shall be deemed owned
by the Company as an entity, and no Member, individually, shall have any ownership interest in
the Company Property. All Company Property shall be held and conveyed in the name of the
Company, unless the Managers determine that the Company Property should be acquired and
conveyed in the name of one or more Person or Persons as nominee for the Company.

13.02 Waiver of Right to Partition. Each Member irrevocably waives, during the term of
the Company and during any winding up of the Company, any right to require partition of the
Company Property or any part thereof and any right to possess Company Property.

ARTICLE 14
TRANSFER RESTRICTIONS

14.01 Prohibition Against Transfer. Except as otherwise provided herein, no Member
may Transfer all or any part of its Shares without the prior written consent of the Managers, and
any attempt to so Transfer any such Shares shall be void and shall not bind or be recognized by
the Company.,

14,02 Permitted Transferces. Each Member shall have the right, without the consent of
the other Members, to Transfer all or any part of its Shares to a Permitted Transferee; provided
that as a condition to any such transfer, any such Permitted Transferee shall satisfy the conditions
of Section 4.03. Upon satisfaction of the conditions of Section 4.03, such Permitted Transferee
shall thereupon become a substituted Member to the extent of the interest Transferred. To the
extent all or part of a Member’s Shares are Transferred to a Permitted Transferee and such
Permitied Transferee does not satisfy all of the conditions of Section 4.03, such Permitted
Transferee shall be an Assignee only.

14.03 Attempted Transfer.

(a) Proposed Sale. In the event a Member (the “Offering Member”) desires to
sell all or a portion of its Shares to any Person other than a Permitted Transferee, then prior
to so selling the Shares, the Offering Member shall give written notice (the “Offer Notice”)
to the Managers, and the Company shall have the option to purchase, at the Notice Price
(as defined in Section 14.03(b)), all of the Offering Member's Shares being offered for
sale.

(b) Offer Notice. The Offer Notice shall specify (i) the nature of the proposed
sale, (ii) the identity of the proposed transferee, (iii) the number of Shares owned by the
Offering Member, (iv) the number of Shares being offered for sale, and (v) all other terms
and conditions of the proposed sale. The Offering Member shall include with the Offer
Notice the sworn statement of the Offering Member and the proposed transferec that the
Offering Member desires to sell and the proposed transferee desires to purchase, and that
the proposed transferee will purchase, at a named price per Share (the “Nofice Price”), the
specified number of Shares owned by the Offering Member if the Company does not
purchase such Shares in accordance herewith. The Company shall have forty-five (45) days
from its receipt of the Offer Notice to elect to exercise its option under Section 14.03(a)
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and to notify the Offering Member of its election. If the Company does not notify the
Offering Member that the Company is exercising its option under Section 14.03(a) within
such forty-five (45) day timeframe, the Company shall be deemed to have elected not to
exercise its option to purchase such Offering Member’s Shares under this Section 14.03. If
the Offering Member desires to sell such Offering Member’s Shares in the future, such
Offering Member shall be subject to the requirements of this Section 14.03 and the
Company shall not be deemed to have waived its rights under this Section 14.03 because
the Company previously elected not to purchase such Offering Member’s Shares.
Notwithstanding the foregoing, if the Company elects not to purchase the Offering
Member's Shares, the Offering Member shall not Transfer such Shares without first
obtaining Manager consent to such Iransfer.

(c) Other Transfers. Any atiempted Transfer of Shares or any involuntary
Transfer of Shares in violation of this Agreement shall be treated as a proposed sale of such
Shares subject to this Section 14.03 and shall give the Company the same option to
purchase all the Offering Member's Shares effective as of the earlier of the Company’s
receiving notice from the Offering Member of such attempted or involuntary Transfer or
the Company’s learning of such attempted or involuntary Transfer. Immediately upon the
occurrence of any attempted or involuntary Transfer of Shares, the Offering Member shall
give notice thereof to the Company.

14.04 Closing, The closing of any purchase of Shares by the Company shall be held ata
date, which shall be a business day. designated by the Company which shall be not more than one
hundred twenty (120) days following the date the Company notifies the Offering Member of its
election to purchase the Offering Member’s Shares.

14,05 Payment of Purchase Price. In the event of a purchase of Shares pursuant to this
Article 14, the Notice Price for the Shares to be purchased by the Company shall be paid by the
Company in full, in cash, by wire transfer of immediately available funds, or by certified or
cashier’s check, at the closing referenced in Section 14.04.

14.06 Voting of Shares. Each Member agrees that effective as of the date of a sale or
redemption of all of such Member’s Shares, such Member (or its Estate Representative) shall vote
its Shares with respect to any matter relating to this Agreement and sales and purchases of Shares
hereunder in the same manner as a majority of the Shares owned by the other Members are voted.

14.07 Distributions on Shares Subject to Sale. Any distributions declared but unpaid on
the Shares which are the subject of a sale hereunder but having a record date prior to the closing
shall belong to the seller of such Shares.

14.08 Specific Performance. The Parties acknowledge that the Shares cannot readily be
purchased or sold in the open market, and for that reason, among others, the Parties agree that it is
impossible to measure in money the damages that will accrue to a party by reason of a failure to
perform any of the obligations under this Article 14. The terms of this Article 14 shall be
enforceable in a court of competent jurisdiction by a decree of specific performance. Further, any
threatened Transfer that would be in violation of this Article 14 may be enjoined and restrained by
a court of competent jurisdiction. These remedies of specific performance and injunction shall be




in addition to any other remedy which the Parties may have under this Article 14 or by operation
of law.

