Received

‘:} LA Mailroom
" FRANCHISE DISCLOSURE DOC[TI\"M&YT 8 2017
@ Sweet Charhe’s Franch glil% Srgig:';fght

A Delaware Limited Liability Company

SWEET 1921 Walnut Street
CHARLIE’S Philadelphia, PA 19103

{UST ROLL WITH [T Phone (856) 287-0777
info@sweetcharlies com
www sweetcharhies com

You will establish and operate a retail ice cream dessert shop offering fresh, unique, gourmet made-to-order
ice cream (dairy and non-dairy) and frozen yogurt products and other goods, sweets and toppings, which
may consist of donuts (including our signature “Tall Charlie™), cookies, chocolate, marshmallows, fruit and
sauces, together with coffee, other hot and cold beverages and other food 1tems and products compatible
with our concept (the “Dessert Shop™)

The total investment necessary to begin operation of a Dessert Shop ranges from $97,800 to $209,600 This
includes $30,000 that must be paid to the franchisor or an affiliate of franchisor as an imtial franchise fee

This disclosure document summanzes certain provisions of your franchise agreement and other information
n plain Enghsh Read this disclosure document and all accompanying agreements carefully You must
recerve this disclosure document at least 14 calendar-days before you sign a binding agreement with, or
make any payment to, the franchisor or an affiliate 1n connection with the proposed franchise sale Note,
however, that no governmental agency has verified the information contained 1n this document

You may wish to recetve your disclosure document 1n another format that 1s more convenient for you To
discuss the availability of disclosure 1n different formats, contact our Chief Financial Officer, Steven Billig,
at 1921 Walnut Street, Philadelphia, PA 19103 and (856) 287-0777

The terms of your contract will govern your franchise relationship Don’t rely on the disclosure document
alone to understand your contract Read all of your contract carefully Show your contract and this
disclosure document to an adwisor, like a lawyer or an accountant

Buying a franchise 1s a complex investment The information in this disclosure document can help you
make up your mind More information on franchising, such as “A Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this disclosure document, 1s available from the
Federal Trade Commussion You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600
Pennsylvama Avenue, NW, Washington, D C 20580 You can also visit the FTC’s home page at
www ftc gov for additional information Call your state agency or visit your public library for other sources
of information on franchising

There may also be laws on franchising 1n your state Ask your state agencies about them

Issuance Date Apnl 29, 2017
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Your state may have a franchise law that requires a franchisor to register or file wath a state franchise
administrator before offering or selling in your state REGISTRATION OF A FRANCHISE BY A STATE
DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE
INFORMATION IN THIS DISCLOSURE DOCUMENT

Call the state franchise admimistrator listed on Exhibit F for information about the franchisor, or about
franchising 1n your state

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

Please consider the following RISK FACTORS before you buy this franchise

1 THE FRANCHISE AGREEMENT REQUIRES YOU'TO RESOLVE DISPUTES WITH
US BY THE USE OF NON-BINDING MEDIATION, BINDING ARBITRATION AND
LITIGATION ONLY IN DELAWARE OUT-OF-STATE MEDIATION, ARBITRATION OR
LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR
DISPUTES IT MAY ALSO COST YOU MORE TO MEDIATE, ARBITRATE OR LITIGATE
WITH US IN DELAWARE THAN IN YOUR OWN STATE

2 THE FRANCHISE AGREEMENT STATES THAT DELAWARE LAW GOVERNS
THE AGREEMENT AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND
BENEFITS AS LOCAL LAW YOU MAY WANT TO COMPARE THESE LAWS

3 THE FRANCHISE AGREEMENT REQUIRES YOU TO PAY LIQUIDATED
DAMAGES IF YOUR FRANCHISE AGREEMENT IS TERMINATED FOR CAUSE OR IF
YOU ABANDON THE FRANCHISE OR IF YOU TERMINATE THE FRANCHISE WITHOUT
CAUSE

4 THE FRANCHISE AGREEMENT REQUIRES THE INDIVIDUAL OWNERS OF THE
FRANCHISEE AND THEIR SPOUSES SIGN A PERSONAL GUARANTY UNDER WHICH
THE SPOUSE WILL BE JOINTLY AND SEVERALLY LIABLE FOR THE OBLIGATIONS OF
THE FRANCHISEE WHETHER OR NOT THE SPOUSE IS INVOLVED IN THE
OPERATIONS OF THE FRANCHISE THIS REQUIREMENT PLACES THE PERSONAL
AND MARITAL ASSETS OF THE FRANCHISE OWNERS AND THEIR SPOUSES AT RISK

5 THERE MAY BE OTHER RISK FACTORS CONCERNING THIS FRANCHISE

Effective Date See the next page for state Effective Dates
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The following states require that the Franchise Disclosure Document be registered or filed with the state,
or be exempt from registration California, Hawan, Illinoss, Indiana, Maryland, Michigan, Minnesota, New
York, North Dakota, Rhode Island, South Dakota, Virgimia, Washington and Wisconsin

This Franchise Disclosure Document 1s registered on file or exempt from registration in the following states
having franchise registration and disclosure laws, with the following effective dates

State Effective Date

! Cahforma Penémg Registration
Flonda December 5, 2016
Texas November 21, 2016

111
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Item 1 The Franchisor, and any Parents, Predecessors, and Affihates

To simplify the language 1n this Disclosure Document, “Sweet Charhie’s”, “we”, “our”, and *“us” means the
franchisor, Sweet Charlie’s Franchising, LLC “You” means the corporation, partnership, ltmited hability
company or other business entity which acquires the franchise from us and includes your Owners (as
defined below) and pnncipals

The Franchisor

We are a Delaware limited hability company formed on October 21, 2016 We do business under our
corporate name and under the name “Sweet Charlie’s” Our principle business address 1s 1921 Walnut
Street, Philadelphia, PA 19103  Our telephone number 1s (856) 287-0777 and our website 1s
www sweetcharlies com (the “Website) Our agents for service of process are listed on Exhibit G We do
not operate a business substantially stmilar to the franchise being offered here We do not participate n
any other business activities other than offering Sweet Charlie’s franchises for sale and conducting related
business matters We began offering franchises on November 15, 2016

Our Parents, Predecessors, and Affihates

We have four (4) affihates

Our first affiliate 1s Sweet Charlie’s Holdings, LLC, a Delaware limited hability company (“SC Holdings™),
formed on October 21, 2016 SC Holdings 15 the current owner of the trademark “Sweet Charlie’s” and the
IP described below The principal business address of SC Holdings 1s 1921 Walnut Street, Philadelphia,
PA 19103

On October 24, 2016, SC Holdings granted us worldwide non-exclusive nghts to use and sublicense certain
mtellectual property including the Propnetary Marks (defined below), copyrights, patents, know-how and
trade secrets, owned and developed by SC Holdings as well as any 1ntellectual property developed by us or
our affiliates (the “IP”) We sublicense the IP in connection with the sale of Sweet Charlie’s franchises as
part of a comprehensive system for the operation of a Sweet Charlie’s 1ce cream dessert shop offering a
menu focusing on fresh, unique, gourmet made-to-order 1ce cream (dairy and non-dairy) and frozen yogurt
related products using our methods, policies, procedures, systems, standards, specifications, information,
traiming and business relationships, all of which we may revise, change, cancel, alter, amend, further
improve, discontinue, develop or otherwise modify, from time to time (the “System™) SC Holdings also
licenses the IP to our NJ Affiliates and DE Affiliate described below

Our second affiliate 1s Sweet Charlie’s LLC, a New Jersey Iimited liabihity company formed on December
17, 2015 (“NJ_Affihate 1”) The principal business address of NJ Affihate 1 1s 1921 Walnut Street,
Philadelphia, PA 19103 NJ Affiliate 1 owns and operates one business of the type being franchised, which
opened in 2016 1n Philadelphia, PA

Our third affiliate ts Sweet Charlie’s 1921 LLC, a New Jersey limited hability company formed on October
31, 2016 (“NJ_Affihate 2”) The principal business address of NJ Affihate 2 1s 1921 Walnut Street,
Philadelphia, PA 19103 NJ Affihate 2 was formed to lease our principal office and training center and to
own and to operate one business of the type being franchised in Philadelphia, PA NIJ Affiliate 1 and NJ
Affihate 2 are referred to collectively as the “NJ Affihates”

Our fourth affiliate 1s Sweet Charlie’s Rehoboth LLC, a Delaware limited liability company formed on June

30, 2016 (“DE_Affilate”) The principal business address of DE Affihate 1s 1921 Walnut Street,
Philadelphia, PA 19103 In 2016, the DE Affihate operated a Sweet Charlie’s location on a seasonal basis
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from July to September 1n Rehoboth Beach, Delaware It 1s of a different design than the Dessert Shop
being offered to franchisees and 1s not representative of the franchise business being offered

None of our affiliates guarantee our obligations None of our affiliates are currently offering and do not
plan to offer any additional licenses or franchises to operate a Dessert Shop or any franchise 1n any hine of
business 1n the future Some of our affihates may provide certain traiming and support and each may
promote the Sweet Charlie’s name 1n non-franchise related endeavors

We do not have any other parents, affiliates or predecessors required to be disclosed 1n this item except as
stated above

The Franchise Program

Sweet Charlie’s 1s an 1ce cream dessert shop offering fresh unique, gourmet made-to-order ice cream (dairy
and non-dairy), frozen yogurt and other goods, sweets and toppings, which may consist of donuts (including
our signature “Tall Charlie”), cookies, chocolate, marshmallows, fruit and sauces and hot and cold
beverages, which offering may also include food product mixes, ingredients, flavorings and prepackaged
food items, clothing and other weaning apparel, napkins, cups, glasses, dishware or other similar items and
supplies that advertise or promote Sweet Charlie’s or 1ts affiliates (the “Products™)

We offer qualified purchasers the exclusive nght to establish and operate a Dessert Shop from a single
location (the “Location™) within a specified geographic termtory (the “Protected Area”) The System
includes a method of operation, customer service and quality control, trade secrets, techmical knowledge,
specially designed decor (including color scheme, facility style and signs), business techniques and
practices, standardized equipment, quality and consistency standards for products and services offered,
procedures for accounting, inventory control and management, as well as the provisions of the Sweet
Charlie’s operations manuals, as amended from time to time, for the operating of a Sweet Charlie’s Dessert
Shop The Franchise Agreement gives you the right to operate the Dessert Shop under the name and mark
“Sweet Charlie’s” and other trademarks, trade names, service marks, logos, designs, emblems and other
marks and symbols designated by us from time to time (the “Proprietary Marks™)

We offer franchises to qualified corporations, limited hability companies, partnerships or other legal
entittes You must sign our form of Franchise Agreement, 1n the form attached to this Disclosure Document
as Exhibit B, for your franchise If you wish to purchase and we agree to sell you additional franchises,
you must sign our then-current form of Franchise Agreement for any additional franchise that you wish to
purchase The terms of any then-current Franchise Agreement may differ from the franchise offered under
this Disclosure Document

The Franchise Agreement requires you to designate an “Qperating Principal” Your Operating Principal
must own a majonty of the voting and equity interest 1n the franchise and will have authonty to make all
decisions on behalf of the franchise We must approve your Operating Principal You must also designate
at least one (1) full-time manager for the Dessert Shop to run the day to day operations of the Dessert Shop
(the “Manager”) Your Operating Prnincipal may act as the Manager or you may designate a Manager but
we must approve 1n writing any non-owner Manager you appoint

We may require your current and future owners and principals (“QOwners”) and their respective spouses to
sign a personal guaranty (“Guaranty”), guaranteeing your performance and binding themselves individually
to certain provisions of the Franchise Agreement, including the covenants against competition and
disclosure of confidential information, restrictions on transfer and dispute resolution procedures Those of
your Owners who we do not require to sign the Guaranty will each sign a Confidentiahty, Non-Use and
Non-Competition Agreement in the form attached to the Franchise Agreement as Exubit C
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You must operate the Dessert Shop only at the location and n accordance with the System, and the
standards and procedures designated by us

Competition

The specialty snack, ice cream and frozen yogurt dessert shop and food service industries are highly
competitive and well established with constantly changing market conditions They are highly competitive
with respect to price, service, location and food quality, and are often affected by changes in consumer
tastes, economic conditions, population and traffic patterns If you open a Sweet Charlie’s Dessert Shop,
your competition will include similar food service establishments, including specialty snack concepts  Your
Dessert Shop will compete against other 1ce cream dessert shops, frozen yogurt shops, bakernies, cafes,
coffee shops, casual restaurants, and other beverage and food service establishments In addition, there 1s
active competition for management and food service employees, as well as for attractive commercial real
estate sites suitable for Dessert Shops Sales may be seasonal depending upon the location of your Dessert
Shop as they may be slower 1n the winter months of January and February in colder geographic locations

i

Industry Specific Laws

The food service industry 1s heavily regulated Many of the laws, rules and regulations that apply to
businesses generally, such as the Americans with Disabilities Act, Federal Wage and Hour Laws and the
Occupational Safety and Health Act, also apply to food service establishments However, other laws, rules
and regulations have particular applicability to food service businesses

The U S Food and Drug Administration, the U S Department of Agriculture and state and local health
departments administer and enforce laws and regulations that govern food preparation and service and food
service establishment sanitary conditions The Federal Government and state and local junisdictions have
enacted laws, rules, regulations and ordinances which may apply to the operation of your Dessert Shop,
including those which (a) establish general standards, specifications and requirements for the construction,
design and maintenance of the Location, (b) regulate matters affecting the health, safety and welfare of your
customers, such as general health and sanitation requirements for kitchens and food preparation areas,
employee practices concerning the storage, handhing, cooking and preparation of food, restrictions on
smoking and availabihty of and requirements for public accommodations, including restrooms, (c) set
standards pertaining to employee health and safety, (d) set standards and requirements for fire safety and
general emergency preparedness, and (€) regulate the proper use, storage and disposal of waste, insecticides,
and other hazardous matenals In addition, the Department of Transportation 1n the state you license your
vehicle used for catering and/or delivery services that you provide (1f any) may have regulations that apply
to the vehicles you use and the drivers you employ, including certain motor vehicle licensing requirements
You should investigate whether there are regulations and requirements that may apply 1n the geographic
area 1n which you are interested in locating your Dessert Shop and should consider both their effect and
cost of comphance

You must comply with all laws and regulations pertaining to the operation of a food service business as
well as all those laws and regulations applicable to businesses 1n general, including those descnibed above
and zoning laws, labor laws, workers’ compensation laws, business licensing laws and tax regulations You
are advised to examune all applicable laws and regulations carefully with a quahfied advisor before
purchasing a franchise from us and should consider these laws and regulations when evaluating your
purchase of a franchise

ACTIVE\44794607 v3



Item 2 Business Experience

Kyle Bilhg - Co-Founder and CEO

Kyle Billig 1s our Co-Founder and Chief Executive Officer (“CEQ”) and has held these positions since our
formation on October 21, 2016 and operates from our principal office located at 1921 Walnut Street,
Philadelphia, PA 19103 Kyle 15 also the Co-Founder and CEO of the NJ Affiliates described 1n Item 1 and
has held these positions since their respective formations From October 2015 to March 2016, Kyle was a
barista at Starbucks in Tempe, Anzona From October 2014 to May 2015, Kyle was a short order cook at
Jersey Mike’s in Marlton, New Jersey From May 2012 to September 2012 and from May 2013 to
September 2013, Kyle was a short order cook at Fisch Kitchen in Margate City, New Jersey During all
other periods of time during the last five years, Kyle was also a student

Steven Billig - Co-Founder and CFO

Steven Billig 1s our Co-Founder and Chief Financial Officer (“CFQO”) and has held these positions since
our formation on October 21, 2016 and operates from our principal office located at 1921 Walnut Street,
Philadelphia, PA 19103 Steven 1s also the Co-Founder and CFO of the Affiliates described in Item 1 and
has held these positions since their respective formations From January 1, 1991 to the present, Steven has
been the President of S&R Designs and the Vice President of Billig Jewelers, both of Marlton, New Jersey
Item 3 Litigation

No litigation 1s required to be disclosed 1n this Item

Item 4 Bankruptcy

No bankruptcy information 1s required to be disclosed 1n this Item

Item S Imtal Fees

Inmitial Franchise Fee

The inmitial franchise fee for the night to develop and operate one Sweet Charlie’s Dessert Shop 1s $30,000 00
(“Imtial Franchise Fee”) The Initial Franchise Fee 1s payable 1n one full lump sum when the Franchise
Agreement 15 signed and 1s not refundable under any circumstances We may reduce, defer or waive the
Imtial Franchise Fee 1f and when we determine, 1n our sole discretion, 1t 1s warranted by a umque or
compelling circumstance Otherwise the Imtial Franchise Fee 1s umiform to all franchisees under this
offering

Initial Management Traimng

Your Operating Principal and Manager must successfully complete imtial management training (“Imitial
Management Traiming™) prior to the opening of the Dessert Shop (and, with respect to on-site training,
during your Dessert Shop’s grand opening) We do not charge a fee for this training, but you are responsible
for all related costs and expenses for your Operating Principal, Manager and any of your other tramees,
including travel, lodging and meals Three (3) trainees (including your Operating Principal and Manager)
may attend Imitial Management Tramming at no charge, however, we will charge our then current initial
tramning fee for any additional persons you request to be trained
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Ice Cream Roll Machine Equipment Purchase

Pnior to opening your Dessert Shop, you must purchase the 1ce cream roll machines upon which the 1ce
cream (dairy and non-dairy) and frozen yogurt 1s poured and rolled (the “Ice Cream Roll Machine(s)”") from
us or an affihate Depending upon the size of your Dessert Shop, you will need a minimum of three (3) Ice
Cream Roll Machmes Each Ice Cream Roll Machine costs approximately $3,000 not including shipping
The fee for the Ice Cream Roll Machines 1s payable 1n one full lump sum upon the commencement of Initial
Management Tramming The fee for the Ice Cream Roll Machines 1s fully earned upon receipt and 1s not
refundable except under the following circumstance If your Operating Principal or Manager 1s unable to
complete Initial Management Training to our satisfaction (in our sole discretion) and we elect to terminate
your Franchise Agreement, we will refund the full purchase price of your Ice Cream Roll Machines 1f you
(1) return the Ice Cream Roll Machine(s) to us and such Ice Cream Roll Machime(s) are in a condition
acceptable to us 1n our sole discretion, and (1) sign our standard release, a copy of which 1s attached to the
Franchise Agreement as Exhibit A prior to such refund

There are no other payments to or purchases from us or our affihates that you must make before your
Dessert Shop opens