14.09 Costs of Transfer. All costs incurred by the Company in connection with the
Transfer of a Member’s Shares (including legal fees incurred by the Company in connection with
the legal opinions referred to in Section 4.03) shall be borne and paid by the transferring Member
within ten (10) days after receipt by such transferring Member of the Company’s invoice for the
amount due.

ARTICLE 15
WINDING UP

15.01 Events Requiring Winding Up. The Company shall be wound up upon any one or
more of the following:

(a) the expiration of the period, if any, fixed for the duration of the Company
set forth in the Certificate of Formation;

(b) the affirmative vote or the written consent of the holders of fifty percent
(50%) of the Members to wind up the Company;

(c) The Company no longer owns any equity of 151 Coffee or its successors or
assigns.

(d)  the entry of a judicial order to wind up the Company: or
(e) at such time as there is no Member remaining.

15.02 Winding Up Affairs and Distribution of Assets. If an event requiring winding up
of the Company ocecurs, the Managers shall act as liquidator or may appoint one (1) or more
Managers or Members as liquidator (the Managers or such other Person or Persons acting as the
liquidator being referred to herein as the “Ligquidator Agent™). The Liguidator Agent shall ]JTCI'CE'Bd
diligently to wind up the affairs of the Company and make final distributions as provided herein
and in the TLLC Law. The costs of liquidation shall be borne as a Company expense. Until final
distribution, the Liquidator Agent shall continue to operate the Company Property with all of the
power and authority of the Managers. The steps to be accomplished by the Liquidator Agent are
as follows:

(a) as promptly as possible following an event requiring winding up of the
Company, and again after final liquidation, the Liquidator Agent shall causc a proper
accounting to be made by a recognized firm of certified public accountants of the
Company’s assets, liabilities, and operations through the last day of the calendar month in
which the event requiring winding up occurs or the final liquidation is completed, as
applicable;

(b)  the Liquidator Agent shall cause the notice described in Section
11.052(a)(2) of the TBOC to be mailed to each known creditor of and claimant against the
Company in the manner described in Section 1 1.052(a)(2) of the TBOC:
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(¢)  the Liquidator Agent shall pay, satisfy or discharge from Company funds
all of the debts, liabilities and obligations of the Company (including all expenses incurred
in liquidation and any loans described in Section 6.06) or otherwise make adequate
provision for payment and discharge thereof (including the establishment of a cash escrow
fund for contingent liabilities in such amount and for such term as the Liquidator Agent
may reasonably determine); and

(d)  all remaining assets of the Company shall be distributed to the Members pro
rata in accordance with their Membership Percentage. All distributions in kind (if any) to
the Members shall be made subject to the liability of each distributee for costs, expenses,
and liabilities theretofore incurred or for which the Company has committed prior to the
date of fermination and those costs, expenses and liabilities shall be allocated to the
distributee, pursuant to this Section 15.02. The distribution of cash and/or property to a
Member in accordance with the provisions of this Section 15.02 constitutes a complete
return to the Member of its Capital Contributions and a complete distribution to the
Member of its Shares and all the Company’s Property and constitutes a compromise to
which all Members have consented within the meaning of Section 101.154 of the TBOC.
To the extent that a Member returns funds to the Company, it has no claim against any
other Member for those funds.

15.03 Termination. On completion of the distribution of the Company’s assets as
provided herein, the Managers or the Liquidator Agent (or such other Person or Persons as the
TLLC Law may require or permit) shall execute, acknowledge and file a Certificate of Termination
with the Secretary of the State of Texas, at which time the Company shall cease to exist as a limited
liability company.

ARTICLE 16
GENERAIL PROVISIONS

16.01 Offset. Whenever the Company is to pay any sum to any Member, any amounts
that such Member owes the Company may be deducted from that sum before payment.

16.02 Invalid Provision. The provisions set forth in this Agreement are severable, and
the invalidity or unenforceability of any particular provision of this Agreement shall not affect the
other provisions hereof, and this Agreement shall be construed in all respects as if such invalid or
unenforceable provisions were omitted and, in lieu of each invalid or unenforeeable provision,
there will be added automatically as a part of this Agreement a provision as similar in terms to the
invalid or unenforceable provision as may be possible and be valid and enforceable.

16.03 Counterparts. While this Agreement may be executed in multiple counterparts,
each fully executed copy shall, for all purposes, be deemed to be the original, but all of such
executed counterparts shall be deemed to constitute but one and the same agreement.

16.04 Table of Contents: Captions. The table of contents and the titles of the Articles and
Sections in this Agreement have been inserted as a matter of convenience of reference only and do
not affect the meaning of or construction of any of the terms or provisions in this Agreement.

16.05 Successors and Assigns. Subject to the limitations on transferability and
assignment contained in this Agreement, the provisions of this Agreement shall be binding on and
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inure to the benefit of the Members, and their respective heirs, legal representatives, successors,
and assigns.

16.06 Waiver. No failure by any Manager or any Member or the Company to msist upon
strict performance of any covenant, duty, agreement, or condition of this Agreement or to exercise
any right or remedy as a result of a breach thereof shall constitute a waiver of such breach or by
any covenant, duty, agreement, or condition.