Item 6 Other Fees

OTHER FEES!
Type of fee Amount Due date Remarks
Royalty Fee 6% of total Gross Payable monthly on or The Royalty Fee 1s payable to us by
Revenues (2) before the 5% of each ACH electronic funds transfer or
month based on Gross other manner we designate
Revenues for the previous
month In the future, we
may require Royalty Fees
to be paid on a weekly or
more frequent basis
Advertising Fund 1% of total Gross Payable at the same time The Ad-Fund Fee 1s payable directly
Fee Revenues and 1n the same manner as | to the Advertising Fund (“Ad-Fund”)
the Royalty Fee In the by ACH electronic funds transfer or
future, we may require other manner we designate
Advertising Fund Fees
(* Ad-Fund Fee(s)”) to be
paid on a weekly or more
frequent basis
Local Advertising 3% of total Gross As mcurred You will pay any Local Advertising
Requirement Revenues Requirement to third parties You
must submit evidence of these
expendltu}es on a monthly basis See
Item 11
5
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Type of fee

Amount

Due date

Remarks

Continuing Tramning

There 1s no charge for
mandatory contimung
traimng we require for
your Operating Principal
and Manager You may
request additional
personnel attend
continuing traimng, which
will be provided at no
charge (:f there 1s room 1n
an already scheduled
mrtial traiming course) or at
our then-current training
fee 1f there 1s not room

You are responsible for
both you and your
additional trainees
expenses including travel,
lodging, meals and
applicable wages

Prior to continuing
traimng

Continuing training sessions are
mandatory for your Operating
Principal and Manager The fee for
conhimung training 1s paid to us

Additional or
Remedial Traimng
Fee

Our current fee 1s $600 per
day per attendee You are
responsible for both you
and your additional
trainees expenses
mcluding travel, lodging,
meals and applicable
wages )

Pnor to additional or
remedial tramning

Additional traiming 1s training
requested by you 1n addition to Initial
Management Traming and continuing
training or training that we may
require upon renewal of your
Franchise Agreement or upon a
change 1n your Operating Principal or
Manager Remedial training 1s
traiming we determine 1s necessary or
appropnate 1n our sole discretion to
protect the quality, integnty and
reputation of the System, Proprietary
Marks and IP  The fee for additional
or remedial traiming is paid to us

On-Site Assistance
or Traming

Our per diem cost per
traner (currently $600 per
trainer per day) plus
expenses

Prior to our arnval on site

Payable to us 1f you request that we
provide additional trainming on-site at
your Dessert Shop or 1f we require
you to participate in remedial training
on-site at your Dessert Shop The
expenses you must reimburse to us
include travel, lodging and meals

In Person Location Our travel costs and On demand We do not charge a fee for providing
Selection Assistance | expenses assistance in person to assist in the
selection of your Location but you
must pay our travel costs and
expenses
6
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than the pro rata cost per
attendee of the conference

Type of fee Amount Due date Remarks
Annual Meeting and | Your expenses and a As incurred We do not currently hold an annual
Conference registration fee of no more conference but we may do so in the

future If we do, then you are
responsible for your associated
expenses, including all travel, food
and lodging expenses that you and
ehigble personnel incur 1n attending
the annual meeting or conference

In addition, we may charge a
registration fee of no more than the
per person cost of the annual meeting
or conference

Renewal Fee

10% of the then current
Inihal Franchise Fee

Payable to us as a condition of the
renewal of your franchise along with
other conditions for renewal

Transfer Fee

$10,000

Payable upon transfer

If you transfer your franchise or your
interest 1n your franchise We may
waive a portion of this.fee upon a
transfer resulting from your death or
disability or a transfer to an
immediate famly member (spouse
child, parent or sibling)

Relocation Fee

Our costs and expenses
associated with the
relocation

As incurred

If you relocate your Dessert Shop you
must pay us any costs we Incur in
assisting you with the relocation
including salary and travel expenses,
professional fees, demographic
reports and other costs

Accounting/Audit
Fee (3)

Cost of audit plus interest
on any underpayments at
the lower of 1 5% per
month or the highest rate
available by law

When incurred

Payable 1f audit shows an
underpayment of 2% or more of Gross
Revenues for any month

Interest on Overdue
Amounts

The lower of 1 5% 1nterest
per month or the highest
rate available by law on
the past due amount

First day of late period

Interest 1s due on all overdue
payments Interest accrues from the
ongmal due date until payment 1s
received 1n full

Management Fee

20% of Gross Revenues

Payable weekly out of
Dessert Shop proceeds

The Management Fee 1s paid tous In
addition to our nght to terminate the
Franchise Agreement, we may
manage and operate your Dessert
Shop 1f you fail to cure a default
within the applicable cure period In
the case of your absence, incapacity
or death, our night to manage and
operate your Dessert Shop may
prevent harmful interruption of your
Dessert Shop
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Type of fee Amount Due date Remarks
Insurance The premium plus our When mcurred If you fail to maintain the required
costs and expenses msurance, we have the nght, but not
r the obligation, to procure insurance on
your behalf and you must reimburse
us the premium payment plus our
costs, fees and expenses
Testing or Supplier Amount will vary under When billed You must pay us a fee equal to our
Approval Fee circumstances actual out-of-pocket expenses, plus
the then-current per diem charges for
our personnel 1n order to.approve
alternative supphers requested by you
Required Upgrades Up to $20,000 during the When incurred We reserve the right to require you to
mzitial term of the update and/or refurbish your Dessert
_ Franchise Agreement Shop and/or other 1tems used 1n your
(subject to an inflation franchise during the term of your
factor as measured by the Franchise Agreement The $20,000
Consumer Price Index, maximum does not apply to amounts
U S City Average [CPI-U] spent as a condition to renewal of
published by the Federal your franchise These amounts may
Bureau of Labor Statistics) be payable to us and/or third parties
depending on the nature of the update
or refurbishment
Indemmnification Amount will vary under Date incurred You must retmburse us and/or our
the circumstances affiliates 1f we incur hability as a
result of the operation of your Dessert
Shop
Costs of Amount wil] vary under Date incurred You must pay our costs and attorneys’
Enforcement and the circumstances fees 1f we must take action to enforce
Defense your obligations to us
Liquidated Damages | If we terminate your Within 15 days after the Liquidated damages are paid to us

Franchise Agreement for
cause, you agree to pay us
lhquidated damages equal
to the average monthly
Royalty Fees and Ad-Fund
Fees owed to us during the
12 months of operation
preceding the effective
date of termination
multiphed by (a) 24 (being
the number of months 1n
two full years), or (b) the
number of months
remaining 1n the term of
the Franchise Agreement
had 1t not been terminated,
whichever 1s less

effective date of
termination

ACTIVEM4794607 v3




1 Unless otherwise indicated above, all fees and expenses are imposed and collected by and are paid
to us All fees and expenses are non-refundable We will automatically draft Royalty Fees and any
additional fees due to us from your bank account according to the terms of the Franchise Agreement

2 “Gross Revenues” means the total selling price of all services and products and all revenue and
imcome of any kind relating to your Dessert Shop including, without limitation, from the sales of food,
beverages, merchandise, gift cards, products and tangible personal property of every kind sold by you, 1n,
from or through the Dessert Shop, proceeds as a result of any business interruption insurance policy you
carry, all mcome from catering or dehivery services including delhivery fees, mncome from private parties,
and all proceeds from all comn and card operated devices, including but not limited to, musical devices,
amusement devices and vending machines, all regardless of whether such sale 1s conducted 1in comphance
with or 1n violation of the terms of the Franchise Agreement, or whether such sale 1s at the Dessert Shop or
off-site, but exclusive of (1) sales or use tax actually paid to the appropnate taxing authority and (1)
gratuities and tips paid to employees Gross Revenues also mclude the fair market value of any services or
products recerved by you i barter or exchange for your services and products and payments on credit
(whether or not you received payment)

3 We have the nght to examine or audit your books, records, state sales tax returns and accounts If
an audit establishes that your royalty reports, advertising fee reports or profit and loss statements have
understated Gross Revenues for any fiscal year by 2% or more, then you must pay the audit’s cost, including
the travel, fees, wages, lodging and meal expenses of the persons who conduct the audit Otherwise, we
pay the cost of the audit You must promptly pay us any Royalty Fee, Ad-Fund Fee or other deficiencies
established by an audit, together with interest on all understated or past-due amounts Interest 1s the lower
of 1 5% per month or the highest rate allowed by law

Item 7 Estimated Imtial Investment

YOUR ESTIMATED INITIAL INVESTMENT

Type of expenditure Amount Method of When due To whom payment
1
)] T Tow Thgh payment 1s to be made
Imtial Franchise Fee $30,000 $30,000 | Lump Sum At Signing of Us
2) Franchise
| Agreement
Real Estate / Rent $2,500 $9,600 | As needed As arranged Lessor
3) :
Utihity Deposits (4) $100 $300 | As arranged As arranged Vendors
Leasehold $20,000 $60,000 | As arranged As arranged Contractor,
Improvements (5) Architect and other
Vendors
Grand Opening $1,400 $3,600 | As arranged As arranged Vendors
Advertising and ?
Test Day (6)
Equpment, $20,000 $40,000 | As arranged As arranged Vendors
Furniture, let'ures,
Furnishings and
Décor (7)
9
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Type of expenditure Amount Method of When due To whom payment

t b
1) Tow Theh paymen 15 to be made
f

Computer Systems $500 $3,000 | As arranged As arranged Vendors

(3

Insurance (9) $300 $3,600 | As arranged As arranged Insurers

Signage (10) $1,000 $5,000 | As arranged As arranged Vendors

Imual Inventory, $2,000 $5,000 | As arranged As arranged Vendor

Smallwares,

Packaging and

Office Supplies (11)

Licenses and $1,000 $3,000 | As arranged As arranged Licensing

Permuts (12) authonties

Professional Fees $1,000 $3,000 | As arranged As arranged Attorneys,

(13) accountants and

advisors

Training Expenses $3,000 $6,000 | As arranged As arranged Vendors

(14)

Catering Equipment $0 $7,500 | As arranged As arranged Vendor

@15)

Additional Funds (3 $15,000 $30,000 | Asneeded As needed Various

months) (16)

TOTAL (17) $97,800 $209,600

Notes
1 We do not make any representation regarding whether any amounts paid to third parties are

refundable All amounts paid to us are non-refundable unless otherwise noted Neither we nor any of our
affihates finance any of the imitial investment

2 Imtal Franchise Fee The Imitial Franchise Fee 1s discussed n Item 5
3 Real Estate / Rent You will need approximately 700 — 1,200 square feet of space to operate a

Dessert Shop The cost per square foot of commercial space vanes considerably depending upon the
location and the market conditions affecting commercial property including real estate values 1n your area,
your real estate interest (leasehold or ownership), location, size of the site, code requirements and other
factors, including labor Factors that typically affect your real estate costs mclude your cost to negotiate
your lease (or buy the property), fair market lease values and lease terms 1n your area, how the costs to
renovate or develop the land, building and other site improvements are allocated between landlord and
tenant and 1nterest costs, among others The estimate 1s based on a typical landlord’s requirement that a
lessee pay the first month’s rent, the last month’s rent and a security deposit equal to one month of rent
upon execution of the lease If you must pay rent during a build-out and construction phase before opening
and/or a real estate agent/broker fee, your costs will be higher This estimate assumes that you will lease
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and not own the Location of your Dessert Shop If you purchase real estate your costs will be higher If
you provide catering and/or delivery services, then you may incur additional costs to lease space to store
your vehicle

4 Utihty Deposit We estimate that you will have to pay deposits on utihities and phones Utility
deposits will vary based on your creditworthiness, Dessert Shop location and other factors

5 Leasehold Improvements The amounts include labor and construction (1ncluding your architect
and general contractor fees), costs and expenses for the improvement of a Location premises with the
approximate amount of square footage described 1n Note 3 above You will need to comply with all
architectural, mechamical and structural systems and specifications we require for your Dessert Shop Your
actual costs may vary considerably depending on the size of the Dessert Shop, the cost of local financing
and other local conditions, including labor, matenal costs and architectural and construction fees The cost
of leasehold mmprovements can vary significantly, depending upon such factors as (1) whether pre-
construction demolition of existing walls and partitions 1s required, (2) whether the space was previously
used as a stmilar quick service snack establishment and already contains facilities required by code, such
as a ventilation system and fire extinguisher system, (3) whether, and to what extent, your landlord wall
provide a fimsh-out allowance and (4) regional differences in matenial and labor costs We have not
estimated the costs to purchase and renovate an existing building or the costs of new construction We do
not build free standing Dessert Shops from the ground up Should you desire to do so and should we
approve this, your costs will be higher These estimates do not include extraordinary costs due to extensive
redesign, permitting, variances, environmental 1ssues, legal obstacles, etc

6 Grand Opeming Advertising and Test Day Supples You are required to spend at least $1,000,
from the penod beginning no earlier than sixty (60) days prior to the opening of the Dessert Shop and

continuing through the thirty (30) days after the opening of the Dessert Shop for advertising to promote the
opemng of the Dessert Shop All grand opening advertising shall be subject to our approval 1n writing
Grand opening advertising expenditures may include promotional pictures and photos, newspaper and
online advertisements, flyers, leaflets, banners, signs, direct mail, giveaways, franchise branded gifts and
accessories, and kick-off events which we pre-approve in wniting Prior to opening the Dessert Shop to the
general public you must conduct a “test day” whereby staff and employees service family and friends to
obtain practice and expertence The estimate includes amounts expended on products and inventory used
during the “test day ” We currently require you to conduct a two (2) to four (4) hour “test day”

7 Equipment, Furmture, Fixtures, Furnishings and Décor This estimate mncludes furmture,
fixtures and eqmipment (refngeration, samtation and kitchen equipment and the Ice Cream Roll Machines

descnbed 1n Item 5), seating, shelving, and other decor which you must purchase from us or third parties
This estimate assumes that you purchase all such equipment Some of this equipment can be leased, and 1f
you choose to do so, your costs may vary

8 Computer Systems We require you purchase an 1Pad, a computer or laptop, printer/scanner, and
point of sales system (Square) If you already own any of these items and they meet our specifications, your
cost may be less

9 Insurance The insurance estimate is for the cost of deposit in order to obtain the mimmum
required hability insurance The cost of coverage will vary based upon the geographic area in which your
Franchise will be located, your experience with the insurance carrier, the loss experience of the carrier and
other factors beyond our control You should also check with your insurance agent or broker regarding any
additional insurance that you may want to carry The low estimate assumes that the msurer will require a
prepayment of approximately 5-10% of the annual premuum The high estimate assumes a full year
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premium prepayment If you provide catering and/or delivery, you will need to purchase an appropriate
auto 1nsurance policy in conformance with our requirements, 1n which case your costs will be higher

10 Signage Signage will include but not be limited to the following exterior sign, exterior window
painted logos or decals and a printed exterior storefront canopy or awning This estimate reflects the
approximate cost of the signage required under the Franchise Agreement including our standards,
specifications and requirements The cost of signs depends on the size and location of your Dessert Shop,
the particular requirements of the landlord and local and state ordinances and zoning requirements If you
offer catering and/or delivery services we may, 1n our sole discretion, require you to purchase signage for
use on your vehicle, in which case your costs will be higher

11 Imtial Inventory, Smallwares, Packaging and Office Supphes You must stock the Dessert
Shop with an imitial inventory of food and beverage products, accessones, and supplies These figures

reflect the basic cost of food, beverages, products, and paper related items associated with opening the
Dessert Shop The inttial inventory 1s estimated as sufficient to cover mmtial supplies for two (2) weeks
This estimate also includes (1) all bowls, utensils, cutlery, trays, plastic containers, ingredient bins and
similar small wares, (11) all product containers, boxes, nserts, bags, stickers and related packaging and
products and (i) all office supplies which must be purchased before or upon the opening of your Dessert
Shop, including paper, a file cabinet, shelving and a safe

12 Licenses and Permits You must obtain the operational licenses and permuts required by
apphcable federal, state and local law All required licenses and permuts must be 1n place and 1n good
standing at all times during the term of your Franchise Agreement Building permuts are not included in
this 1item as they have been accounted for 1n the Leasehold Improvements line item

13 Professional Fees These fees are representative of the costs for engagement of professionals such
as attorneys and accountants for the mitial review and advice consistent with the start-up of a franchised
business including the formation of the entity that will own the Dessert Shop We strongly recommend that
you seek the assistance of professional advisors when evaluating this franchise opportunity, this Disclosure
Document and the Franchise Agreement It 1s also adwvisable to consult these professionals to review any
lease or other contracts that you will enter into as part of starting your franchise

14 Traming Expenses We provide instructors and instructional matenals for the imitial traiming and
do not charge a fee for Imtial Management Traming for your Operating Principal and up to two other
trainees but you will need to arrange for transportation to Philadelphia, Pennsylvama, or another location
in the United States designated by us and pay for all expenses for your attendees including lodging, food
and any wages The cost will depend on the distance you and your attendees must travel and the type of
accommodations you choose

15 Catening Equipment If you choose to offer and provide catering services (and/or delivery services
with your own vehicle), you will need a sufficiently large vehicle to offer such services and additional
equipment to transport to each catering site  If you do not already own a vehicle in compliance with our
specifications, your costs will be higher

16 Additional Funds The estimate of additional funds 1s based on an approximation of expenses for
the first three (3) months of operation These figures are merely estimates and there 1s no assurance that
additional working capital will not be necessary during this mitial three (3) month phase or at any time after
the imtial three (3) months The additional funds required will vary by your area, how much you follow
our methods and procedures, your management skill, experience and business acumen, local economic
conditions, the local market for your services, competition, sales levels, and the Gross Revenues and cash

12
ACTIVEM4794607 v3



flow for the Dessert Shop 1n the first three (3) months of operation This estimate does not include your
living expenses

17 TOTAL You should not assume that you can open your Dessert Shop for the lowest estimates 1n
all categones We relied on the expenience of NJ Affihate 1 and the DE Affiliate, which own and operate
Sweet Charhie’s Dessert Shops located in Philadelplia and Rehoboth Beach respectively, to compile these
estimates The Sweet Charlie’s Dessert Shop operated by NJ Affihate 1 has been 1n operation since May,
2016 and the Sweet Charlie’s Dessert Shop operated by DE Affiliate, which 1s seasonal, operated from July
to September 2016 The costs outlined 1n this Item 7 are not intended to be a forecast of the actual cost to
you or to any particular franchisee You should review these figures carefully with a business advisor
before deciding to purchase the franchise We do not offer financing directly or indirectly for any part of
the mmitial investment The availability and terms of financing the franchise purchase and business start-up
depend on many factors, including the availability of financing generally, your creditworthiness and
collateral and lending polhicies of financial mstitutions from which you request a loan

Item 8 Restrictions on Sources of Products and Services

To ensure that you maintain the highest degree of consistency, quality and service, you must operate and
develop your Dessert Shop 1n strict conformance with our methods, standards and specifications and obtain
certain ingredients, inventory, services, supples, matenals, equipment, furnishings, fixtures and other
Products, including your uniforms, advertising matenals, computer hardware, software and vehicles used
to provide catening and/or delivery services (if any), 1n strict comphiance with our specifications and only
from us, our affiliates or the authonzed manufacturers, distnbutors, suppliers, vendors, merchants or
providers designated or approved by us Our methods, standards and specifications (the “System
Standards™) are prescribed 1n our operations manuals and other written manuals, gmdes, instructions and
communications whether on paper, Internet or 1n other electronic format (together the “Operations
Manuals™)

Reguired Purchases from Us

We are currently the sole approved supplier of the Ice Cream Roll Machine You are not currently required
to purchase any other goods, supphes, equipment, inventory or comparable items from us or from our
affihates We reserve the nght to require you at any time 1n the future to purchase any items for your
Dessert Shop from us or from our affihates We reserve the right to earn a profit on the sale of the Ice
Cream Roll Machine and/or any other items sold to you We are not obligated to provide you with any
warranty for any item During our fiscal year ended December 31, 2016, we did not earn any revenue from
required sales to our franchisees because we had no franchisees

The following officers Iisted 1n Item 2 have an ownership interest 1n us and we are the approved supplier
of the Ice Cream Roll Machine Steven Billig and Kyle Billig None of our officers has an ownership
interest 1n any other Approved Supplier (as defined below) for the System

Purchases from Approved Supphers

You will be required to purchase certain products and services only from supphers that we approve
including manufacturers, distributors, supplers, vendors, merchants or providers of goods and services
(“Approved Suppliers”) These items currently include certain food items (including the liquid bases that
you must use to make your i1ce cream (dawry and non-dairy) and frozen yogurt products), ngredients,
beverages, cooking supplies, computer equipment, and credit card process and point of sale system and
software (“POS System”) We have the nght to require you at any time to purchase other products and/or
services only from Approved Suppliers
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We currently maintain a list of Approved Supphers and cnitena for approving suppliers in our Operations
Manuals We may modify this list on reasonable written notice to you You may request in writing our
approval of alternative suppliers that are not currently approved by us We will grant or revoke approvals
of supphers based on the critena for approving suppliers in our Operations Manuals, and based on
mnspections and performance reviews We may grant approvals of new suppliers or revoke past approvals
of suppliers on reasonable written notice to you We must consent to your use of any suppher you propose
and will make reasonable efforts to provide you with written notification of the approval or disapproval of
any supplier you propose within sixty (60) days after written recept of your request For this approval or
disapproval, we may charge you a fee equal to our out-of-pocket expenses, plus the then-current per diem
charges for our personnel

Purchases According to our Specifications

i
All food products, ingredients, inventory, supplies, equipment, uniforms, furnishings and other decor, signs
and matenals used 1n the operation of your Dessert Shop and services to your Dessert Shop must be
purchased according to our specifications and meet System Standards Our list of Approved Suppliers and
specifications for supplies including brand, model and type are in our Operations Manuals or other
instructional matenals we may provide to you prior to opening

Location Selection and Lease You must find a site and execute a lease for the Location of the Dessert
Shop that meets our site selection criteria within one hundred eighty (180) days of signing your Franchise
Agreement We must approve in writing any lease (including any sublease) for the Location before you
enter into such lease You must deliver a copy of the signed lease to us within five days of your signing
See Item 11 for additional information on site selection

General Contractor and Architect Within thirty (30) days of signing your Franchise Agreement you must
provide us with the name and qualifications of (1) a licensed architect and (1) a licensed general contractor
that have designed or built at least two (2) simular types of food service establishments We then have ten
(10) days to notify you of any concerns that we have about the architect and/or general contractor and to
reject or approve of such professional Should you choose not to hire a particular architect and/or general
contractor or 1f we reject the architect and/or general contractor you propose, you will have an additional
thirty (30) days to locate another architect and/or general contractor and provide us with their name and
qualifications

Standard Building Plans and Specifications You must construct and develop the Dessert Shop We will
lend to you a sample set of standard building plans and specifications and standard recommended floor
plans These specifications and layouts might not reflect the requirements of any federal, state, or local
law, code, or regulation, including those ansing under the Amenicans with Disabilities Act or similar rules
governing public accommodations for persons with disabilities  Your architect must prepare a stte plan and
adopt the standard building plans and specifications to the specific site and adapt the recommended floor
plans to the Location Within forty-five (45) days after you have selected and we have approved your
general contractor, you must provide us with a complete set of construction and design documents for the
Dessert Shop including mechanical, electrical and plumbing specifications The construction and design
documents (the “Design and Construction Plan”) are subject to our review and approval We must review
and approve all final specifications and plans before you begin constructing the Dessert Shop and all revised
plans dunng construction Our review 1s only to ensure your comphance with our design requirements

We may mspect the Dessert Shop during its development You must affix a decal or placard to an extenor
window or display containing the following statement “An Independently Owned and Operated Franchise”

If we request, you will display prominently a “franchise opportumty” display to promote awareness of
Sweet Charlie’s franchises
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Mamntenance and Reparrs You must mamtain your Dessert Shop 1n a high degree of samtation, reparr,
appearance, condition and security and in the manner required by the Franchise Agreement and the
Operations Manuals You must make additions, alterations, repairs and replacements to your Dessert Shop
(but no others without our wntten consent) as reasonably required for that purpose, including penodic
repainting, changes 1n appearance, repairs to impaired equipment, and replacement of obsolete signs as we
reasonably direct You must meet and maintain the safety standards and ratings applicable to the operatton
of your Dessert Shop as we reasonably require

Renovation and Upgrading You must abide by our requirements for alterations, remodeling, upgrading or
other improvements to your Dessert Shop We have the nght to modify the System for any reason,
including, without limitation, responding to consumer expectations and buying habits, increasing
efficiency, co-branding with other companies and adapting to competition Generally, the standards for
alterations, remodehng, upgrading and other improvements will not exceed the requirements applicable to
new franchises or company-owned locations_Renovation or upgrading may also be required 1f we add new
menu 1tems that require the installation of new fixtures or equipment We will not require you to mcur
costs and expenses n excess of $20,000 (subject to an inflation factor as measured by the Consumer Price
Index, U S City Average [CPI-U] published by the Federal Bureau of Labor Statistics) during the Initial
Term for such alterations, remodeling, upgrading and other improvements to the Dessert Shop

Specifications for Employee Uniforms We will lend you specifications for your employee uniforms You
will ensure that all your employees follow our dress code

Insurance You also must obtain, before beginning any operations under the Franchise Agreement, and
must maintain 1n full force and effect at all times during the term of the Franchise Agreement, at your own
expense, an msurance policy or policies protecting you, us, our affiliates, and our respective officers,
directors, managers, partners, members, affiliates, subsidiaries and employees The policies must provide
protection aganst any demand or claim relating to personal and bodily injury, death, or property damage,
or any hability ansing from your operation of the Dessert Shop All pohicies must be wntten by a
responsible carner or carners whom we determine to be acceptable, must name us as additional mnsured
under an endorsement we approve, must name us and our affiliates, and our respective officers, directors,
managers, partners, members, affiliates, subsidiaries and employees as additional insureds, and must
provide at least the types and mimmum amounts of coverage specified 1n the Franchise Agreement and the
Operations Manuals Each policy must provide us with thirty (30) days’ prior notice of any changes to or
cancellation of the policies The types and limts of insurance required may be changed from time to ttme
1n the Operations Manuals and you must comply with any new 1nsurance requirements Additionally, we
may designate one or more nsurance companies as the insurance carner(s) for all of the Sweet Charhie’s
businesses If we do so, we may require that you obtain your msurance through the designated carrier(s)

POS and Computer Systems See Item 11 for specifications on computer systems

Advertising Any and all advertising, marketing and promotional matenals you wish to use must conform
to System Standards See Item 11 for specifications on advertising The specifications that we have
formulated are in our Operations Manuals We may modify these specifications on réasonable wrntten
notice to you We will consider your wntten request for a modification of a specification if you explain the
reason for the requested modification and provide us with sufficient technical data to enable us to evaluate
your request We must approve any modification of a specification you propose and will make our
reasonable efforts to provide you with notification of approval or disapproval within sixty (60) days after
receipt of your request which shall be at our sole discreion  We will charge you a fee to cover our out-of-
pocket expenses, plus our then-current per diem charges for our personnel, for any required inspection
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Vehicle Third Party Delivery Services If you provide catering and/or delivery services, any vehicle used
for such services must be maintained and 1n reasonable cosmetic condition meaning that the vehicle has no
major defects or mechanical problems, and the paint, body, and interior of the vehicle have only minor, 1f
any, blemishes and very munor, 1f any, rust We may determine whether your vehicle meets our definition
of “reasonable cosmetic condition” 1n our sole discretion If 1t does not, we may require you to repair or
replace such vehicle or cease providing catering and/or delivery services You may engage third party
providers to provide delivery services as long as we approve such provider 1n advance, which we may do
1n our sole discretion

Rebates, Matenial Benefits, Cooperatives, Revenues from Restricted Purchases

We have already or will negotiate purchasing terms for franchisees from Approved Suppliers We cannot
guaranty, promise, represent, state or warrant that any Approved Supplier will offer or continue any
particular pricing, warranty or other terms of sale We may negotiate a continued supply of products from
our Approved Suppliers, but cannot guaranty, promise, represent, state or warrant a continuing supply from
any particular supplier We are not under any obligation to you with respect to the terms negotiated or any
suppher’sterms The arrangements we negotiate may include that Approved Suppliers pay us a sponsorship
fee to help pay for the costs of an annual meeting or conference

We do not discnnminate against you or provide you with material benefits such as renewal of your franchise
or grant you additional franchises based on your use of any particular Approved Supplier We have no
purchasing or distribution cooperatives 1n existence at this time We may 1n the future form a purchasing
or distnbution cooperative and require you to become a member Membership m a purchasing or
distnbution cooperative may require the payment of a fee 1n addition to other terms and conditions We do
not make any express or implied warranties with respect to any products or goods we recommend or require
for your use

The supphlies or services that you are required to purchase according to our specifications or from Approved
Suppliers are considered “required purchases ” We and our affihates reserve the rnight to earn revenue from
Approved Suppliers, such as rebates or commussions, on account of their sales of any goods or services to
our franchisees, including required purchases Our supplier of liquid 1ce cream base and frozen yogurt
base, which you must use to make your 1ce cream products, currently pays us a $2 00 rebate on a quarterly
basis on each case sold to our franchisees We estimate that your total imitial required purchases and leases
will be approximately 50%-80% of the cost of your mnitial purchases and leases and 50%-80% or more of
annual purchases and leases on an on-going basis for the operation of your Dessert Shop

Item 9 FRANCHISEE’S OBLIGATIONS
FRANCHISEE’S OBLIGATIONS
Thus table hists your principal obhigations under the franchise and other agreements It will help you

find more detailed information about your obhgations in these agreements and 1n other 1tems of this
Disclosure Document.

Obhgation Section 1n Agreement Disclosure
Document Item
a Site Selection & Acquisition / Lease | Section42,43 Items 6 & 11
b Pre-opening Purchases / Leases Section4 1,42 Items 7 & 8
16
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Oblhgation

Section 1n Agreement

A

Disclosure
Document Item

¢ Site Development and other pre-
opening requirements

Section4 4,123

Items 5,6, 7 & 11

d Imtial & On-going Training Section 54,6,82 Items 6,7 & 11
e Opening Section 4 6 Item 11

f Fees Section 5 Items 5,6 & 11
g Comphance with standards and Secton81,111,114,115 Items 8 & 11
policies operating manual

h Trademarks and propnietary Section12,9,10 Items 13 & 14

information

1 Restrictions on products / services
offered

Section22,114

Item 8 and 16

)} Warranty and customer service Section 11 1 Item 8
requirements

k Terntonal development and sales Not applicable Item 12
quotas

1 Ongoing product / service purchases Sectton 8 3,11 4 Item 6 and 8
m Maintenance, appearance, and Section45,111,115 Item 11
remodeling requirements '

n Insurance Section 11 2 Items 6

o Advertising Section 12 Items 6 & 11
p Indemnification Section 7 4, 14 Item 6

q Owner’s participation / management / | Section 3,7 1,111 Items 15

staffing

r Records and reports

Section 111,153

Item 6 and 17

s Inspections and audits Section 15 Items 6 & 11
t Transfer of Interest Section 16 Item 17
u Renewal Section2 § Item 17
v Post-termination obligations Section 17 6, 18 6 Item 17
w Non-competition covenants Section 7 2 Item 17
x Dispute Resolution Section 21 Item 17
y Jury Waiver provision and Section 21 5,21 12,21 14 Item 17
Arbitration proviston
z Liquidated Damages Section 18 7 Item 6
17
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Item 10 Financing

Neither we nor our affiliates offer direct or indirect financing relating to the Franchise Agreement We do
not guarantee-any notes, leases, or other obligations entered 1nto by you

Item 11 Franchisor’s Assistance, Advertising, Computer Systems, and Traming
Except as listed below, we are not required to provide you with any assistance

Franchisor’s Pre-Opening Obhgations

Before you open the Dessert Shop, we will assist you 1n the following

1 Designating your Protected Area (Franchise Agreement, Section 2 1)
2 Providing you with specifications and site Location critena (Franchise Agreement, Section 4)
3 Upon your request and subject to personnel availability, provide you with on-site Location selection

assistance, but you must pay our travel costs and expenses (Franchise Agreement, Section 4 2)

4 Approving or disapproving your Location and lease and, 1f approved, provide you with a copy of
any Collateral Assignment of Lease attached to the Franchise Agreement as Exhibit G (Franchise
Agreement, Section 4) |

5 Sell to you the Ice Cream Roll Machine(s) (Franchise Agreement — Section 4 1)

6 Providing you sample designs and specifications for the layout of your Dessert Shop including the
fixtures and equipment to be 1nstalled 1n connection with constructing, outfitting, furmishing and decorating
your Dessert Shop (Franchise Agreement, Section 4 4)

7 Approving or disapproving your general contractor, architect and Design and Construction Plan
(Franchise Agreement, Section 4 4)

8 During Imtial Management Training, granting you electronic (or other access) to our Operations
Manuals, which contain the information, methods, techniques and specifications for the operation of your
Dessert Shop (Franchise Agreement, Section 6 1 & 8 1)

9 Providing you with a list of approved items of ingredients, paper goods, equipment, decor, fixtures,
mventory and supphes (by brand name and/or by standards and specifications) and lists of Approqu
Supphers for certain items and services (Franchise Agreement, Section 8 3)

10 Providing you with an email address (Franchise Agreement, Section 8 2(h))

11 Providing the Imtial Management Traiming program for your Operating Principal and two (2)
additional trainees (including your Manager, if any) (Franchise Agreement, Section 5 4)

12 Approving or disapproving any mmtial advertising or marketing matenals, business forms,
stationery, business cards or other forms you intend to utilize in connection with your grand opening or
otherwise (Franchise Agreement, Section 12 1)
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13 If this 1s your first Dessert Shop, providing approximately three (3) days of supervision and
assistance for you and your employees prior to and including the grand opening of your Dessert Shop to
ensure that you are operating in compliance with the Operations Manuals If this 1s your second or
subsequent Dessert Shop, we may provide less assistance as we deem necessary (Franchise Agreement,
Sections 8 2)

14 If you choose to provide catening and/or delivery services, approve the vehicle that you intend to
use for such services and/or provide written cniteria for the model, body and style type for such vehicle and
other written specifications for services, equipment or suppliers If you choose to offer delivery services
through a third party provider, approve such third party provider and the terms and conditions of the
provision of such services in our sole discretion (Franchise Agreement, Section 11 7 & 11 8)

It 1s estimated that 1t will take between four (4) and (8) months to open a Dessert Shop following your
sigming of the Franchise Agreement, but may occur earher or later depending on the actual time required
for you to accomplish 1tems including, but not lmited to, the following securing a Location, retaiming a
general contractor and architect, obtaining financing, obtaining construction, zoning, health and other
permits, completing construction, mstalling signs, fixtures, and equipment, and hiring and traming
personnel

Franchisor’s Post Opening Obligations

Durning the operation of the Dessert Shop, we will

15 If this 1s your first Dessert Shop, provide supervision and assistance for you and your employees
during the grand opening of your Dessert Shop to ensure that you are operating in compliance with the
Operations Manuals and System Standards If this 1s your second or subsequent Dessert Shop we may
provide less assistance as we deem necessary (Franchise Agreement, Section 8 2)

16 Provide such continuing advisory assistance to you in the advertising and promotion of your
Dessert Shop as we deem adwisable (Franchise Agreement, Section 12)

17 Provide you with any updates to the Operations Manuals and any other instruction, operations
criterta or manuals prepared by us for use by our franchisees 1n operating their Dessert Shops (Franchise
Agreement, Section 8 1)

18 From time to time 1n our sole discretion, provide you with new recipes (Franchise Agreement,
Section 8 2)
19 From time to time 1n our sole discretion, provide you advice and written matenals concerning

techmques of managing and operating the Dessert Shop, including new developments 1n the System,
equipment, food products, services, packaging, and preparation and mandating the use of such new
techmques and developments as applicable (Franchise Agreement, Sections 8 2)

20 From time to time 1n our sole discretion, provide you access to additional or continuing courses of
training at times and locations designated by us (Franchise Agreement, Section 6 2)

21 From time to time 1n our sole discretion, conduct inspections of your Dessert Shop, evaluate
Products sold and services rendered at your Dessert Shop and recommend changes to enhance your Dessert
Shop to assure 1t fully complies with the System and the Operations Manuals as we deem advisable
(Franchise Agreement, Section 15 1)
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22 From time to time 1n our sole discretion, provide you access to field consultants and a telephone
helpline to ask questions regarding the System and System Standards (Franchise Agreement, Section 8 2)

23 From time to time in our sole discretion, maintain updated lists and provide updated lists to you of
approved items of equipment, fixtures, inventory, and supplies and updated hst of Approved Suppliers for
those 1items (Franchise Agreement, Section 8 3)