16.07 Number and Gender. Whenever the context so requires, all words used in this
Agreement in any gender will be deemed to include the masculine, feminine, and neuter gender,
and all singular words will include the plural and all plural words will include the singular.

16.08 Checks and Drafts. All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness issued in the name of the Company, shall be signed by
such agent or agents of the Company and in such manner as shall from time to time be determined
by resolutions of the Managers, which resolutions may be adopted on forms prescribed and/or
provided by depositories.

16.09 Notices: Waiver of Notices. All notices given under this Agreement shall be
deemed to have been given or made (a) if delivered in person, upon actual receipt, (b) if mailed,
three (3) days after deposit in the United States mail, certified mail, return receipt requested,
postage prepaid, (c) if delivered by overnight delivery service, the day after delivery to the
overnight delivery service, or (d) if sent by electronic mail, the following business day.
Notwithstanding the foregoing, notices of change of either physical or electronic address shall
become effective only upon actual receipt by the Company. All notice addresses shall be the
applicable address on file in the books and records of the Company unless properly updated in
accordance with the foregoing sentence. Whenever any notice is required to be given to any
Member or Manager, a waiver thereof in writing signed by the Member or the Manager entitled to
such notice, whether before or after the time stated therein, shall be equivalent to the giving of
such notice to such Member or Manager.

16.10 Governing Law: Venue; Severability. THIS AGREEMENT IS GOVERNED BY
AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
TEXAS, EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT
REFER THE GOVERNANCE OR THE CONSTRUCTION OF THIS AGREEMENT TO THE
LAW OF ANOTHER JURISDICTION. Subject to Section 16.17, the parties hercby agree that
any suit, action, or proceeding secking to enforce any provision of, or based on any matter arising
out of or in connection with, this Agreement or the transactions contemplated hereby, whether in
contract, tort, or otherwise, shall be brought in the federal courts of the United States of America
or the courts of the State of Texas, in each case located in Collin County, Texas. Subject 1o Section
16.17, each of the parties hereto hereby irrevocably consents to the jurisdiction of such courts (and
of the appropriate appellate courts therefrom) in any such suit, action. or proceeding and
irrevocably waives, to the fullest extent permitted by law, any objection that it may now or
hereafter have to the laying of the venue of any such suit, action, or proceeding in any such court
or that any such suit, action, or proceeding that is brought in any such court has been brought in
an inconvenient forum. Service of process, summons, notice, arbitration, or other document by
registered mail 1o the address set forth in Section 16.11 shall be effective service of process for
any suit, action, or other proceeding brought in any such court In the event of a direct conflict
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between the provisions of this Agreement and (a) any provision of the Certificate of Formation, or
(b) any mandatory provision of the TLLC Law or the TBOC, the applicable provision of the
Certificate of Formation, TLLC Law or the TBOC shall control.

16.11 Notice to Members of Provisions of this Agreement. By executing this Agreement,
each Member acknowledges that he has actual notice of (a) all of the provisions of this Agreement,
including the restrictions on the Transfer of Shares set forth herein, and (b) all of the provisions of
the Certificate of Formation. Each Member hereby agrees that this Agreement constitute adequate
notice of all such provisions, and each Member hereby waives any requirement that any further
notice thereunder be given.

16.12 Legal Representation. The Members acknowledge and agree that in connection
with the negotiation and execution of this Agreement, the law firm of Ferguson Braswell Fraser
Kubasta PC has represented the Company and has not represented the interests of any of the
Members individually. The Members have been advised to engage separate legal counsel to
represent their interests, and to consult with their own advisors, in connection herewith and have
done so or have had the opportunity to do so and elected not to obtain such separate representation.

16.13 Entire Agreement. This Agreement constitutes the entire agreement of the
Members relating to the Company and supersedes all prior contracts or agreements with respect to
the Company, whether oral or written. The following exhibits are attached to and incorporated
into this Agreement:

Exhibit A Members
Exhibit B Execution Page

16.14 Amendment of Agreement. This Agreement may be altered, amended or repealed
and new Agreement adopted exclusively by the affirmative vote of the Managers; provided,
however, that no amendment or new agreement that materially decreases or impairs the rights, or
increases the duties or burdens, of any Member may be adopted without the consent of each

Member so effected thereby.2 No provision of this Agreement that establishes a percentage of the
Members required to take any action shall be amended, altered, changed, repealed or rescinded in

any respect that would have the effect of reducing such voting requirement, unless such is approved
by written consent or the affirmative vote of Members holding at least such percentage of Shares
then outstanding as the Member voting requirements sought to be reduced. Any such written
amendment or modification will be binding upon the Company and each Member.
Notwithstanding the foregoing, amendments to the Exhibit A following any new issuance,
redemption, repurchase, or Transfer or other change that impacts the information contained therein
that is permitted under this Agreement may be made by the Managers without the consent of or
execution by any of the Members. This Section 16.13 shall only be amended with the approval of
all of the Members.

16.15 Public Offering; Right to Convert Corporate Form.

(a) If 151 Coffee, undertakes an Initial Public Offering, then the Members will
cooperate with each other in good faith to effectuate such Initial Public Offering, including,

2 Mark — This change was rejected because we want to ensure that the minimal minority rights contained herein are
protected.
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without limitation. to the extent such Initial Public Offering may involve converting the
Company from a Texas limited liability company to a corporation organized under the laws
of Texas or another jurisdiction whether by merger, statutory convetsion, a tax-free
contribution under Code Section 351 or by such other form of transaction as may be
available under applicable law, and the Members hereby agree to cooperate in all respects
(0 effectuate the Initial Public Offering, which may require the conversion of their Shares
into shares of common stock or other securities in the Company, another successor entity,
or 151 Coffee. For clarity, upon conversion, in no event will the voting ratio between the
class A shares of 151 Coffee and the class B shares of 151 Coffee (which are the only
shares of 151 Coffee owned by the Company) be less than 10:1, respectively. The Manager,
in its sole discretion and without the requirement for any action or approval of any Member,
will have the exclusive power and authority to approve and authorize any such conversion.
Upon such an election, the Members will, at the expense of 151 Coffee, as soon as
practicable thereafter execute, acknowledge, and deliver, or cause to be executed,
acknowledged, and delivered, all instruments and documents that may be reasonably
requested by the Manager or the manager of 151 Coffee to best effectuate the conversion
of the Company to a corporation while continuing in full force and effect, to the extent
consistent with such conversion, the terms, provisions, and conditions of this Agreement,
including, without limitation, all rights, protections and benefits afforded to parties to this
Agreement. All Members will work together in good faith to accomplish the conversion in
the most tax-advantageous manner reasonably available. It is the intent of the Members
that the conversion of the Company and/or 151 Coffee into corporate form is part of the
Members’ investment decision with respect to the Shares and, in the event of such
conversion, all Shares will convert Pro Rata.

(b) All Members hereby agree to take all actions in connection with an Initial
Public Offering (whether or not such Initial Public Offering involves a conversion of the
Company as set forth in Section 16.15(a)), including the execution of all documents as may
be requested by the Manager (specifically including. but not limited to. a holdback, lockup
or similar agreement in connection with such Initial Public Offering).

(c) The Company and/or 151 Coffee, as applicable, will indemnify and hold
harmless each Member from and against all losses, damages, liabilities and expenses
(including, without limitation, reasonable attorneys’ fees and charges) resulting from any
untrue statement (or alleged untrue statement) of a material fact contained in any
registration statement, prospectus, offering circular, or other document (including any
related registration statement, notification, or the like), or any amendment or supplement
thereto, incident to any such registration, qualification, or compliance, or based on any
omission (or alleged omission) to state therein a material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances in which they
were made, not misleading, or any violation by the Company of any securities law, rule or
regulation, in each case applicable to the Company and/or 151 Coffee in connection with
any such registration, qualification, or compliance.

(d) Each Member will, to the extent securities held by such Member are
included in the securities as to which such registration, qualification, or compliance is being
effected, indemnily the Company and 151 Coffee, each of its directors, officers, partners,
legal counsel, and accountants, and each underwriter, if any, of the Company’s or 151
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Coffee’s sccurities covered by such a registration statement, and each other Member,
against all claims, losses, damages, and liabilities (or actions in respect thereof) arising out
of or based on any untrue statement (or alleged untrue statement) of a material fact
contained in any such registration statement, prospectus, offering circular, or other
document, or any omission (or alleged omission) to state therein a material fact required to
be stated therein or necessary to make the statements therein not misleading, and will
reimburse the Company or 151 Coffee, as applicable, each other such Member, and each
such underwriter, for any legal or any other expenses reasonably incurred in connection
with investigating or defending any such claim, loss, damage, liability, or action, as such
expenses are incurred, in each case to the extent, but only to the extent, that such untrue
statement (or alleged untrue statement) or omission {or alleged omission) is made in such
registration statement, prospectus, offering circular, or other document in reliance upon
and in conformity with written information furnished to the Company or 151 Coffee by
such Member and stated to be specifically for use therein. A Member’s liability at law for
indemnification under this Section 16.18(d) (other than for fraud) is expressly limited to
the aggregate amount of consideration received by such Member in connection with or
pursuant to such Share.

(e) All expenses incurred by the Company in complying with this Section
16.15, including, without limitation, all registration, qualification, listing and filing fees,
printing expenses, escrow fees, fees and disbursements of counsel for the Company, fees
and disbursements of not more than one (1) counsel for all of the Members chosen by the
Manager registering securities in any given registration, blue sky fees and expenses, and
the expense of any special audits incident to or required by any such registration (but
excluding the compensation of regular employees of the Company or 151 Coffee which
will be paid in any event by the Company or 151 Coffee, as applicable), will be borne by
the Company or 151 Coffee, applicable.

16.16 Power of Attorney.

() Each Member hereby irrevocably constitutes, appoints and empowers the
Company and its Manager, and their successors and assigns, with full power of substitution

and resubstitution. as its true and lawful attorney-in-fact in its name, place and stead and
for its use and benefit, to execute, certify. acknowledge, file and record all instruments.
agreements and other documents necessary or advisable to carry out the following:

(1) the organization, continuation, or conversion of the Company under
TLLC Law or the qualification of the Company to do business in any jurisdiction;

(i)  all amendments to this Agreement that may be permitted or required
by this Agreement or TLLC Law, including amendments required to effect the
admission of new or substituted Members pursuant to and as permitted by this
Agreement or to revoke the admission of any Member that is prohibited by this
Agreement;

(iii)  the dissolution, liquidation or termination of the Company pursuant
to TLLC Law or this Agreement;
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(iv)  all business certificates, licenses, permits and any amendments
thereto that the Manager deems necessary or appropriate to effectuate the business
purposes of the Company;

(v)  all assignment agreements or other instruments of transfer reflecting
the transfer of Shares or assets as approved by the Manager;

(viy  All instruments and documents associated with Section 16.135;

(vii)  all other instruments that may be required or permitted by applicable
law to be filed on behalf of the Company and that are not inconsistent with this
Agreement; and

(viii) all other documents or instruments as the Company may deem
necessary or appropriate to carry out fully the provisions of this Agreement.