24 From time to time 1n our sole discretion, provide other resources and assistance as we may 1n the
future develop and offer to all franchisees (Franchise Agreement, Section 6 2)

25 Maintain the Ad-Fund in accordance with the Franchise Agreement (Franchise Agreement,
Sections 5 3 & 12)

26 Maintain the Website (Franchise Agreement, Section 8 2)

27 From time to time 1n our sole discretion, invite you to franchisee-oniented functions, seminars and
annual meetings and conferences that we plan and sponsor (Franchise Agreement, Section 6 3)

28 Penodically and 1n our sole discretion, specify mimimum policy limts for certain types of insurance
coverage and review, venfy and/or approve proof of insurance and forms of additional insured
endorsements (Franchise Agreement, Section 11 2)

29 If, after commencing operations, you choose to offer catering and/or delivery services, approve the
vehicle that you intend to use for such services and/or provide written cnitena for the model, body and style
type for such vehicle and other wntten specifications for services, equipment or suppliers If you choose
to offer delivery services through a third party provider, approve such third party provider and the terms
and conditions of the provision of such services 1n our sole discretion (Franchise Agreement, Section 11 7
& 118)

Our individualized assistance to any franchisee (whether 1n person or by telephone, fax, or mazil), 1s subject
at all times to availability of our personnel All of our obligations under the Franchise Agreement are to
you only

Location Selection/Lease Approval

If we have not agreed to a Location for your Dessert Shop at the signing of the Franchise Agreement, then
within thirty (30) days of your signing your Franchise Agreement, you must submit us a site proposal
package for a Location for your Dessert Shop as detailed in the Operations Manuals meeting the site critena
we provide to you We have thirty (30) days from the submussion of your site proposal package to accept
or not accept the Location The cntena used by us reviewing your site includes some or all of the following
traffic flow and patterns, traffic count, competition, ingress and egress, population, demographics, including
mncome, visibihty, and the mnihal cost of remodeling and on-going occupancy overhead expenses Other
factors may also be considered 1n evaluating your proposed location Within one hundred eighty (180) days
of your sigming your Franchise Agreement, you must execute a lease for a Location for your Dessert Shop
We assume all franchisees will lease the Location If you wish to purchase the real estate for the Dessert
Shop, then you must purchase the Location within one hundred eighty (180) days of signing your Franchise
Agreement Our acceptance of a Location does not mean we believe your Dessert Shop will be successful
at that location, and we do not guarantee the success of your Dessert Shop at the Location that we approve

We do not assist you 1n negotiating your lease or purchase agreement However, you are required to obtain
our written approval of the lease (including any sublease) or purchase agreement before entering into such
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lease or purchase agreement for your Location Our approval of any lease shall be conditioned upon the
lease containing lease terms acceptable to us including, without limitation, the execution by you and your
landlord of a Collateral Assignment of Lease 1n the form attached to the Franchise Agreement as Exhibit
G You must deliver a copy of the signed lease to us within five days of its execution

If you do not sign a lease for the Location within one hundred eighty (180) days of signing the Franchise
Agreement, then we have the nght to terminate the Franchise Agreement If you do not open your Dessert
Shop by the earhier of (1) six (6) months of executing a lease for the Location or (11) twelve (12) months of
signing the Franchise Agreement, then we have the nght to terminate the Franchise Agreement

Advertising ~

Except for, our obligations related to the maintenance and e)épendlture of monies in the Ad-Fund, we are
not required or obligated to conduct any advertising We have the nght to modify the source of advertising
atany time We and our affihiates reserve the night to be the exclusive supphers of the advertising materials
used 1n the System We are not required to spend any amount for advertising 1n your Protected Area
(Franchise Agreement, Section 12)

We have the nght to direct all advertising and promotional programs and activities, and the nght to control
and approve all the concepts, matenals and media used 1n such programs and activities Matenals that may
be provided to all franchisees 1n the future may include posters, banners and miscellaneous point-of-sale
items We may periodically provide you, at your expense, with consumer marketing plans and related
matenals for use at the local or regional level We may penodically furmish you with samples of advertising,
marketing and promotional formats and materials templates which you will then have the right to copy at
your expense (Franchise Agreement, Section 12)

Grand Opening Advertising

You are required to spend at least $1,000, from the period beginning no earlier than sixty (60) days prior to
the opeming of the Dessert Shop and continuing through the thirty (30) days after the opening of the Dessert
Shop for advertising to promote the opening of the Dessert Shop All grand opening advertising shall be
subject to our approval in wnting Grand opening advertising expenditures may include promotional
pictures and photos, newspaper and online advertisements, flyers, leaflets, banners, signs, direct mail,
giveaways, franchise branded gifts and accessones, and kick-off events which we pre-approve in wnting
The amount you must spend on grand opening advertising 1s 1n addition to amounts spent on food, paper
products, advertising, or other expenses related to the “test day” (Franchise Agreement, Section 12 3)

Local Advertising

You must spend at least 3% of Gross Revenues per month on local marketing and advertising (in addition
to the grand opening expenditures), commencing upon the opening of your Dessert Shop (the “Local
Advertising Requirement”) We may increase the Local Advertising Requirement n our sole discretion
We will provide you thirty (30) days’ advance written notice before increasing the Local Advertising
Requirement (Franchise Agreement, Sections 122 & 12 4)

You may develop advertising matenals for your own use at your own expense, but you may not use any
advertising matenals unless they are approved 1n advance 1n wniting by us (Franchise Agreement, Section
12 1) All advertising, promotion and marketing must be completely clear and factual and not misleading,
conform to the highest standards of ethical marketing, and comply with the promotional policies we
establish Samples of all advertising, promotional and marketing matenals that we have not prepared or
previously approved must be submitted for approval before you may use them If you do not receive written
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approval from us within thirty (30) days after we receive the matenals, the matenals are deemed not
approved You may not use any advertising or promotional matenals that we have not approved or
disapproved (Franchise Agreement Section, Section 12 1)

You must promptly discontinue use of any advertising, marketing or promotional plans or maternals,
whether or not previously approved, on notice fromus We may require you to place advertising in specific
media, such as print, social media and direct mail, and determine what percentages of your advertising
should be allocated to each medium All use of any of the Proprietary Marks must meet all System
Standards (Franchise Agreement, Section 12 1 & 12 2)

We reserve the nght to require you to include certain language 1n your local advertising matenals, such as
“Franchises Available” and the addresses of our Website and phone number

In addition to your Local Advertising Requirement, you may wish to use Social Media Platforms (defined
as web based platforms such as Facebook, MySpace, Twitter, LinkedIn, Instagram, blogs and other
networking and sharing sites) or use Social Media Matenals (defined as any material on any Social Media
Platform that makes use of our IP, Propnetary Marks, name, brand, products or your franchise whether
created by us, you or a third-party) You may not use a Social Media Platform or Social Media Matenals
without our prior wntten approval and such platform or matenals must comply with the restrictions and
requirements described below 1n this Item 11 under “Websites” Your expenditures toward Social Media
Platforms and Social Media Matenals will not count towards your required Local Advertising Requirement
or Grand Opening Advertising (Franchise Agreement, Section 12 2) You must sign the Internet Website
and Listing Agreement attached to the Franchise Agreement as Exhibit E assigning us all nghts to any
website or other web based platforms utilizing the Mark on termination or expiration of the Franchise
Agreement

Advertising Cooperatives

We have not formed and presently do not require any advertising councils or regional advertising
cooperatives, but we may form and/or require one or more to be formed in the future (“Cooperative”) We
have the nght to designate any geographical area in which two or more Dessert Shops (whether franchised
or owned by us or our affiliates) are located as a region for purposes of establishing a Cooperative, or we
may approve of the formation of an advertising Cooperative by our franchisees If a Cooperative 1s
established which encompasses your Protected Area, you will automatically and immediately become a
member of the Cooperative and you must agree to contribute to the Cooperative the amount agreed upon
by a majonty of the members of the Cooperative, to pay that amount to the Cooperative at the times agreed
upon by a majonty of the members, and to abide by the Cooperative’s rules The payments you make to a
Cooperative may be applied by you toward satisfaction of your Local Advertising Requirement, but 1f the
amount you contribute to a Cooperative 1s less than the amount you must spend on local advertising, you
must still spend the difference locally Each company or affiliate owned Dessert Shop located within the
geographic area covering the Cooperative, 1f any, 1s required to contribute to the Cooperative on the same
basis as you

Each Cooperative will be orgamzed for the exclusive purposes of administering advertising programs and
developing promotional matenals for use by the members 1n local advertising, however, no advertising or
promotional plans or matenals may be used by the Cooperative or furmshed to 1ts members without first
obtamning our approval We may direct the marketing efforts of the Cooperative and/or engage an outside
marketing firm which we may require the Cooperative to retain  We may permit, 1n our sole discretion,
members of Cooperatives to determine the use of Cooperative funds We may prepare governing
documents, policies and guidelines for any Cooperative that 1s formed If we do, you must comply with
the such documents for the Cooperative, which will be available for your review Any deviation from such
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governing documents, policies and guidelines requires our prior wrtten approval A wviolation of any
Cooperative agreement will be a default under the Franchise Agreement We are not required to prepare
annual or periodic financial statements for the Cooperative If we do prepare financial statements for the
Cooperative they will be available for your review We will have the power to require cooperatives be
formed, changed, dissolved or merged (Franchise Agreement, Section 12 8)

Ad-Fund

You are required to contribute one percent (1%) of your Gross Revenues to the Ad-Fund (the “Ad-Fund
Fee”) (Franchise Agreement, Section 5 3) All franchisees and company or affiliate owned Dessert Shops
contribute the same percentage as you into the Ad-Fund Amounts paid into the Ad-Fund are expended for
purposes relating to advertising, promotions and marketing of goods and services provided by us related to
the System (Franchise Agreement, Section 12 4)

We or our designee will direct all advertising and promotional programs and activities and the concept,
materials and media used 1n such programs and activities The Ad-Fund 1s intended to maximize general
public recognition and acceptance of the Propnetary Marks and the System We cannot ensure, and have
no obligation to ensure, that expenditures by the Ad-Fund 1n or affecting any geographic area will be
proportionate or equivalent to the contnibutions to the Ad-Fund by Sweet Charlie’s franchisees operating
1n that geographic area or that any Dessert Shop will benefit directly or 1n proportion to 1ts contnibution to
the Ad-Fund from the development of advertising and marketing matenals or the placement of advertising
We have no other direct or indirect habihity or obligation to you regarding the collection of amounts due to,
or maintaining, directing or administering, the Ad-Fund (Franchise Agreement, Section 12 6)

We determine, 1n our fully unrestnicted discretion, the manner 1n which the Ad-Fund 1s spent The Ad-
Fund will be used to meet any and all costs of maintaining, administering, directing and preparing
advertising and promotional activities (including among other things, the cost of preparing and conducting
television, radio, magazine, and newspaper advertising campaign, direct mail and outdoor billboard
advertising, Internet advertising including via the Website, marketing surveys and other public relations
activities, advertising agencies, and promotional brochures and other marketing matenals for Dessert Shops
operated under the System We have the right to reimburse ourselves out of the Ad-Fund for the total costs
(including labor and indirect costs) of developing, producing and distributing any advertising matenals and
administening the Ad-Fund Fee (including attorneys’, auditors’ and accountants’ fees and other expenses
mcurred mn connection with collecting any Ad-Fund Fee) (Franchise Agreement, Section 12 6) We are
not required to audit the Ad-Fund (Franchise Agreement, Section 12 6)

Any unspent accrued Ad-Fund Fees for any calendar year will be used 1n the subsequent calendar years

We are not required to provide franchisees with periodic accounting of the Ad-Fund, including the fees
paid into the Ad-Fund by franchisees but if we do prepare an accounting of the Ad-Fund we will make 1t
available to you upon your request If we advance any amount to the Ad-Fund, we will be entitled to be
remmbursed for any such advances If the Ad-Fund 1s terminated, all unspent monies on the date of
termunation will be distnibuted to franchisees 1n proportion to their respective contributions to the Ad-Fund
during the preceding twelve (12) month period (Franchise Agreement, Sections 12 4 & 12 6)

We will not use any monies from the Ad-Fund for the preparation of franchise sales solicitation matenals
although we reserve the night to include “Franchises Available” or similar language with our contact
information on any advertising purchased or created by the Ad-Fund (Franchise Agreement, Section 12 5)

In 2016, our Ad-Fund was not 1n existence so 1t did not collect or spend any monies
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Gift Card and Loyalty Programs

You must participate in, and comply with the requirements of, any gift card, gift certificate, customer loyalty
or retention, or special promotional program that we implement for all or part of the System and sign the
agreements or forms and take the other action we require for you to participate 1n these programs (Franchise
Agreement, Section 11 1(1))

Computers

You are required to purchase a POS System approved by us which meets System Standards There 1s
currently only one approved POS System, which 1s Square The main functions of the POS System are to
act as a cash register and collect and manage information about the various sales transactions at your Dessert
Shop, including detailed sales data, inventory, prices, coupons, taxes and other sales information You must
also maintain Internet service that allows you an unlimited Internet connection, email and online
communication abilities as we require We estimate that the POS System will have an mmitial cost of
approximately $400 (Franchise Agreement, Section 9 1)

We have no obligation to provide any maintenance, reparrs, upgrades or updates to you We do not
currently require you to purchase and maintain software maintenance and support for your POS System,
but you may There may be additional fees associated with upgrades to the POS System

We and our Approved Suppliers have the night to electronically and manually access the information that
the POS System generates You must cooperate with us 1n helping us access this information We wll
have independent access to your sales information and other data produced by your POS System There
are no contractual limitations on our nght to access this information and data You will be responsible for
all costs associated with any computer systems including accessing the Internet (Franchise Agreement,
Sections 9 1& 151)

You must also install and maintain at least one 1Pad for use with your POS System and a laptop or desktop
computer at the Dessert Shop for general business purposes The 1Pad and computer must be equipped with
computer hardware components, software, and peripherals (such as printer and scanner) that we require and
that meet our specifications You must use an accounting system capable of generating sufficient
accounting reports and information that we require from time to ime We currently use and you must
purchase and maintain a license and software for QuickBooks® which is compatible with our version of
QuickBooks®, but we have the nght to change these requirements and require that you update these
programs as the updates become available You must provide us with your user ID and password for your
QuickBooks® account We have access to all of your electronic information through this system at all
times (Franchise Agreement, Section 9 1) We estimate that QuickBooks® software will have an 1nitial
cost of $500 and a $20 monthly charge for online access which we require We estimate that the computer
hardware (including 1Pad), a printer/scanner, and general accounting and/or bookkeeping software and
word processing software and POS System (the “Computer System”) will have an mitial cost between $500
and $1,500

In the future we may require different systems or permt the use of different systems depending on the size
of your Dessert Shop We reserve the nght to discontinue any service or support we may offer for any
system at any time for any reason or change any required vendors for the products or services at any time
for any reason You must replace, upgrade and maintain these systems at your sole expense (Franchise
Agreement, Section 11 5)

We are not obligated to prowvide or assist you 1n obtaining any of the above items or services
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Websites

We may restrict, imt, control or designate nearly every aspect of your use of websites, the Internet,
ntranets, worldwide web home pages or e-mail, and require you to participate 1n a centralized website
Neither you, nor any of your Owners or employees, are permitted to use an e-mail address that 1s not
assoctated with our www sweetcharlies com URL for your Sweet Charlie’s franchise (Franchise
Agreement, Section 9 2) You may not establish any website, blog, Facebook page, Twitter account, email
distmbution list, or other Social Media Platform, World Wide Web or Internet-based presence which uses
or displays any of our IP (whether Social Media Matenals or otherwise) without our prior written consent,
and, at our sole option, you will take such action necessary to cause certain websites or other Social Media
Platforms, including, but not limited to, Facebook, Twatter and other such mediums, currently in existence
or developed 1n the future, to assign pnmary admimstrative rights to us for your Dessert Shop We will
then, at our sole discretion, provide you with subordinate administrative access to, and guidelnes for your
use of, such mediums, so that you may promote your business locally We also have the nght to request
that you turn over all passwords to any Social Media Platforms or similar internet-based mediums
immediately upon creation Upon termination or expiration of the Franchise Agreement, we will remove
your administrative access, and we retain ownership and control of all content created during the franchise
term (Franchise Agreement, Section 9 2)

Operations Manuals

For the duration of the Franchise Agreement, we will grant you electronic access to the Operations Manuals
or make them available to you by paper, Internet or electronic format The Operations Manuals contain
mandatory and suggested specifications, standards.and operating procedures The Operations Manuals are
highly confidential, are on loan to you and remain our property We may revise the Operations Manuals
from time to time by posting the revisions electronically or by letter, memorandum, bulletin, videotape,
audiotape, diskette, CD ROM, electronic mail or by other wnitten or electronic communication, including
the Internet You must abide by all revisions The total number of pages of our Operations Manuals and
Table of Contents are listed on Exhibit E  You are prohibited from copying or distributing the Operations
Manuals 1in any manner whatsoever You must only use the information contained in the Operations
Manuals to manage and operate the Dessert Shop and may not use such information for any other purpose
(Franchise Agreement, Sections 8 1 & 10 1(b))

Training Program

Our Imtial Management Traiming 1s available to all of your Owners and management staff The Ininal
Management Traiming 1s mandatory for your Operating Principal and Manager We reserve the nght to
modify any aspect of our traiming program to accommodate the needs or expenience of any individual
tramnee Imitial Management Traming 1s conducted 1n two phases The first training phase will occur
Philadelphia, Pennsylvama or at another location designated by us, and will last for approximately two (2)
to three (3) weeks, unless we determine that your Operating Principal or Manager requires a longer training
penod The second tramning phase will occur at your Dessert Shop, and will last for approximately three
(3) days, generally beginning a few days prior to opening the Dessert Shop and carrying through the grand
opening You must complete the first phase of Imtial Management Training to our satisfaction at least
fourteen (14) days prior to the opening of the Dessert Shop and prior to beginning the second phase The
failure of your Operating Principal or General Manager (1f you have a General Manager) to complete either
or both phases Imtial Management Tramning to our satisfaction will give us the right to terminate your
Franchise Agreement (Franchise Agreement — Section 6 1)

Although we do not charge a fee for the Imitial Management Traiming for your Operating Principal, Manager
and up to one additional person, you will be responsible for all personal expenses, including costs and
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expenses of transportation, lodging, meals, and wages and employee benefits for your tramnees All trainees
must be at least 18 years of age (Franchise Agreement, Section 6)