(b) Each Member authorizes such attorney-in-fact to take any further action that
such attorney-in-fact shall consider necessary or appropriate in connection with any of the
foregoing, hereby giving such attorney-in-fact full power and authority to do and perform
each and every act or thing whatsoever necessary or appropriate to be done in and about
the foregoing as fully as such Member might or could do if personally present, and hereby
ratifying and confirming all that such attorney-in-fact shall lawfully do or cause to be done
by virtue hereof. The appointment by each Member of the Company and each of its duly
authorized officers, managers, successors and assigns with full power of substitution and
resubstitution, as stated above, as attorneys-in-fact shall be deemed to be a power coupled
with an interest, shall be irrevocable and shall survive and not be affected by the
dissolution, liquidation, termination, bankruptcy, incapacity, disability or death of any
Member, in recognition of the fact that each of the Members under this Agreement shall
be relying upon the power of the Company and such officers, managers, successors and
assigns to act as contemplated by this Agreement in such filing and other action by it on

behalf of the Company. The foregoing power of attorney shall survive the transfer by any
Member of all or any portion of its Shares in the Company.

16.17 Waiver of Jury Trial. EACH PARTY HERETO ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY THAT MAY ARISE UNDER THIS
AGREEMENT 18 LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES
AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

16.18 Dispute Resolution. EACH PARTY HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY CONSENTS AND AGREES THAT ALL CLAIMS,
CONTROVERSIES, AND DISPUTES ARISING OUT OF OR RELATED TO THIS
AGREEMENT, EACH WILL BE ADJUDICATED IN ACCORDANCE WITH THIS SECTION
16.17.

(a) ANY CLAIM, CONTROVERSY, OR DISPUTE ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER DOCUMENT EXECUTED IN
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CONNECTION HEREWITH OR THE BREACH HEREOF OR THEREOF, MUST BE
RESOLVED BY ARBITRATION ADMINISTERED BY JAMS MEDIATION,
ARBITRATION AND ADR  SERVICES (“JAMS”) UNDER JAMS’
COMPREHENSIVE ARBITRATION RULES, AND JUDGMENT ON THE AWARD
RENDERED BY THE ARBITRATORS MAY BE ENTERED IN ANY COURT
HAVING JURISDICTION THEREOF. THE PLACE OF ARBITRATION AND ANY
OTHER PROCEEDINGS WILL BE DALLAS, TEXAS.

(b) ANY AND ALL ARBITRATION PROCEEDINGS ARISING OUT OF
OR RELATING TO THIS AGREEMENT WILL BE CONDUCTED BY A SINGLE,
NEUTRAIL ARBITRATOR WITH SUBSTANTIAL EXPERIENCE IN THE ACTIVE
LITIGATION OF MATTERS OF THE SORT AT ISSUE IN THE DISPUTE. THE
ARBITRATOR SHALL BE SELECTION BY THE MANAGER FROM THE JAMS®
NATIONAL ROSTER OF ARBITRATORS, IN THE MANAGER’'S SOLE AND
EXLCUSIVE DISCRETION.

(c) EACH PARTY TO ANY ARBITRATION SHALL BEAR AN EQUAL
SHARE OF THE TOTAL ARBITRATOR COMPENSATION AND THE FEES AND
EXPENSES CHARGED BY JAMS. IF, AT ANY TIME, ANY PARTY FAILS TO PAY
FEES OR EXPENSES WHEN DUE IN FULL, JAMS WILL INFORM ALL PARTIES
[N ORDER THAT ONE OF THEM MAY ADVANCE THE REQUIRED PAYMENT. IF
NO PARTY ADVANCES THE REQUIRED PAYMENT, JAMS MAY SUSPEND OR
TERMINATE THE PROCEEDING. IF ONE PARTY ADVANCES THE PAYMENT
OWED BY A NON-PAYING PARTY, THE ARBITRATION WILL PROCEED AND
JAMS WILL NOTIFY THE NON-PAYING PARTY THAT IT MUST REIMBURSE
THE PAYING PARTY WITHIN FOURTEEN (14) DAYS. IF THE NON-PAYING
PARTY DOES NOT MAKE TIMELY PAYMENT, THE ARBITRATOR/ARBITRAL
TRIBUNAL WILL ISSUE AN ORDER BARRING THE NON-PAYING PARTY FROM
INTRODUCING ANY EVIDENCE IN THE ARBITRATION UNTIL THE NON-
PAYING PARTY REIMBURSES THE PAYING PARTY.

(d) THE PARTIES AGREE THAT THE FOLLOWING PROCEDURES
WILL APPLY TO ANY ARBITRATION:

(i) THE ARBITRAL PANEL MUST PERMIT ANY PARTY TOFILE
A MOTION TO DISMISS OR A MOTION FOR SUMMARY DISPOSITION OF
A PARTICULAR CLAIM OR ISSUE, OTHER INTERESTED PARTIES MAY
RESPOND TO THE FOREGOING MOTIONS AFTER PROVIDING
REASONABLE NOTICE, AFTER WHICH THE ARBITRAL PANEL WILL
GIVE DUE CONSIDERATION OF SUCH MOTIONS AND ISSUE A WRITTEN
RULING ARTICULATING THE BASES FOR ITS DECISION;

(i)  THE PARTIES SHALL BE PERMITTED TO TAKE AT LEAST
FOUR (4) DEPOSITIONS:

(i) THE PARTIES SHALL BE PERMITTED TO PROPOUND AT

LEAST FIVE (5) INTERROGATORIES, REQUESTS FOR PRODUCTION AND
REQUESTS FOR ADMISSION UPON EACH OTHER PARTY;
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(ivy THE ARBITRAL PANEL MAY, AT ITS DISC RETION,
EXPAND EQUALLY THE NUMBER OF DEPOSITIONS,
INTERROGATORIES, REQUESTS FOR PRODUCTION, OR REQUESTS FOR
ADMISSION PERMITTED: AND

(v)  WITHIN THIRTY (30) DAYS OF THE APPOINTMENT OF THE
ARBITRATOR(S), THE PARTIES SHALL PRODUCE, OR MAKE
AVAILABLE FOR INSPECTION AND COPYING, TO ONE ANOTHER: (1)
ALL DOCUMENTS RELEVANT TO THE DISPUTE, AND THE RELATED
ALLEGATIONS, CLAIMS AND DEFENSES; AND (2) ALL DOCUMENTS A
PARTY INTENDS TO OFFER AS AN EXHIBIT OR EVIDENCE AT THE
FINAL HEARING OR OTHER SUMMARY DISPOSITION OF THE
PROCEEDING. THE PARTIES SHALL HAVE AN ONGOING OBLIGATION
TO SUPPLEMENT THE PRODUCTION OF DOCUMENTS RESPONSIVE TO
THIS SECTION THROUGHOUT THE COURSE OF THE ARBITRATION
PROCEEDING.

(e) THE FINAL AWARD SHALL BE MADE WITHIN NINE (9) MONTHS
OF THE FILING OF THE NOTICE OF INTENTION TO ARBITRATE, AND THE
ARBITRATORS MUST AGREE TO COMPLY WITH THIS SCHEDULE BEFORE
ACCEPTING APPOINTMENT. HOWEVER, THIS TIME LIMIT MAY BE
EXTENDED BY AGREEMENT OF THE PARTIES OR BY THE ARBITRATORS IF
NECESSARY. ANY EXTENSION ORDERED BY THE ARBITRATOR/ARBITRAL
TRIBUNAI, MUST BE SUPPORTED BY A WRITTEN JUSTIFICATION
ARTICULATING THE REASON(S) THE EXTENSION IS NECESSARY AND IN THE
INTEREST OF JUSTICE. THE ARBITRATION AWARD WILL BE FINAL, BINDING
AND ENFORCEABLE IN ANY COURT OF COMPETENT JURISDICTION. THE
ARBITRATOR(S) SHALL ISSUE A REASONED AWARD.

() THE PREVAILING PARTY WILL RECEIVE AN AWARD OF
REASONABLE ATTORNEY'S FEES, IF THE ARBITRATOR(S) DETERMINE A
PARTY TO BE THE PREVAILING PARTY UNDER CIRCUMSTANCES WHERE
THE PREVAILING PARTY WON ON SOME BUT NOT ALL OF THE CLAIMS AND
COUNTERCLAIMS, THE ARBITRATOR(S) MAY AWARD THE PREVAILING
PARTY AN APPROPRIATE PERCENTAGE OF THE COSTS AND ATTORNEYS’
FEES REASONABLY INCURRED BY THE PREVAILING PARTY IN CONNECTION
WITH THE ARBITRATION.

(2) THE PARTIES SHALL MAINTAIN THE CONFIDENTIAL NATURE
OF ANY ARBITRATION PROCEEDING AND ANY AWARD, INCLUDING ANY
HEARING, EXCEPT AS MAY BE NECESSARY TO PREPARE FOR OR CONDUCT
THE ARBITRATION HEARING ON THE MERITS, OR IN CONNECTION WITH A
COURT APPLICATION FOR A PRELIMINARY OR EQUITABLE REMEDY, A
MOTION TO COMPEL ARBITRATION, JUDICIAL CONFIRMATION OR
RECORDING OF THE FINAL AWARD OR ENFORCEMENT OF THE FINAL
AWARD, OR UNLESS OTHERWISE REQUIRED BY LAW OR JUDICIAL DECISION

[SIGNATURE PAGE FOLLOWS]
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EXECUTED as of the day, month and year first written above.
COMPANY:

151 COFFEE EQUITY, LLC,
a Texas limited ljability company

_‘______‘___.:"'

y:
Mark Wattles, Manager

MEMB

—_——
MARK WATTLES
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EXHIBIT A

MEMBER’S NAME NUMBER OF MEMBERSHIP INITIAL
AND ADDRESS SHARES PERCENTAGE CONTRIBUTION
Mark Wattles 1 100% $1.25

8925 Sterling St #260
Irving, TX, 75063
MarkWattles@151Coffee.com

Exhibit A



E TB
EXECUTION PAGE FOR AGREEMENT

(to be attached to and become part
of the Company Agreement of
151 Coffee Equity, LLC
a Texas limited liability company,
made as of November [__], 2025)