We may offer continuing or refresher training courses from time to ttme These courses will be conducted
at locations selected by us  We currently require your Operating Principal and Manager to attend up to two
(2) days of such training per year 1n up to two (2) sessions, however, we reserve the nght to increase or
decrease such requirements 1n our sole discretion We will not charge a twition fee if we require your
Operating Principal and Manager (or your Owners or any other staff) to attend continuing or refresher
traiming courses except 1f you request additional traiming, upon a renewal of your Franchise Agreement, or
1f we require remedial traiming for operational deficiencies described below However, you must pay all
personal expenses, travel costs lodging costs and meal costs for your tramnees for any continuing or refresher
traimng courses We reserve the night to impose reasonable charges for training matenals 1n connection
with continuing or refresher training courses  We will notify you of any additional charges before you or
your employees enroll in a course (Franchise Agreement, Section 62) Any replacement Operating
Principal or Manager must be approved by us and must successfully complete Imitial Management Training,
for which you must pay us our then current trainer fee per day per person, which 1s currently $600 In
addition, you are responsible for any travel and other expenses or costs (Franchise Agreement, Section
62)

You will be responsible for all of our expenses and costs including transportation and meals of our personnel
if we determine, 1n our sole discretion, that we need to provide additional or remedial training to your
Owners, your Operating Principal or Managers (1) because we determine 1s necessary or appropriate, in
our sole discretion, to protect the quality, integnty and/or reputation of the System, Proprietary Marks
and/or IP, mcluding, without himitation, because you are 1n default or breach under this Agreement or
otherwise tn violation of our System Standards or (2) due to a request for additional traiming on your part
You will also pay us our then current tramer fee per day per person, which 1s currently $600 (Franchise
Agreement, Section 62) Failure to attend any required continuing, additional, remedial or refresher
training 1s a default under the Franchise Agreement (Franchise Agreement, Section 18 3)

TRAINING PROGRAM
Hours of Classroom Hours of On-The-Job
Subject T Location
rainng Tramming
Philadelphia, PA and/or at
Ornentation 2 1 your Dessert Shop
Management 1 0 Philadelphia, PA
Customer Service & 1 3 Philadelphia, PA and/or at
Sales your Dessert Shop
Philadelphia, PA and/or at
Food Preparation 1 20 your Dessert Shop
Philadelphia, PA and/or at
Product Ordening 0 4 your Dessert Shop
Equipment Usage and 0 4 Philadelphia, PA and/or at
Maintenance your Dessert Shop
Marketing & 1 1 Philadelphia, PA and/or at
Advertising your Dessert Shop
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Hours of Classroom Hours of On-The-Job
Subject Location
Traming Tramng
Quality Standards and 5 2 Philadelphia, PA and/or at
Dessert Shop Sanmitation your Dessert Shop
TOTALS | 8 35

We reserve the nght to amend, modify, supplement, vary and/or delete any portion of the contents of the
mnitial traming program We do not currently have a set schedule for our training program We will hold
our training program on an “as-needed” basis based on new franchisees 1n the System and the number of
Dessert Shop openings, among other things It 1s the nature of the Sweet Charlie’s Dessert Shop busimess
that all aspects of traiming are integrated, meaning there are no defimtive starting and stopping times We
tailor our traming on the needs.of the participants to maximze the value of time Training 1s conducted by
Steven Billig and/or Kyle Billig, who each have at least 1 14 years of relevant experience

We may also conduct seminars or hold annual meetings or conferences from time-to-time for the benefit of
all franchisees whose attendance may or may not be mandatory There 1s currently no registration fee, but
you must pay for all of your associated expenses, including the expense of salanes, travel, meals, lodging,
and muscellaneous expenses of your personnel attending such seminars, meetings or conferences However,
we reserve the nght to charge a registration fee for our annual meeting or conference 1n an amount not to
exceed the actual cost per attendee for such conference Your failure to attend mandatory seminars,
meetings or conferences will be treated as a default under the Franchise Agreement and you must pay our
then current fine for not attending, which 1s currently $500 (Franchise Agreement, Section 6 3)

Item 12 Terntory
Location and Protected Area

Your Franchise Agreement will grant you the night to open a Dessert Shop at a specified Location within a
designated Protected Area Your Protected Area will be identified on Schedule I to the Franchise
Agreement We cannot guarantee that your Location will be 1n any particular location of your Protected
Area IfaLocation 1s approved before or at the signing of the Franchise Agreement, 1t will also be 1dentified
on Schedule I to the Franchise Agreement You are not granted any other nght

We and our affiliates will agree, subject to certain exceptions and limitations, not to sell another franchise
or open (or authonze an affiliate to open) a retail business that will pnmanly sell made to order rolled 1ce
cream (dairy and non-dairy) and frozen yogurt products within your Protected Area We and/or our
affiliates reserve the nght to sell another franchise or open a business anywhere outside of your Protected
Area, regardless of proximty to your Location, and authonze these other franchisees and businesses to
provide the same services that you provide outside your Protected Area

Generally, each Protected Area 1s determined by population, as determined using statistics and demographic
data for z1p codes as provided by the U S Census Bureau or comparable published demographic data such
as that publhished on DemographicsNow com and by metropolitan or statistical boundanes, street

. boundanes, zip codes or housing subdivistons or other criterta we choose Your Protected Area wall consist
of approximately 50,000 — 100,000 people
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Performance Standards

Continuation of your Protected Area does not depend on the achievement of a certain sales volume, market
penetration or other contingency but we may modify your Protected Area upon renewal due to shifts 1n
population We can also modify your Protected Area or make your Protected Area non-exclusive if you do
not meet System Standards

Catering and Delivery

You may not market your Dessert Shop, solicit customers, or provide services or offer or sell products
outside of your Protected Area, except as otherwise provided 1n this Item 12 Subject to our termination
nghts described below, you will be permitted to provide catenng and delivery services from your Location
to events and/or customers located inside or outside your Protected Area Dessert Shops owned by us or
our affihates or franchisees may provide catering and/or delivery services from their Locations,
respectively, to events and/or customers located nside your Protected Area, and you will not be entitled to
any compensation in connection with these activiies  We reserve the night to terminate your right to provide
catering and/or delivery services if we determine, 1n our sole discretion, (1) that providing these services
negatively affects the operation of your Dessert Shop or your strict compliance with the Operations Manuals
or the System Standards in any respect, or (11) that terminating these nights would benefit the operation of
your Dessert Shop or your compliance with the Operations Manuals or the System Standards or 1s otherwise
necessary or desirable to protect the quahity, integnty and/or reputation of the System or Propnietary Marks

Rught of First Refusal

The Franchise Agreement does not grant you the nght to acquire additional franchises within or outside of
your Protected Area

Reservation of Rights We and our affihates reserve all nghts not expressly granted in the Franchise
Agreement including

1  The exclusive nght to own and operate Dessert Shops at any location(s) outside of your Protected
Area under the Propnetary Marks or using the IP, or to license others the right to own and operate
a Dessert Shop at any location(s) outside of your Protected Area under the Propnetary Marks and
System or using the [P The Franchise Agreement does not provide you with competitive
protection, at all, outside the boundary of the Protected Area

2 The exclusive nght to sell Products, goods and merchandise, bearing the Propnetary Marks
through the Internet, catalog sales, telemarketing, or other direct marketing channels These
Products and merchandise may be similar or 1dentical to Products sold within your Dessert Shop,
and customers who purchase our Products through such channels may be located within your
Protected Area You will recerve no compensation for sales to these customers

3 The exclusive nght to distribute our Products and merchandise to wholesalers or retail businesses
(such as supermarkets and specialty stores) (“Alternative Distributors”) without compensation to
you Alternative Distnbutors may operate inside the Protected Area, there are no geographic
limitations on the termtory 1 which we or our affiliates may distribute Products to Alternative
Distnbutors  Further, Alternative Distributors may engage in direct competition with your Dessert
Shop and there are no restnctions on the type of Products or merchandise an Alternative
Distributors may offer
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4 The nght to establish within the Protected Area, without your consent, and without compensation
to you, another Dessert Shop within the Protected Area on the premises of any “Reserved Venue
Reserved Venues include any self-contained facility (such as a shopping mall, military base, state
or national park, stadium, airport, public transportation facility, toll booth plaza, corporate facility,
amusement park, fair ground, school or university campus or sports arena) as well as special events
like street fairs, parades, sporting events and similar occasions We or our affiliates or franchisees
may operate at any Reserved Venue on a temporary, seasonal or permanent basis

5 The exclusive nght to own and operate businesses under different marks inside or outside your
Protected Area, or license others the nght to own and operate businesses under different marks
mnside your Protected Area, so long as the busmesses do not offer a menu consisting of primanly
made to order rolled 1ce cream (dairy and non-dairy) and frozen yogurt products 1n your Protected
Area ‘

6 The nght to provide catering and/or delivery services in your Protected Area or to sell to or hcense
to others (including our affiliates) the right to provide catering and/or delivery services 1n your
Protected Area

Despite clauses (1) through (6) above, we may acquire or merge with any existing business located inside
or outside your Protected Area and operate that business using the IP, Proprietary Marks and System

Relocation

You may only operate one Dessert Shop 1n the Protected Area and you may relocate that Dessert Shop, 1n
or outside of the Protected Area, only with our written approval We may approve the re-location of your
Dessert Shop based on your Dessert Shop’s existing financial performance, the quality of the proposed
availability of a site for relocation and other cniteria used to approve a Dessert Shop location, however, we
do not have to accommodate any relocation

Item 13 Trademarks

The Dessert Shops operate under the trademark and trade name “Sweet Charlie’s” SC Holdings has
granted us the night to sublicense the Propnietary Marks for the purpose of selling franchises The
Propnetary Marks are licensed to us under a license agreement, dated October 24, 2016 between us and SC
Holdings

SC Holdings presently has the following trademarks and service marks registered or has applied for
registration with the Umted States Patent and Trademark Office (“USPTQ”) on the principal register

TITLE Registration Registration /
Number Apphcation Date

SWEET CHARLIE’S 5,026,659 August 23, 2016
5,027,275 August 23, 2016

Just Roll With It 5,155,941 March 7, 2017

-

SC Holdings and we timely file all affidavits of use required to be filed to maintain the registration of the
preceding Propnetary Marks
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We have a common law right to use the Proprietary Marks listed below

Mark Goods/Services Provided Under Mark

catering services, delivery services, mail order

desserts, goods, retall shops, take-out services,
@ services, bar, lounge and restaurant services

SWEET
CHARLIE’S

JUST ROLL WITH IT

Mark Goods/Services Provided Under Mark

Tall Charlie desserts, goods, retail shops, take-out services,
catering services, delivery services, mail order
services, bar, lounge and restaurant services

We do not have a federal registration for our Propnetary Marks pictured above Therefore, these Proprietary
Marks do not have as many legal benefits and nights as federally-registered trademarks If our nght to use
any of these Proprietary Marks 1s challenged, you may have to change to an alternative trademark(s) which
may INcrease your expenses

License of the Propnetary Marks

There are no determinations of the USPTO or any Trademark Administrator or court, nor any pending
interference, opposition or cancellation proceeding or any pending material htigation involving such
Proprietary Marks There are no agreements currently 1n effect that significantly limit our nights to use or
license the use of such Propnietary Marks in a manner material to the franchise There are no infringing
uses actually known to us which could matenally affect your use of our Proprietary Marks

Use of the Proprietary Marks

We grant to you the nght to operate a Dessert Shop under the name “Sweet Charlie’s” and to use the
Propnietary Marks so long as you are in comphance with the terms of the Franchise Agreement You have
no other nghts 1n our Proprnietary Marks You must use our Proprietary Marks in the manner we direct
You cannot use our Propnetary Marks for any other purpose

You must follow our rules when you use the Propnetary Marks You may not us the mark “Sweet Charlie’s”
or any other Proprietary Marks or IP in your own corporate or other legal name We must approve your
corporate name and all fichtious names under which you propose to do business in wnting before use You
must use your corporate or limited habihity company name either alone or followed by the initials “D/B/A”
and the business name “Sweet Charlie’s” or “Sweet Charlie’s of ” (insert location name) You
must promptly register at the office as provided for by the laws of the state in which your Dessert Shop 1s
located and/or 1f required at the office of the county 1n which your Dessert Shop 1s located, as doing business
under such assumed business name

We or our affihates are the lawful and sole owner of the domain name www sweetcharlies com You
cannot register any of the Proprietary Marks now or 1n the future owned by us or any abbreviation, acronym
or vanation of the Propnetary Marks, or any other name that could be deemed confusingly similar, as
Internet domamn names We retain the sole nght to advertise the System on the Internet and to create,
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operate, maintain and modify, or discontinue use of a website using the Proprietary Marks Except as we
may authorize in wnting n advance, you cannot (1) link or frame our Website, (11) conduct any business
or offer to sell or advertise any products or services on the worldwide web, or (1) create or register any
Internet domain name 1n connection with your Dessert Shop

You may use only the Propnietary Marks which we designate, and may use them only 1n the manner we
authorize and permut  Any goodwill associated with the Proprietary Marks, including any goodwill which
might be deemed to have ansen through your activities, inures directly and exclusively to our benefit You
may use the Proprietary Marks only for the operation of the Sweet Charlie’s franchise or in advertising for
the Dessert Shop You must use all Proprietary Marks without prefix or suffix and 1n conjunction wath the
symbols “SM,” “®,” “S” or “®,” “™” as instructed by us You may not use the Proprietary Marks m
connection with the offer or sale of any services which we have not authonized for use 1n connection with
the System :

Infringements

You will be obligated to notify us of any unauthonzed use, suspected use or claim to use our Proprietary
Marks, the use, suspected use or claims of nghts to our Proprietary Marks by third parties or the use or
suspected use by any third party of confusingly similar Proprietary Marks You do not have the nght to take
any action to enforce or defend any nights associated with the Proprietary Marks Upon such notification,
we have the nght to decide whether or not to take affirmative action We reserve the nght, but are not
required, to protect your right to use the Proprietary Marks We have the night to control any administrative
proceedings or litigation anising from any affirmative action that we may choose to commence In the event
that we engage 1n any litigation 1n the defense or prosecution of the Proprietary Marks, we will bear all
costs and expenses incident to such litigation, unless the litigation involves your violation of the Franchise
Agreement’s provisions relating to the Proprietary Marks  You agree to execute any and all documents and
do such acts and things as may be necessary or desirable, in the sole opimion of our legal counsel, to carry
out such defense or prosecution If requested, you must participate in the litigation matter involving the
defense of our Proprietary Marks You are not entitled to any compensation as a result of the
discontinuation or modtfication of any of the Propnetary Marks as a result of any proceeding or settlement
If you elect to be represented by personal legal counsel in connection with any proceeding involving the
Propnietary Marks, you will bear the fees, expenses, and other costs associated with such personal legal
counsel

You must also agree not to contest our interest in our Propnietary Marks and other trade secrets

You acknowledge that our Propnetary Marks are valid and are our sole property You cannot, either during
or after the term of the Franchise Agreement, do anything, or aid or assist any person to do anything, which
would mfrninge upon, harm, or contest our nghts i any of our Propnietary Marks You further must agree
not to hinder or prevent us from using or franchising our Proprietary Marks 1n any junsdiction You must
acknowledge that all goodwill which may anse from using our Proprietary Marks 1s and will remain our
sole and exclusive property and will inure solely to our benefit

Changes to the Proprietary Marks

If we determine that 1t becomes advisable for us and/or you to modify or discontinue the use of any
Propnetary Mark and/or use one or more additional or substitute trade or service marks, you must comply
with our directions within a reasonable time after receiving notice  You will pay the expense of changing
your Dessert Shop signage, including signage on any kiosk or vehicle used to provide catering and/or
delivery services, 1f any Further, we will not be obligated to reimburse you for any loss of revenue
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attnibutable to any modified or discontimued Proprietary Mark or for any expenditure you make to promote
a modified or substitute trademark or service mark

Item 14 Patents, Copynights, and Propnetary Information
Patents

SC Holdings has granted us a license to certain design and utility patent nghts (the “Patent Rights”) The
design patent describes an ornamental design for an 1ce cream donut roll, which we call the “Tall Charlie”
(see Item 13), and the utility patent relates to a system for producing rolled ice cream The Patent Rights
mnclude the nght to make, use, market and sell products using the Tall Charlie design and the system for
producing rolled 1ce cream, as well as the nght to sublicense the Patent Rights Our license of the Patent
Rights to you includes only the imited night to make, use, market and sell products using the Tall Charlie
design and the system for producing rolled ice crearn at your Location and, 1f you provide catering services,
at the locations at which you provide catering services

Patent nghts shall mean

1 All pending applications listed 1n the table below

&

Title Application Filing Date Application Type
Number
ICE CREAM DONUT ROLL | 29/565,602 May 23, 2016 Design
SYSTEM FOR PRODUCING | 62/418,624 November 7, 2016 Utility
ROLLED ICE CREAM

2 Any and all improvements developed by us, whether patentable or not, relating to the Patent Rights,
which we may now or may hereafter develop, own or control, and

3 Any or all patents, which may issue on the Patent Rights and improvements thereof, developed by
us and any and all divisions, continuations, continuations-in-part, reissues and extensions of such
patents

There 1s no presently effective determmation of the United States Patent and Trademark Office or any court
affecting the patent There 1s no currently effective agreement that limits our night to use and/or license the
patent Neither we nor SC Holdings are obligated by the Franchise Agreement or otherwise, to protect any
nights you have to use the patent We have no actual knowledge of any infringements that could matenally
affect the ownership, use or licensing of the patent

You will be obhigated to notify us of any unauthonzed use, suspected use or claim to use our Patent Rights
You do not have the nght to take any action to enforce or defend any nights associated with the Patent
Rights Upon such notification, we have the nght to decide whether or not to take affirmative action We
reserve the night, but are not required, to protect your nght to use the Patent Rights We have the right to
control any administrative proceedings or litigation ansing from any affirmative action that we may choose
to commence In the event that we engage 1n any litigation 1n the defense or prosecution of the Patent
Rights, we will bear all costs and expenses incident to such hitigation, unless the liigation involves your
violation of the Franchise Agreement’s provisions relating to the Patent Rights You agree to execute any
and all documents and do such acts and things as may be necessary or desirable, in the sole opinion of our
legal counsel, to carry out such defense or prosecution If requested, you must participate 1n the htigation
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matter involving the defense of our Patent Rights You are not entitled to any compensation as a result of
the discontinuation or modification of any of the Patent Rights as a result of any proceeding or settlement
If you elect to be represented by personal legal counsel in connection with any proceeding involving the
Patent Rights, you will bear the fees, expenses, and other costs associated with such personal legal counsel