The undersigned acknowledges that he has received a copy of the Company Agreement of
151 Coffee Equity, LLC, a Texas limited liability company., dated as of November [g:ff;(ﬂﬁ, (the
“Agreement”) and the Amended and Restated Operating Agreement of 151 Coffee, LLC dated

Y/ at he has read it and is otherwise familiar with terms and conditions of both, and the
undersigned agrees and understands that by its execution of this Execution Page, he, she, or it will
become bound by the terms and conditions of this Agreement, including, but not limited to, the
power of attorney contained in Section 16.16, which creates an irrevocable power of attorney on

behalf of the undersigned.

IN WITNESS WHEREOF, the undersigned has executed this Execution Page effective as
ofthe 27 day of VoW EABET, 202

Name: 2 ALk LSp T TLES
Admss:_ﬁgg%mﬁfﬂ
TRV EN e T ) 75903

# LIS

Initial Contribution:

Exhibit B



Right to Use Agreement
12.31.22

This Right to Use Agreement (“Agreement”) effective December 31, 2022 (“Effective Date”)
is between 151, LLC (*151") a Nevada limited liability company which exclusively owns the
151 Coffee business conceptincluding all trade dress and trademarks related to the 151
Coffee business (“151 Concept”), and 151 Coffee, LLC (“151 Coffee”) which owns 151
Coffee stores in Texas.

151 Coffee was previously a subsidiary of 151 that operates 151 Coffee stores using the
151 Concept and was spun out as an independently owned business on the Effective Date.

The intent of this Agreement is to agree to specific terms under which 151 Coffee shall
have certain rights to use the 151 Concept, and to own and operate coffee shops using the
151 Concept. This agreement is in anticipation of 151 franchising the 151 Concept at some
point in the future, although it is not obligated to do so, and for 151 Coffee to become a
franchisee of the 151 Concept if 151 becomes a franchisor. Upon 151 completing the
process of becoming a franchisor (“Franchising”), 151 and 151 Coffee will work in good
faith together to enter into a Franchise and Development Agreement under the same terms
as 151’s then standard Franchise and Development agreement. If a term agreed to in this
agreement is in material conflict with 151's standard Franchise and Development
Agreement and 151 and 151 Coffee cannot come to an agreement on a resolution, then the
term of this Agreement that is in conflict will prevail if allowed by law, and be incorporated
in to the Franchise and Development Agreement entered into by 151 and 151 Coffee.

151 Coffee has, and will have, no ownership in 151, LLC or the 151 Concept other than the
right to operate individual coffee stores it owns using the 151 Concept under this
Agreement, each of which must be approved by 151 in advance of their opening. 151
Coffee has no ownership in 151, 151’s assets or 151’s business. Other than specifically
agreed to in this Agreement, 151 has no ownership in 151 Coffee, 151 Coffee's assets or
151 Coffee’s business. If at any time 151 Coffee is operating a store that is not in
conformity with this Agreement for longer than 2 weeks, then 151 Coffee’s right to use the
151 Concept at that location will be terminated upon written notice from 151 and 151
Coffee will remove all 151 Coffee images and trade dress likeness within one month of
written notice from 151. If at any time more than 10% of 151 Coffee stores are not in
conformity with this Agreement, then 151 shall have the right to cancel 151 Coffee’s right to
use the 151 Concept at all present or future stores upon written notice.



The following are the terms 151 Coffee and 151 agree to under this Agreement until 151
completes the process of becoming a franchisor of the 151 Concept and they enter into a
Franchise and Development Agreement that supersedes this Agreement.

1) Agreement Term: 30 years plus two 10 yr options using the then current franchise

terms.

The Agreement Term will be shortened if the maximum length of time allowed by

the law requires. Each store will have its own term start date. The start date of the term
shall be the later of the date of store opening or the date of this Agreement.

2) Fees (Franchise fees upon Franchising.):
a) Royalty Fees

i)

i)

if)

In calendar year 2023-2026: Royalty of 5% on gross sales paid by 151 Coffee to

151.

In calendar year 2027 and each year thereafter. Royalty on gross sales:

(1) four and one-half percent (4.5%) of the Store’s Gross Sales during the
preceding calendar week if the Store’s Gross Sales during such preceding
calendar week were less than Twenty-Thousand Dollars ($20,000);

(2) five and one-half percent (5.5%) of the Store’s Gross Sales during the
preceding calendar week if the Store’s Gross Sales during such preceding
calendar week were between Twenty-Thousand Dollars ($20,000) and
Twenty-Five Thousand Dollars ($25,000); and

(3) seven percent (7%) of the Store’s Gross Sales during the preceding calendar
week if the Store’s Gross Sales during such preceding calendar week were
more than Twenty-Five Thousand Dollars ($25,000).