You must also agree not to contest our interest in our Patent Rights

You acknowledge that our Patent Rights are valid and are our sole property You cannot, either during or
after the term of the Franchise Agreement, do anything, or aid or assist any person to do anything, which
would mfringe upon, harm, or contest our nights 1n any of our Patent Rights You further must agree not to
hinder or prevent us from using or franchising our Patent Rights 1n any jurisdichion You must acknowledge
that all goodwill which may arise from using our Patent Rights 1s and will remain our sole and exclusive
property and will inure solely to our benefit

If we determine that 1t becomes advisable for us and/or you to modify or discontinue the use of any Patent
Rights, you must comply with our directions within a reasonable time after receiving notice Further, we
will not be obligated to rexmburse you for any loss of revenue attnbutable to any modified or discontinued
Patent Rights

Copynights

We or our affihates claim copynghts in the Operations Manuals, service brochures, the Website, product
and service matenals, advertising matenals and related items used in operating the franchise (the
“Copynghted Matenals”) We may further register, develop, change, cancel, enhance or modify
Copyrighted Matenals at any ime We have not registered any Copynighted Matenals with the Umted
States Registrar of Copyrights

There currently are no effecttve determinations of the Copynight Office (Library of Congress) or any court
regarding any of the Copynghted Matenals Nor are there any agreements currently in effect which
significantly limit our nght to use or authonze franchisees to use the Copynighted Materials Furthermore,
there are no mfringing uses actually known to us which could matenally affect a franchisee’s use of the
Copynghted Materials m any state We are not required by any agreement to protect or defend Copyrighted
Matenals or confidential information, although we intend to do so 1f this action 1s 1n the best interests of
the System -

If we decide to add, to modify or to discontinue the use of a copyrighted item, you must also do so We are
not obhgated to rexmburse you for any costs of complying with this obligation You do not have the right
to take any action to enforce or defend any rights associated with the copyrighted matenials However, you
must promptly notify us in wnting if you become aware of any infringement of our copynights, or if any
imfringement claims are made against you mn connection with your use of the copynghted matenals or for
expenses, costs and damages 1n actions involving copyrighted matenals We will then decide, 1n our sole
discretion, what action, 1f any, will be taken In the event that we engage 1n any hitigation 1n the defense or
prosecution of the copynghted matenals, we will bear all costs and expenses incident to such litigation,
unless the Iihgation 1nvolves your violation of the Franchise Agreement’s restrictions on the use of the
copyrighted matenals Except for the costs and expenses mncident to hitigation just described, we have no
obligation under the Franchise Agreement to protect you against, participate in your defense of, or
remmburse you for, any damages for which you are held hable 1n any proceeding arising out of your use of
the copynghted matenals You agree to execute any and all documents and do such acts and things as may
be necessary or desirable, 1n the sole opinion of our legal counsel, to carry out such defense or prosecution
You are not entitled to any compensation as a result of the discontinuation or modification of any of the
copyrighted matenals as a result of any proceeding or settlement If you elect to be represented by personal
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legal counsel 1n connection with any proceeding involving the copyrighted matenals, you will bear the fees,
expenses, and other costs associated with such personal legal counsel

Confidential Information

Our confidential information will include all non-public information about us, or affiliates, our franchisees,
our suppliers and the System, including but not limited to, the Operations Manuals, System Standards,
services, methods for operating, managing, developing or coordinating services, marketing, distribution,
performance, provision or rendering methods, techmques, equipment (including the Ice Cream Roll
Machine) or supphes, recruitment, traming, marketing or compensation methods, recipes, ingredients and
techniques including the method of freezing and serving our Products, customer lhists, referral sources,
billing and collection methods, financial information, and other information about us and information about
our Approved Suppliers, strategic partners, business plans, employees and independent contractors
(collectively, the “Confidential Information™)

You may never — during the initial term, any renewal term, or after the Franchise Agreement expires or is
terminated — reveal any of our confidential information to another person or use 1t for any purpose other
than to operate your Dessert Shop You may not copy any of our Confidential Information or give it to a
third party except as we authorize All persons affiliated with or employed by you and to whom you grant
access to Confidential Information or who attend training must sign a confidentiality agreement as well as
all officers, directors and equity holders

All 1deas, concepts, recipes, concoctions, mixes, flavorings, menu 1items, techmques and other newly
developed information or maternials relating to a Dessert Shop, whether or not constituting protectable IP,
and whether created by or on behalf of you or your Owners, Operating Principal, Managers or employees,
must be promptly disclosed to us, will be considered our property and part of the System and will be
considered to be works made-for-hire for us You and your Owners must sign whatever documents we
request to evidence our ownership or to assist us 1n securing intellectual property nghts in these 1deas,
concepts, techniques or matenals You will not receive any form of compensation or consideration in
exchange for 1deas, concepts, techniques, recipes and other newly developed information or matenals
relating to a Dessert Shop which you develop

Item 15 Oblgation to Participate 1n the Actual Operation of the Franchise Business

Your Operating Principal or Manager who 1s approved by us and who has successfully completed all initial
traiming must devote full time to the operation of your Dessert Shop and must be onsite, 1n charge of the
operation of the Dessert Shop on a day to day basis

You must form a corporation, hmited hability company, limited partnership or hmited habihity partnership
to own your franchise and we may require that each of your Owners and their spouses personally guarantee
your obligations under the Franchise Agreement, and that they also agree to be personally bound by, and
personally hable for the breach of, every provision of the Franchise Agreement, both monetary obligations
and obligations to take or refrain from taking specific actions or to engage or refrain from engaging n
specific activiies You may not use the Proprnietary Marks, or any abbreviation or acronym of the
Propnetary Marks, 1n the corporate or legal name of the corporation, limuted lhiability company, limited
partnership or limited hability partnership you form to own your franchised business We must approve
your corporate name and all fichtious names under which you propose to do business 1n wnting before use

All Owners and their spouses, managers, and any Dessert Shop personnel completing our training must
sign our form Confidentiality, Non-Use and Non-Competition Agreement which is attached as Exhibit C
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to the Franchise Agreement These requirements apply whether or not an equity owner 1s mnvolved 1n the
Dessert Shop’s operation or management

We restnict all employees and Dessert Shop personnel from disclosing Confidential Information, and you
must have all staff of the Dessert Shop sign a confidentiality agreement to protect the Proprietary Marks,
the Operations Manuals and other information concerming the System

Item 16 Restrictions on What the Franchisee May Sell

You must operate your Dessert Shop 1n strict conformity with the System, as explained 1n the Operations
Manuals, and 1n other writings by us from time to time  You must use the approved Location only for the
operation of the Dessert Shop and may not operate any other business at or from the Location without our
express prior wntten consent  You must keep the premises open and in operation for such hours and days
as we may, from time to time, specify 1n the Operations Manuals or as we may otherwise approve 1n wrniting
Subject to local laws, dunng your peak season, we recommend your Dessert Shop stay open at least until
10pm

We require you to offer and sell only those items and services that we approve and in the manner and with
the specifications we approve including weight, size, form, packaging, quality and quantity We maintain
a wnitten list of approved goods and services in our Operations Manuals You must refrain from deviating
from our standards and specifications without our prior wnitten consent and must discontinue selling and
offering for sale any menu items, Products, or services which we may disapprove at any time We reserve
the nght to designate additional required or optional services or Products 1n the future and to withdraw any
of our previous approvals In that case, you must comply with the new requirements

We may require you to introduce test menu 1tems or products for sale in the Dessert Shop You must
discontinue offering any test menu item or product that we do not adopt for permanent sale

Item 17 Renewal, Termination, Transfer, and Dispute Resolution
THE FRANCHISE RELATIONSHIP

Thas Table Lists Certain Important Provisions of the Franchise Agreement and Related Agreements
You Should Read These Provisions 1n the Agreements Attached to this Disclosure Document.

Section 1n
Provision franchise or Summary
other
agreement
a Term of Franchise F A Section | Ten (10) years
23
b Renewal or extension of | F A Section | If you are 1n good standing, upon expiration of your
the term 25 onginal Franchise Agreement, you will have the nght to
renew your franchise for two (2) additional five (5) year
terms
35
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Provision

Section 1n
franchise or
other
agreement

Summary

¢ Requirements for you to
renew or extend

F A Section
25

Requirements include (1) you provide us at least one
hundred eighty (180) days prior notice, (1) you
complete, to our satisfaction, all refurbishment,
maintenance and upgrading necessary, (111) you are 1n
good standing, (1v), you satisfy all monetary obligations
you owe us, our affiliates, and our Approved Suppliers
and vendors, (v) you execute our then-current form of
Franchise Agreement, (v1) you satisfy our then-current
traiming requirements,(vi) you and your Owners sign a
general release, (vin) you obtain an extension or
renewal of your lease (if applicable), (1x) you agree to
our reasonable proposed modification of your Protected
Area, 1f any, due to shifts in population, and (x) you pay
us a fee equal to 10% of the then-current imtial
franchise fee The then-current standard Franchise
Agreement may contain matenally different terms and
conditions than your onginal Franchise Agreement

d Termunation by you

F A Section
18 1

Upon our matertal breach which we do not attempt to
cure within ninety (90) days of your wntten notice
You may not otherwise terminate the Franchise
Agreement

e Termination by Us
without cause

None

We may not termunate the Franchise Agreement without
cause

f Termination by us with
cause

F A Section
18

' Each of your obligations under the Franchise
Agreement 1s a matenal and essential obligation, the
breach of which may result in termination
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Provision

Section 1n
franchise or
other
agreement

Summary

g "Cause" defined-
defaults which can be cured

F A Section
183

Curable defaults include any of the following events 1f
not cured within the time period specified 1n the
Franchise Agreement (1) you submit understated Gross
Revenue or other income reports, (1) you fail to
maintain and operate the Dessert Shop 1n a good, clean,
and wholesome manner, (111) you deny our right to
inspect the Dessert Shop, (1v) you use ingredients or sell
food or beverage products that fail to conform to the
specifications, (v) you fail to maintain and operate the
Dessert Shop consistently with the Operations Manual
or our standards, (v1) you fail to remut any payments
immediately when due to us, (vi1) you fail to remut any
payments immediately when due to a supplher, vendor,
broker, landlord, the Cooperative, or other third party
owed by the Dessert Shop, (viu1) you fail to submut to us
any financial reports or other information required
under the Franchise Agreement, (1x) you fail to
maintain proper insurance, (x) you interfere with our
ability to access the POS system or our abihty to access
the account used to transfer certain fees, (x1) you
operate the Dessert Shop 1n an unhealthy or unsafe
manner, (x11) you fail to obtain and maintan any
required license or fail to comply with applicable laws
and regulations, or (xm) you breach any other
obligation, covenant or representation under the
Franchise Agreement
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Section 1n
franchise or

Provision other Summary
agreement
h "Cause" defined- F A Section | Non-curable defaults include (1) making any
defaults which cannot be 182 unauthonzed transfer of the Dessert Shop or Franchise
cured Agreement, (1) failling to commence business within the

time prescribed 1n the Franchise Agreement, (1) failing
to purchase or lease a suitable Location within one
hundred eighty (180) days after execution of this
agreement, (1v) abandoning or failing to operate the
Dessert Shop for three (3) consecutive business days,
(v) violating or beaching any of the Franchise
Agreement’s restrictive covenants or intellectual
property provistons, (v1) bankruptcy or msolvency, (vi1)
failing to successfully complete Imtial Manager
Traning, (vin) the entering of certain judgments or
liens against'you or your property, (1x) termimation of
your right of possession to the Dessert Shop’s premuses,
(x) knowingly selling products or using ingredients that
fail to conform to the specifications or failing to sell
products designated by us, (x1) knowingly failing to
report accurately the Gross Revenue of the Franchise or
commutting fraud, misrepresentation or a similar act or
omission against us, related entities or a third party,
(x1) defaulting, on two (2) or more separate occasions
within any penod of twelve (12) consecutive months,
whether or not cured, on any of your matenal
obligations to us or an affihate, (xin) engaging 1n any
musconduct which hurts the goodwill of the System,
(x1v) conviction of or plea of no contest to a violation of
certamn laws or regulations, or (xv) failing to pay any
taxes when due
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Provision

Section n
franchise or
other

agreement

Summary

1 Your obligations on
termination/non-renewal

F A Section
186

You must (1) immediately cease to use any of the
Confidential Information, the IP and the Propnetary
Marks, (11) immediately return to us (or destroy upon
our request) all of your copies of any matenals
containing any of the Confidential Information or any
matenals bearing the Intellectual Property or the
Propnietary Marks and all copies and records of any
customer or other symilar lists, (1) upon our request,
cooperate in assigning to us or to a person or enfity
designated by us any and all vendor agreements or sales
or service contracts, (1v) immediately cease all use of
our IP and stop holding yourself out to the public as
associated with us 1n any way including remove all
trade dress, (v) immediately cease using all Social
Media Platforms and do all things necessary to remove
your administrative access to these platforms, (vi)
terminate your access to the e-commerce activities we
designate and assign to us all telephone numbers, e-
name and directory histings associated 1n any way with
Sweet Charlie’s and our Proprietary Marks, and direct
the telephone company to transfer all such numbers and
listings to us or our designee, (vi1) immediately pay us
all unpaid fees and pay us, our affihates, and our
approved and designated supphers and vendors, all
other monies owed, (vinn) comply with the post-
termination covenants, and (1x) cease any and all
contact with suppliers, vendors, employees or our
agents without our prior wrnitten consent

] Assignment of contract
by us

F A Section
161

No restrictions on our right to assign

k "Transfer" by you -
definition

F A Section
163

Voluntary or involuntary, direct or indirect assignment,
sale, gift or other disposition of any interest 1n the
Franchise Agreement or the assets of or ownership
mnterest 1n the Dessert Shop

1 Our approval of transfer
by franchisee

F A Section
16 5

We have the night to approve but will not unreasonably
withhold approval
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Provision

Section 1n
franchise or
other
agreement

Summary

m Conditions for our
approval of transfer

F A Section
16 6

Conditions include (1) the transferee and 1ts owners
meet or exceed the approval critena including passing a
background check all at our sole discretion, (11) you pay
all amounts owed to us or to third-party creditors and
have submitted all required reports and statements, (111)
if applicable, the new Operating Principal of transferee
completes our required tramning program, (1v) transferee
enters into our then-current form of Franchise
Agreement and any required related agreements, (v) the
transferee agrees to upgrade the Dessert Shop to
conform to our then-current System Standards, (v1) the
transfer fee 1s paid, (v11) you and all transferring Owners
have signed a general release, (vin) we approve the
material terms and conditions of such transfer, (1x) 1f
you or your owners finance any part of the sale price of
the transferred interest, you and/or your Owners
subordinate transferee’s obligation to pay to our night to
Royalty Fees, Ad-Fund Fees and other amounts due to
us and otherwise to comply with this Agreement, and
(x) upon our request, you have agreed that you wll
provide guidance and support for a period of no less
than thirty (30) days from the day the transferee
satisfactorily completes all training

n Our nght of first refusal
to acquire your business

F A Section
16 10

Within thirty (30) days after notice, we have the option
to purchase the transferred interest on the same terms
and conditions offered by a third party provided that we
may substitute cash 1n place of any finance terms

o Our option to purchase
your business

F A Section
16 10

If the Franchise Agreement is terminated by either party
or you cease to do business for any reason, we have the
night to purchase your assets at book value (cost less
depreciation)

p Your death or disabihity

F A Sections
167& 168

Your Dessert Shop or an ownership interest 1n you must
be assigned to an approved buyer 1n the time we
designate and must be run by a trained operator during
the period before the assignment Assignment 1s subject
to our nght of first refusal We have the nght to
manage the Dessert Shop and charge a management fee
if we feel, 1n our sole discretion, that the Dessert Shop 1s
not being operated properly

q Non-competition
covenants during the term
of the franchise

F A Section
72

The Owners, spouses of Owners, Operating Principals
and Managers are prohibited from operating or having
an interest 1n any type of business that creates, develops,
markets or sells ice cream (dairy or non-dairy) or frozen
yogurt products of any kind

ACTIVEM4794607 v3
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Section 1n
Provision franchise or Summary
other
agreement
r Non-competition F A Section | Your Owners are prohibited from (1) operating or
covenants after the 176 having an interest 1n any type of business that creates,
franchise 1s terminated or develops, markets or sells ice cream (dairy or non-dairy)
expires or frozen yogurt products of any kind within a twenty
(20) mule radius of the terntory of any franchise or
company owned outlet for a peniod of eighteen (18)
months, (11) soliciting our employees, customers,
strategic partners or other personnel with whom we do
business to accept employment or affiliation with you,
(1) sohiciting our customers, or (1v) disparaging us or
the System in any way
s Modification of the F A Sections | You must comply with the Operations Manuals as
agreement 81&223 peniodically amended The Franchise Agreement may
only be modified or amended 1n wnting signed by all
parties
t Integration/merger F A Section | Only the terms of the Franchise Agreement and other
clause 223 related written agreements are binding (subject to
applicable state law) Any representations or promises
outside of the disclosure document may not be
enforceable
u Dispute resolution by F A Sections | Disputes between you and us may be settled by non-
arbitration or medation 214 & 215 | binding mediation or by binding arbitration 1n Delaware
at our sole discretion
v Choice of forum F A Section | Delaware
212
w Choice of law F A Section | Delaware
211
x  Waiver of jury clause F A Section | Both parties agree to waive the right to a jury tnal for
2112 all disputes

Thus table lists important provisions of the Franchise Agreement and related items You should read these
provisions in the agreement, 1f applicable

Item 18 Public Figures

We do not employ any public figure or celebrity 1n our management, nor do we use a public figure or
celebnity to promote our franchises

Item 19 Finanaal Performance Representations

The FTC’s Franchise Rule permuts a franchisor to provide information about the actual or potential financial
performance of 1ts franchised and/or franchisor-owned outlets, if there 1s a reasonable basis for the
information, and 1f the information 1s included in the Disclosure Document Financial performance
information that differs from that included 1n Item 19 may be given only 1f (1) a franchisor provides the
actual records of an existing outlet you are considering buying, or (2) a franchisor supplements the
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information provided 1n this Item 19, for example, by providing information about possible performance at
a particular location or under particular circumstances

We do not furmish or authonze our salespersons to furnish any oral or written information concerning the
actual or potential sales, costs, income or profits of a business, except as stated below Actual results vary
from business to business and we cannot estimate the results of any particular franchisee As of December
31, 2016, there was one Sweet Charlie’s location 1n operation, which 1s operated by our affiliate Sweet
Charhie’s LLC This location 1s similar to the franchised business being offered under thus Disclosure
Document