“Gross Sales” means the aggregate amount of all revenue and other

consideration generated from any source, including, without limitation, from

selling products, services, and merchandise; other types of revenue you receive,
including the proceeds of business interruption insurance; and (if barter is
permitted by us) the value of products, services, and merchandise bartered in
exchange for the Store’s products, services, or merchandise. For clarity; all free
and discounted drinks, food and other products shall be booked as revenue at
full menu pricing for the purpose of calculating Gross Sales.

b) Brand Fees of 1% of Gross Sales in 2023-2026, 2% thereafter. This fee shall be
adjusted each year at the discretion of 151 paid on payment Day

¢) Tech fee of .25% of Gross Sales starting in 2026. This fee may be adjusted at anytime
based on the cost of 151 providing tech support to 151 Coffee.

d) All of the above fees shall be calculated weekly. Each calendarweek beginson
Monday and ends on Sunday, although upon notice to 151 Coffee, 151 may change



3)

4)

5)

the first and last days of each calendar week for Royalty Fees (and other payment)
calculation purposes.

e) All ofthe above fees for the prior week shall be paid on or before end of day Tuesday
of the next calendar week (the “Payment Day”) by wire transfer or ACH.

151 Coffee will buy coffee, energy, syrup and sauces and other products related to its

offerings from 151 or its chosen suppliers. Beginning in 2026 151 will charge a

markup/profit and receive rebates from third party suppliers.

151 Coffee may elect to use 151 store opening services for $100,000 fee per store. 151

may discontinue this service at its sole discretion anytime. All cost of the store opening

will be passed on to 151 Coffee at 151’s cost other than the $100,000 fee upon the
opening date.

151 Coffee has the Development rights for 1,000 151 Concept stores (“Development

Rights”).

a) The first 400 stores shall be paid in advance at a cost of $17,500k per store for a
total of $7,000,000 in Development Rights and Franchise Fee under the following
schedule:

i) $4,812,500 paid on 12.31.22 (275 stores)
i) $1,312,500 due on or before 12.31.23 (75 stores)
iii) $875,000 due on or before 6.30.25 (50 stores)
b) The next 600 stores shall cost:
i) $25,000 franchise fee each paid on or before the opening date of each store,
plus;
ii) $10,000 per store development fee = $6,000,000 total due as follows:
(1) $500,000 on or before 12.31.25
(2) $1,000,000 on or before 6.30.26
(3) $1,000,000 on or before 12.31.26
(4) $2,000,000 on or before 6.30.27
(5) $1,500,000 on or before 12.31.27
(6) Atanytime 151 Coffee can elect to forfeit its rights to the remaining 600
stores in Section 5(b) above that are not yet paid for, in which case 151
Coffee shall not be obligated to any further Development Rights or Franchise
Fees for those stores and 151 will have no obligations related to those stores.
If any of the above payments are not made prior to the date required then all
additional unpaid for Development Rights shall be forfeited. Under no
circumstances will 151 reimburse 151 Coffee for monies paid to 151 for
Development Rights or Franchise Fees. 151 Coffee will not open 151
Concept stores that it has not fully paid for and 151 Coffee will demolish any



construction work that has been done towards opening a 151 Concept store
that has not been fully paid for.

c) First400 store territory: DFW MSA, LA, OK, KS, NB, SD, ND, MN, IA, Wi, MS

i)

i)

i)

Minimum per year store opening requirement (“MPY"):

(1) 2in 2024, 2025 and 2026,

(2) 20in 2027,

(3) 40in 2028,

(4) 80in 2029,

(5) 150 in each year thereafter until reaching max Development Rights (1000
stores).

(6) Extra stores opened above the minimums in any year count towards future
obligations.

(7) Upon reaching 1,000 stores or defaulting under it’s minimum store opening
obligations, 151 may sell franchise rights in 151 Coffee’s territory for any site
outside of a 2 mile radius of an opened and operating 151 Coffee store.

(8) The forfeiture of Development Rights or failure to make payments in 7.b.ii.6.
above and the resulting reduction in total stores of 151 Coffee’s
Development Rights shall not change the required minimum per year store
openings in this section 7.c.i.

Territories added as a result of the increase to the 1,000 store territory from the

400 store territory in 5 above shall be chosen by mutual agreement at the time

funds are delivered to 151 with each additional payment. 151 having final say in

the case of disagreement. The additional territories shall be contiguous to 151

Coffee’s existing territory unless those territories have already been sold at the

time of 151 Coffee's addition territory being added. The terms in sections 5¢

above will apply to all of the 1,000 stores. The MPY will remain the same as listed
in 5.c above.

For as long as 151 Coffee is meeting all of its obligations contained in this

Agreement and is not in default of any of its terms, and has not exercised its

option to forfeit its rights under Section 5.b(6) above; 1) 151 will notown a

majority interest in any 151 Coffee stores, and 2) 151 will not operate any 151

Coffee stores that 151 owns a majority interest in, 3) nor will 151 award the rights

to open any 151 Coffee stores to any entity in which Mark Wattles or his affiliates

own a majority interest, without first giving 151 Coffee the right of first refusal to
open those same stores under the same terms as offered to Wattles and his
affiliates.



Both parties in this agreemeant are managed by Mark Wattles. The ownership in both parties
is the same entity and that that entity is managed by Mark Wattles. Conflicts may arise
from this Agreement in which case both parties agree to the resolution that Mark Wattles
determines in his sole discretion and believes is fair and reasonable. No damages can be
claimed by either party towards the other as a result of Mark Wattles decisions regarding
conflict resolutions.

Agreed to;

151 Coffee, LLC

By: Mark Wattles, Manager