The location opened 1n May of 2016 It operated for a partial month 1n May, so the results of that month
are not included It was open for seven full months from June through December, 2016 The results for
this location for June through December 2016 are included 1n this Financial Performance Representation

We are not representing that you can expect to achieve these results 1n your first months of operation, or at
any time during the term of your Franchise ‘Agreement Your revenues may vary significantly depending
on a number of factors, including the location of your franchise and how you operate your franchise

With respect to the information below, our affihate earned this amount There 1s no assurance you’ll do as
well If you rely on our figures, you must accept the nsk of not doing as well

AFFILIATE OWNED LOCATION OPEN SEVEN FULL MONTHS IN 2016

Monthly Gross Revenue

Month of 2016 Gross Revenue
June $67,231 20
July $83,046 00

August $94,567 50
September $78,068 00
October $64,856 00
November $44,846 35
December $34,489 80

Notes regarding the above Financial Performance Representation

1 “Gross Revenue” 1s the total selling price of all services and products and all revenue and income
of any kind relating to your Dessert Shop including, without limitation, from the sales of food,
beverages, merchandise, gift cards, products and tangible personal property of every kind sold by
you, i, from or through the Dessert Shop, proceeds as a result of any business interruption
msurance policy you carry, all income from catering or delivery services including delivery fees,
income from private parties, and all proceeds from all coin and card operated devices, including
but not hmited to, musical devices, amusement devices and vending machines, all regardless of
whether such sale 1s conducted 1n complhiance with or 1n violation of the terms of the Franchise
Agreement, or whether such sale 1s at the Dessert Shop or off-site, but exclustve of (1) sales or use
tax actually paid to the appropriate taxing authority and (11) gratuities and tips paid to employees

2 The above data was extracted from the POS system for each of the above listed locations

3 These results are unaudited
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4 These results represent sales of products which will be available for franchisees to sell

5 We do not represent that you can expect to achieve these sales or profits 1n your first months of
operation, or at any time during the term of the Franchise Agreement

6 Your revenues may vary significantly depending on a number of factors including the location of
your Dessert Shop, demographics 1n the region, competition, the length of time the business has been
opened, your business and industry expenence, your marketing efforts and otherwise how you operate your
franchised business

Net income will vary from franchise to franchise depending upon factors such as labor rates paid, other
costs and expenses relating to the operation of the franchise and the efficiency of labor We do not include
1n the representations above any costs or expenses of the Sweet Charlie’s location

We strongly urge you to consult with your financial advisor or personal accountant concerming the
financial analysis that you should make in determiming whether or not to purchase a franchise You
should conduct an independent investigation of the costs and expenses you will incur i operating
your Sweet Charhe’s franchise

Written substantiation of the data used 1n prepanng these sales figures will be made available to you upon
reasonable request The information presented above has not been audited

Other than the preceding Financial Performance Representation, we do not make any representations about
a franchisee’s future financial performance or the past financial performance of company-owned or
franchised outlets We also do not authorize our employees or representatives to make any such
representations either orally or in wnting If you are purchasing an existing outlet, however, we may
provide you with the actual records of that outlet If you recerve any other financial performance
informatton or projections of your future income, you should report 1t to the franchisor’s management by
contacting our CFO Steven Bilhig, 1921 Walnut Street, Philadelphia, PA 19103, (856) 287-0777, the
Federal Trade Commission, and the appropnate state regulatory agencies

Item 20 Outlets and Franchisee Information

Table No 1
Systemwide Outlet Summary
For years 2014 to 2016
Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year | End of the Year
Franchised 2014 0 0 0
2015 0 0 0
2016 0 0 0
Company-Owned* 2014 0 0 0
2015 0 0 0
2016 0 1 +1
Total Qutlets 2014 0 0 0
2015 0 0 0
2016 0 0 0
43
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*Qur affiliates own three Sweet Charlie’s outlets as disclosed 1n Item 1 One opened 1n 2016 and 1s
disclosed 1n this Chart The second operated seasonally from July to September, 2016 It not representative
of the franchised business offered and 1s therefore not disclosed 1n this Chart The third was not opened in
2016 and 1s therefore not disclosed 1n this Chart We expect the third to open by the second quarter of 2017

Table No 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For years 2014 to 2016
State Year Number of Transfers
Total 2014 0
’ 2015 0
2016 0
Table No 3
Status of Franchised Qutlets for years 2014 to 2016
Outlets
State Outle}s Outlets Non- Reacquired Ceased At End
Year At Start Opened Termnations Renewals by Operations- Of the
Of Year P enewa Franchisor Other Reasons Year
Total | 2014 0 0 0 0 0 0 0
2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0
44
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Table No 4
Status of Company-Owned Outlets*
For years 2014 to 2016
Outlets Outlets Outlets at
Outlets Outlets | Reacquired | Outlets Sold End of
State Year Start of -
Year Opened From Closed To the
Eranchisee Franchisee Year

Pennsylvama | 2014 0 0 0 0 0 0
2015 0 0 0 0 0 0
2016 0 1 0 0 0 1
Total 2014 0 0 0 0 0 0
2015 0 0 0 0 0 0
2016 0 1 0 0 0 1

* Our affihates own three Sweet Charlie’s outlets as disclosed in Item 1  One opened 1n 2016 and 1s
disclosed 1n this Chart The second operated seasonally from July to September, 2016 It not representative
of the franchised business offered and 1s therefore not disclosed 1n this Chart The third was not opened 1n
2016 and 1s therefore not disclosed in th1s:Chart We expect the third to open by the second quarter of 2017

Table No §
Projected Openings-as of December 31, 2016
Franchise Agreements Projected New Cl;:ﬁi) t;t;?(;qv:n‘z d
State Signed but Not Franchised Outlets In =
Opened Next Fiscal Year Outlets 1n the Next
Fiscal Year
Flonida 0 1 0
Georgia 0 2 0
New Jersey 0 1 1
North Carolina 0 2 0
Pennsylvania 0 0 1
Total 0 6 2

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

There are no franchisees that have failed to communicate with the franchisor within the past ten (10) weeks
of the 1ssuance date

Our franchisees will sign confidentiality clauses In some 1nstances, current and former franchisees sign
provisions restricting their ability to speak openly about their experiences with us You may wish to speak
with current and former franchisees, but be aware that not all such franchisees will be able to communicate
with you

Item 21 Financial Statements
Attached as Exhibit A to this Disclosure Document 1s our unaudited balance sheet dated November 13,

2016, our audited financial statements dated Apnl 14, 2017 demonstrating the period of operation from our
opening through December 31, 2016 and our unaudited balance sheet as of Apnl 30, 2017 and our unaudited
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profit and loss statement for the period of operation from January 1, 2017 through Apnl 30,2017 We have
not been open for three years so we are unable to provide you with three full years of audited financial
statements Our fiscal year end 1s December 31 of each year

Item 22 Contracts

Attached are copies of the following agreements relating to the offer of the franchise

Exhibit A
Exhibit B

Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H

Financial Statements

Franchise Agreement

-Schedule I Location of Dessert Shop and Protected Area
-Exhibit A General Release

-Exhibit B Personal Guaranty

-Exhibit C  Confidentiality, Non-Use and Non-Competition Agreement
-Exhibit D  Electromc Funds Transfer (EFT) Authonization
-Exhibit E  Internet Websites and Listing Agreement

-Exhibit F  Telephone Listing Agreement

-Exhibit G Collateral Assignment of Lease

-Exhibit H Franchisee Disclosure Acknowledgment Statement
List of Franchisees

List of Former Franchisees

Operations Manual Table of Contents

List of State Admnistrators

List of Agents for Service of Process

Receipts

Ttem 23 Receipts

L

Please sign and return one copy of the receipt attached to this Disclosure Document as Exhibit H
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FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement™) 15 effective as of the date set forth on Schedule
I (the “Effective Date”) for the operation of a Sweet Charlie’s 1ce cream shop (the “Dessert Shop™)
between Sweet Charlie’s Franchising, LLC, a Delaware limited hability company (“we,” “us” or “our”),
and the business entity set forth on Schedule I (“you” or “your”) (collectively, you and we are referred to
as the “parties” and individually sometimes referred to as a “party”) for the purpose of granting you the
rights necessary to operate the Dessert Shop (the “Franchise™)

1 PREAMBLE AND STATEMENTS OF UNDERLYING FACTS

11 The Sweet Charhe’s System As a result of the expenditure of time, effort, and money,
we and our affiliates have developed a unique system licensing to franchisees a busmess model for
establishing and operating a business retailing a menu of fresh, unique, gourmet made-to-order ice cream
(darry and non-dairy) and frozen yogurt products and other goods, sweets and toppings, which may
consist of donuts (including our signature “Tall Charhe™), cookies, chocolate, marshmallows, fruit and
sauces, together with coffee, other hot and cold beverages and other food tems and products compatible
with our concept (the “Products™), prepared using certain formulas, recipes, and methods of production
and marketed using certain valuable trade names 1in conjunction with certain color schemes, signs,
equipment layouts, and 1ce cream dessert shop designs Sweet Charlie’s franchises sell our Products and
provide services using our distinctive formats, methods, policies, procedures, standards, specifications,
information, training and business relationships, all of which we, 1n our sole judgment, may change, alter,
amend, further improve, discontinue, develop or otherwise modify from time to time (collectively, the

“System™)

12 The Intellectual Property The distinguishing characteristics of the System include, but
are not hmited to, the name “Sweet Charlie’s” together with such other trade names, service marks, and
trademarks (collectively, the “Marks™) and all other intellectual property, including, without limitation, all
ventions, patents, and patent applications, including those related to an ornamental design for an ice
cream donut roll, which we call the “Tall Charlie”, and a system for producing rolled ice cream (the
“Patent Rights”) all recipes, ingredients, concoctions, formulas, food preparation methods and procedures,
copynghts, titles, symbols, logotypes, trade dresses, emblems, slogans, insigmas, terms, know-how,
methods, specifications, designations, designs, diagrams, anecdotes, artworks, worksheets, techniques,
rules, 1deas, course matenals, advertising and promotional matenals, and other audio, video and wntten
matenials developed and designated for use 1n connection with the System, including the URL website
www sweetcharlies com or as we may hereafter acquire, develop or designate for use 1n connection with
the System (together with the Marks, the “Intellectual Property™)

13 The License Sweet Charhe’s Holdings, LLC, a Delaware hmited hability company
(“SC Holdings™), our affiliate, granted us a license to use the Marks and certain other ntellectual property
to operate the System with the nght to sublicense such marks and intellectual property to qualified
franchisees to own and operate a Sweet Charhe’s Franchise We grant to persons who meet our
qualifications and are willing to undertake the investment and effort, the night to own and operate a Sweet
Charlie’s Franchise using the System, the Intellectual Property and the Marks

14 The Franchise You desire to acquire the nght to operate a Sweet Charlie’s Franchise,
using the System, the Intellectual Property and the Marks, to operate a Dessert Shop

15 Franchisee’s Apphlication You submutted an application to us representing and
warranting that all information, including financial information, provided to us 1s true, complete, correct



and not misleading 1n any matenal respects (“Franchise Application™) We approved the application n
rehiance upon your representations-and warranties set forth in the Franchise Application

16 Acknowledgments You understand that the terms of this Agreement are reasonably
necessary to maintain our high standards of quality and service and the uniformity of those standards
among all Sweet Charlie’s franchises (“System Standards™), and to protect and preserve the goodwill of
the Marks, the Intellectual Property and the System

2 GRANT OF FRANCHISE

21 Franchise Grant The grant of the Franchise hereunder 1s exclusively for the purpose of
operating the Dessert Shop at an address which, if known at the time of execution of this Agreement, shall
be set forth on Schedule I (the “Location™) or 1f not known at the execution of this Agreement, shall be
located within the “Designated Area” described on Schedule I We grant and you accept the right and
obligation for the Term

(a) to develop and open the Dessert Shop at the Location or within the Designated
Area1f a Location 1s not yet determined,

(b) to adopt and use the System in the operation of the Dessert Shop as well as for
Catering Services and Delivery Services (as defined below) if you choose to offer such services, subject
to the nights we reserve herein,

©) to advertise to the public that you are a Sweet Charlie’s franchisee, and

(d) to adopt and use the Intellectual Property, but only 1n connection with the sale of
Products which have been designated by us at the Dessert Shop

22 Reservation of Rights Except for the limited nghts to provide Catering Services and
Delivery Services described 1n Section 2 1(b) above, the nghts granted under this Franchise shall only
include the nght to sell the menu items from the Location to retail guests for consumption on the premises
or carry-out We reserve and retain all nghts that this Agreement does not expressly grant to you,
mcluding but not limited to

(a) the exclusive nght to own and operate Dessert Shops at any location(s) outstde of
your Protected Area under the Marks or using the Intellectual Property, or to license others the nght to
own and operate a Dessert Shop at any location(s) outside of your Protected Area under the Marks and
System or using the Intellectual Property,

M) the exclusive nght to sell Products (including 1ce cream (dairy and non-dairy),
frozen yogurt and other sweets), goods and merchandise, bearing the Marks through the Internet, catalog
sales, telemarketing, mail order sales or other direct marketing channels or alternative channels of
distibution These products and merchandise: may be similar or identical to Products sold within your
Dessert Shop, and customers who purchase our Products through such channels may be located within
your Protected Area, and you will receive no compensation for sales to these customers,

(c) the exclusive nght to distnbute our Products and merchandise to wholesalers or
reta1l businesses (such as supermarkets and specialty stores) (“Alternative Distributors™) without
compensation to you Alternative Distnibutors may operate inside the Protected Area, there are no
geographic limitations on the termtory in which we or our affihates may distribute Products or
memorabilia to Alternative Distnibutors  Further, Alternative Distributors may engage in direct




competition with your Dessert Shop and there are no restrictions on the type of Products or merchandise
an Alternative Distributors may offer,

(d) the nght to establish within the Protected Area, without your consent, and
without compensation to you, another Dessert Shop on the premuises of any “Reserved Venue ” Reserved
Venues include any self-contained facility (such as a shopping mall, mihitary base, state or national park,
stadium, awrport, convention center, medical center, public transportation facility, toll booth plaza,
corporate facility, amusement park, fair ground, school or umiversity campus or sports arena) as well as
special events like street fairs, parades, sporting events and similar occasions We, our affiliates or a
licensee or franchisee of ours may operate in any Reserved Venue on a temporary, seasonal or permanent
basis,

(e) the exclusive nght to own and operate businesses under different marks nside or
outside your Protected Area, or license or grant to others the right to own and operate businesses under
different marks 1nside your Protected Area, so long as the business 1s not a retail location located in your
Protected Area which primanly offers made to order rolled ice cream (dairy and non-dairy) and frozen
yogurt products, and

® the nght to provide Catening Services and/or Delivery Services in your Protected
Area or to sell to or license to others (including our affihates) the right to provide such services in your
Protected Area

Despite Sections 2 2(a) through (f) above, we may acquire or merge with any existing business located
mnside or outside your Protected Area and operate that business using the Intellectual Property, Marks and
System

This Franchise does not, 1n any way, either directly or by implication, grant any other area, market or
temtorial nghts to you, including any nghts to the geographical area defined as the Designated Area,
except that we will not operate or license or grant franchises to third parties for the nght to operate a retail
location that will provide primarily made to order rolled ice cream (dawry and non-dairy) and frozen
yogurt products within the geographical territory described on Schedule I, which territory will consist of
approximately 50,000 to 100,000 persons (“Protected Area”) Another Dessert Shop may be located on
the border of your Protected Area If you fail to satisfy our System Standards, as determined in our sole
discretion, we reserve the nght to modify or remove the exclusivity from all or a portion of your Protected
Area (allowing us or our affiliates to then operate, license or grant franchises to operate a Dessert Shop
within such area)

Your Protected Area does not apply to Catening Services or Delivery Services Nothing contained 1n this
Agreement shall grant to you any area, market or temtonal rights with respect to Catering Services or
Delivery Services You acknowledge that we, our affiliates or a hcensee or franchisee of ours may
provide Catering Services and/or Delivery Services to a location within your Protected Area and you wall
not be entitled to any compensation 1n connection with the provision of such services in your Protected
Area

23 Term Your grant to own and operate a Franchise begins on the Effective Date and ends
on the tenth (10th) anmversary of the Effective Date (the “Imitial Term™), unless sooner terminated
pursuant to this Agreement The word “Term” means this Inttial Term and any Renewal Term (as defined
below) or extension of that time period This Agreement will not be enforceable until 1t has been
countersigned by us and delivered to you
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24 Re-Location You must submit to us a written request to approve any proposed new
location for your Franchise 1f you desire to relocate your Franchise We are not obligated to approve or
consider any request for relocation and may, in our sole discretion, deny a request or require any
conditions prior to the consideration of such proposed relocation We also require that you pay our costs
and expenses Incurred 1n assisting you to relocate your Franchise, including labor, salary, travel,
professional fees, demographic reports and other costs

25 Renewal You may renew your rights to the Franchise and the Intellectual Property in
order to continue to operate a Dessert Shop for each of two (2) additional five (5) year penods (the
“Renewal Term”), provided you have met the following conditions

(a) You have notified us of your intention to renew this Agreement 1n writing at least
one hundred and eighty (180) days prior to the expiration of the Initial Term or any Renewal Term,

®) You have completed, to our satisfaction, prior to the expiration of the Imtial
Term, all refurbishment, maintenance and upgrading necessary to bring your Franchise into full
comphiance with our then current System Standards including, but not himited to, all equipment, furmiture,
fixtures, inventory, technology and vehicles (if you provide Catering Services and/or Delivery Services),

(c) You are not 1n breach of any provision of this Agreement, or any other agreement
with us, our affilates, or our approved/designated suppliers and vendors, your landlord or a Distribution
Cooperative (as defined in Section 11 6) or a Cooperative (as defined in Section 12 9) and you have
substantially complied with all such agreements during their respective terms,

(d) You have satisfied all monetary obligations you owe us, our affihiates, the Ad-
Fund, the Cooperative, the Distribution Cooperative and our approved/designated suppliers and vendors,

(e) You execute our then-current form of Franchise Agreement, the terms of which
may vary substantially from the terms of this Agreement and may include, without limitation, increased
royalty fees and advertising obligations,

® You satisfy our then-current training requirements for renewing franchisees at
your sole expense, 1f any,

(2 You and your Owners (as defined 1in Section 3 1) and their respective spouses
sign a general release in the form set forth on Exhibit A n favor of us and our affihiates, members,
officers, directors, employees, agents, successors and assigns, for all claims ansing out of or related to
this Agreement or any related agreements with us or our affiliates,

L

(h) If applicable, you obtain an extension or renewal of your lease for the entire

Renewal Term,

()] You agree to our reasonable proposed modification of your Protected Area
boundaries, 1f any, due to shifts in population, commercialization or urbanmization, and

1)) You pay to us a renewal fee equal to ten percent (10%) of the 1mitial franchise fee
being charged by us to new franchisees of the System

26 Extension of Term If you do not renew pursuant to the terms of Section 2 5 upon the
expiration of the Inttral Term or any Renewal Term and continue to accept the benefits of this Agreement,
then, at our option, this Agreement may be treated as (1) expired as of the date of the Imtial Term’s or



Renewal Term’s, as applicable, expiration, which will result 1n your operating the Franchise without a
license 1 viclation of our nights, or (11) continued on a month-to-month basis until we provide you with
notice of our intent to terminate the month-to-month term In the latter case, all of your obligations shall
remain 1n full force and effect as 1f this Agreement had not expired, and all obligations and restnctions
mmposed upon you upon the expiration of this Agreement shall be deemed to take effect upon the
termination of the month-to-month term

3 OWNER’S, OPERATION PRINCIPAL AND GENERAL MANAGER

31 Owner’s Guaranty Simultaneously with the execution hereof, each individual owner,
shareholder, general partner or member of the entity operating the Franchise (who shall all be designated
as an “Owner” on Schedule I) as well as therr respective spouses, shall execute and deliver to us a
guaranty, substantially in the form designated on Exhibit B attached hereto (the “Guaranty”), which
Guaranty shall be a condition precedent to the grant of the Franchise hereunder and pursuant to which,
each mdividual Owner and Owner’s spouse shall be jointly and severally obligated to us under this
Agreement

32 Operating Principal You agree to appoint an individual that owns at least fifty one
percent (51%) of the equity and voting interests of the legal entity which owns the Dessert Shop and at
least a fifty one percent (51%) nght to the Dessert Shop’s profits as your operating principal, who (1) will
be responsible for the Dessert Shop and all decisions, (1) shall be granted the authonity by the Franchise
to bind you 1n any dealings with us and our affiliates, and (1) shall direct any action necessary to ensure
comphance with this Agreement and any other agreements relating to the Dessert Shop (the “Operating
Principal”) The name and address of the initial Operating Principal 1s set forth on Schedule I We must
approve n writing your onginal and any replacement or subsequent Operating Principals

33 General Manager Your Dessert Shop must also have a person designated to work full
ttme overseeing and operating the Dessert Shop on a day to day basis (the “General Manager”) The
Operating Principal must act as your General Manager unless you designate an employee as the General
Manager that 1s approved by us in wnting and completes the required training program to our sole
satisfaction We must approve 1n wrniting any replacement, additional or subsequent General Managers

34 Best Efforts Your General Manager shall dihigently and fully exploit the nghts granted
in this Agreement by personally devoting full time and best efforts to the operation of the Dessert Shop
and you and your Operating Principal shall perform your obligations under this Agreement faithfully and
honestly and continue to exert your best efforts to promote and enhance the Dessert Shop and the System
for the full Term of this Agreement

4 PURCHASE OF _PANS, DEVELOPMENT., APPROVAL OF _SITE, AND
COMMENCEMENT OF OPERATIONS

41 Purchase of Ice Cream Roll Machines You must purchase from us or our affiliates
upon the commencement of Imtial Management Tramning the 1ce cream roll machines upon which the 1ce
cream (dairy and non-dairy) and frozen yogurt 1s poured and rolled (the “Ice Cream Roll Machine(s)”)
The number of Ice Cream Roll Machines that you must purchase 1s set forth on Schedule I The purchase
price for each Ice Cream Roll Machine 1s currently approximately three thousand dollars ($3,000) plus
any related shipping, handling and storage charges, which 1s payable in one full lump sum by cash,
certified check or wire transfer, 1s fully eamed upon receipt and 1s not refundable except under the
following circumstance If your Operating Principal or General Manager 1s unable to complete Initial
Management Tramning to our satisfaction (in our sole discretion) and we elect to terminate this
Agreement, we will refund the full purchase price of your Ice Cream Roll Machines (not including any
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related shipping, handling and storage charges) if you (1) return the Ice Cream Roll Machine(s) to us and
such Ice Cream Roll Machine(s) are 1n a condition acceptable to us in our sole discretion, and (11) sign our
General Release 1n the form attached hereto as Exhubit A, 1n each case (1) and (11) prior to such refund If
you choose to offer Catering Services, we reserve the night to require you to purchase from us or our
affiliate additronal Ice Cream Roll Machines 1n an amount that we, 1n our sole discretion, deem necessary
to enable you to provide Catening Services 1n accordance with the System Standards

42 Approval of Site

(a) If the address of the Dessert Shop 1s not known at the time of execution of this
Agreement, you shall be responsible for purchasing or leasing a suitable site for the Dessert Shop within
the Designated Area within one hundred exghty (180) days of the Effective Date or we may terminate the
Agreement pursuant to Section 18 2(c) Within tharty (30) days of the Effective Date, you shall submit a
description of the proposed site which meets the site criteria set forth 1n our Operations Manual (as
hereafter defined) We shall provide you wnitten notice of approval or disapproval of the proposed site
within thirty (30) days after receiving your written proposal

(b) If the Dessert Shop Location 1s not designated, we shall use reasonable efforts to
help analyze the Designated Area, to determine site feasibility, and to assist in the designation of the
Location which we must approve, provided, however, that we will not conduct site selection activities on
your behalf and nothing contamned herein shall be interpreted as a guarantee of success for said Location
nor shall any site recommendation or approval made by us be deemed a representation that any particular
site 1s available for the Dessert Shop It shall be your sole responsibility to undertake site selection
activities and otherwise secure premuses for your Dessert Shop We may, n our sole discretion, provide
on-site Location selection assistance at your request but you must pay our travel and out-of-pocket costs
and expenses

43 Lease Terms You are required to obtain our written approval before entering nto a
lease (including a sublease) or purchase agreement of the Location You must deliver a copy of your
fully executed lease to us within five (5) days of your signing You and your landlord must execute a
Collateral Assignment of Lease 1n the form attached hereto as Exhibit G or a lease containing provistons
substantially similar to those contained in Exhibit G Our approval of any lease shall be conditioned upon
inclusion 1n the lease of terms acceptable to us and at our option, the lease shall contamn such provisions
including, but not limited to

(a) A provision reserving to us or our nominee the right, at our election, to recerve an
assignment of the leasehold interest upon termination or expiration of the Agreement,

(b) A provision requiring our prior written approval of the lease and any subsequent
renewals, extensions, modifications, and amendments,

(c) A provision which requires the lessor concurrently to provide us with a copy of
any written notice of deficiency under the lease sent to you and which grants to us, i our sole discretion,
the right (but not the obligation) to cure any deficiency under the lease within fifteen (15) days after the
exprration of the penod 1n which you had to cure any such default should you fail to do so,

()] A provision granting us or our nomnee the right of first refusal to lease the
location if the lease expires without renewal by you or terminates prior to expiration,



(e) A provision which evidences your night to display Sweet Charlie’s signage and to
install and operate equipment 1n accordancF with the specifications required by the System, subject only
to the provisions of applicable law,

63 A provision that the site be used solely for the operation of the Dessert Shop and,
1f the location 15 1n a stnp shopping center or mall, the exclusive nght within the shopping center or mall
to operate a business which denives twenty-five percent (25%) or more of its revenue from the sale of ice
cream (dairy or non-dairy), frozen yogurt, or other dessert food items,

(2 A proviston which expressly states that any default under the lease shall
constitute a default under this Agreement, and

(h) A provision stating that you are a Sweet Charhe’s franchisee independently
owned and operated

44 Dessert Shop Improvements We will provide you with our standard design and
specifications for a typical Dessert Shop at no charge to you You will construct the Dessert Shop
according to these designs and specifications and other specifications i the Operations Manual, 1n
accordance with all applicable codes, ordinances, rules, and regulations, and pursuant to all required
permuts Within thirty (30) days of the Effective Date you must provide us with the name of one (1)
reputable and licensed architect and one (1) reputable and licensed general contractor, each with
expenence designing or building, respectively at least two (2) food service establishments We have ten
(10) days to notify you of our approval or disapproval of the architect and/or general contractor If we
reject etther or both of your architect and/or general contractor or if you choose not to retain either of
them, then you have an additional thirty (30) days to select and obtain our approval of a different architect
and/or general contractor, as the case may be Within forty-five (45) days after selection and approval of
your general contractor, you must provide us with a final design and building plan, floor plans, layouts
and schematics prepared by your approved architect and general contractor in accordance with any
guidelines set forth in the Operations Manual for our approval (the “Design and Construction Plan™)
You acknowledge that (1) any plans and specifications we provide you may not contain the requirements
of any federal, state or local law, code or regulation (including those concerning the Amenican with
Disabilities Act (the “ADA”™)) or similar rules governing public accommodations or commercial facilities
with people with disabihties and (i1) our review 1s only to ensure your compliance with our design
requirements Compliance with all federal, state and local laws and regulations are your sole
responsibility Time 1s of the essence and failure to meet any of the deadlines specified herein shall result
1n our night to terminate this Agreement under Section 18

45 Remodeling In addition to any remodeling required by us upon the renewal or
assignment of the Franchise, you shall, upon wntten notice from us and at your sole cost and expense,
remodel and make improvements and alterations 1n and to the Dessert Shop and/or other items used n
your Franchise as reasonably determuned by us from time to time to be necessary to reflect our then
current specifications, standards, format, image, and appearance, provided that you shall not be required
to 1ncur costs and expenses mn excess of twenty thousand dollars ($20,000) (subject to an inflation factor
as measured by the Consumer Price Index, U S City Average [CPI-U] published by the Federal Bureau
of Labor Statistics) during the Imifial Term for such remodeling, improvements and/or alterations (which
hmut shall not include any costs or expenses incurred as a condition to renewal of the Franchise)

46 Commencement of Operations You must open the Dessert Shop on or before the
earhier of (1) one hundred eighty (180) days of executing a lease for the Location or (1) three hundred and
sixty-five (365) days of the Effective Date If you fail to open the Dessert Shop in accordance with the
preceding sentence, we may, at our sole option, terminate the Agreement
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47 Reconstruction of Site In the event the Dessert Shop 1s damaged or destroyed by fire or
any other casualty, or 1s required to be repaired or reconstructed by any governmental authonty, you.shall,
at your own expense, repawr or reconstruct the Dessert Shop within a reasonable time under the
circumstances, however, 1 the event such time exceeds one hundred and twenty (120) days, we shall
have the option, exercisable by us in our sole discretion, to terminate this Agreement The minimum
acceptable appearance for the restored Dessert Shop will be that which existed just prior to the casualty,
however, every effort should be made to have the restored Dessert Shop reflect the then-current 1mage,
design and specifications of System dessert shops If the Dessert Shop 1s substantially destroyed by fire,
or any other casualty, the parties may terminate the Agreement 1n lieu of you reconstructing the Dessert
Shop

48 Test Day Pnor to opening the Dessert Shop, you must conduct a test day (“Test Day”)
whereby you and your staff and employees open the Dessert Shop exclusively to friends and family who
patromze the Dessert Shop in order to obtain real hands-on experience in operating a Sweet Charlie’s
dessert shop and serving and preparing the Products 1n accordance with the System The requirements of
the Test Day are more fully described 1n the Operations Manual We currently require you to conduct a
two (2) to four (4) hour “test day”

5 FEES AND PAYMENT

51 Imitial Franchise Fee In consideration of the Franchise granted to you by us, you must
pay us an 1mmtial franchise fee of thirty thousand dollars ($30,000) (the “Imitial Franchise Fee”) The
Inithal Franchise Fee 1s payable n one full lump sum by cash, certified check or wire transfer upon the
execution of this Agreement The Initial Franchise Fee 1s not refundable under any circumstances

52 Royalty Fees In addition to the Imitial Franchise Fee, you will, for the entire Term of
this Agreement, remit to us a monthly fee equal to six percent (6%) of the Franchise’s total monthly
Gross Revenues (as defined in Section 55 hereof) m consideration for use of the Marks, Intellectual
Property and System (the “Royalty Fee”) on or before the fifth (5) day of each month based upon Gross
Revenues for the immediately preceding month We reserve the right to increase the frequency with
which you pay Royalty Fees, in our sole discretion, upon written notice Royalty Fees remmtted to us will
not be refundable under any circumstances

53 Ad-Fund Fee You must pay to us a monthly fee in the same manner as the Royalty Fee
1s paid 1n Section 5 2 above, equal to one percent (1%) of Gross Revenues for the immediately preceding
week (the “Ad-Fund Fee”) commencing the first (1*') month after your Franchise has opened for business
We reserve the nght to increase the frequency with which you pay the Ad-Fund Fee, in our sole
discretion, upon wntten notice  You must pay the Ad-Fund Fee directly to the Ad-Fund We may
require that you use a portion or all of the Ad-Fund Fee directly for local marketing in accordance with
the provisions of Section 124  Except as set forth in Section 12 6, Ad-Fund Fees remutted to us will not
be refundable under any circumstances

S

54 Management Traimng “Imitial Management Training” 1s provided free of charge for
the Operating Principal and up to two others (including your General Manager, 1f any) At your request,
we will provide initial training to additional Owners or managers, at a cost of six hundred dollars ($600)
per day per enrollee You agree that you are solely responsible for all expenses incurred in connection
with such Imtial Management Traming, including, without hmutation, travel, lodging, meals, local
transportation expenses and wages for your attendees All fees for additional Imtial Management
Traming must be paid prior to the commencement of the Imtial Management Tramming Initial
Management Traming fees are not refundable under any circumstances



55 Gross Revenues For the purposes of this Agreement, the term “Gross Revenues”
means the total selling price of all services and products and all revenue and income of any kind relating
to your Dessert Shop including, without limitation, from the sales of food, beverages, merchandise, gift
cards, products and tangible personal property of every kind sold by you, 1n, from or through the Dessert
Shop, proceeds as a result of any business interruption insurance policy you carry, all income from
Catening Services and/or Delivery Services including delivery fees, income from private parties, and all
proceeds from all coin and card operated devices, imncluding but not hmited to, musical devices,
amusement devices and vending machines, all regardless of whether such sale 1s conducted in compliance
with or 1n violation of the terms of this Agreement, or whether such sale 1s at the Dessert Shop or off-site,
but exclusive of (1) sales or use tax actually paid to the appropnate taxing authonty and (11) gratmties and
tips paid to employees Gross Revenues also include the fair market value of any services or products
recerved by you 1n barter or exchange for your services and products and payments on credit (whether or
not you received payment) Each charge or sale upon credit shall be treated as a sale for the full price 1n
the week during which such charge or sale shall be made, wrrespective of the time when you shall receive
payment (whether full or partial)

56 Gross Revenues Report You must submit a signed report prior to each Royalty Fee and
Ad-Fund Fee payment setting forth Gross Revenues generated dunng the immediately preceding week,
your calculation of the fees due to us and any other information we may reasonably request in the form
we prescribe and at the time set forth in the Operations Manual (“Gross Revenue Report”) We may
change the form and content of the Gross Revenue Report periodically If you do not submit a Gross
Revenue Report when due, we have the right to compile and prepare a Gross Revenue Report and charge
you any fees, costs and expenses for doing so that we deem reasonable plus interest on any overdue
amounts 1 accordance with Section 5 8 below provided that nothing contained herein shall prevent us
from exercising any nghts we may have under this Agreement, including declaring a breach under
Section 18 and termination

57 Manner of Payment Unless otherwise stated in this Agreement, any fees due hereunder
must be paid no later than the end of day on the fifth (5*) day of each month, by an ACH electronic funds
transfer under which we automatically deduct all payments owed to us under this Agreement, or any other
agreement between you and us, from your bank account We may, with written notice, designate another
method or time period for payment You must deposit all revenues from operating the Franchise into one
bank account within one (1) business day of receipt, including cash, checks and credit card receipts
Before opening the Franchise, you must provide us with your bank’s name, address and account number,
a voided check from such bank account, and sign and give to us and your bank, all documents, including
Exhibit D to this Agreement, necessary to effectuate our ability to withdraw funds from such bank
account via ACH electronic funds transfer You must immediately notify us of any change in your
banking relationship, including changes 1n account numbers

58 Interest on Late Payments If any fee or other payment due to us or our affiliates under
this Agreement 1s not paid on or before its due date, you agree to pay us, in addition to the overdue
amount, interest on any overdue payment at the lower of (1) one and a half percent (1 5%) per month or
(11) the highest contract rate allowable by law Interest on any overdue amount shall accrue from the
ongmal due date until payment 1n full 1s received Interest as enumerated tn this Section 5 8 shall also
apply to any understated amounts as revealed by an audit of your financial records You acknowledge
that this Section 5 8 1s not our agreement to accept any payments after they are due or our commitment to
extend credit to, or otherwise finance your operation of, your Franchise You further acknowledge that
your failure to pay all amounts that you owe us when due constitutes grounds for our terminating this
Agreement under Section 18, notwithstanding this Section



59 No Right to Set-Off You agree that you shall not, on grounds of the alleged
nonperformance or default by us of any of our obligations under this Agreement, withhold payment of
any fee or other amount payable to us under this Agreement or otherwise

6 TRAINING

61 Imtial Management Traimng Prior to opeming your Franchise, your Operating
Principal and General Manager (if you have a General Manager) must attend and complete to our
satisfaction Initial Management Training as set forth and described 1n the Operations Manual You must
pay all expenses incurred 1n connection with such Imtial Management Traming, including, without
limutation, travel, lodging, meals, local transportation expenses and wages for your attendees Actual
dates of Imtial Management Traiming are subject to change at any time, and we assume no responsibility
for any costs incurred by you or your attendees as a result of such changes Initial Management Traiming
1s conducted 1n two (2) phases Your Operating Principal and General Manager (1f you have a General
Manager) must complete the first traiming phase to our satisfaction at least fourteen (14) days prior to the
opening of your Dessert Shop After satisfactory completion of the first traiming phase, the second
training phase will commence and must be completed prior to the opeming of your Dessert Shop If the
Operating Principal or General Manager (1f you have a General Manager) fails to complete either or both
phases of Initial Management Training to our satisfaction, then we may, in our sole discretion (1)
terminate the Agreement or (1) require such tramnee repeat tramning at your cost (not ours) until we
determine that the Imitial Management Tramning has been successfully completed We may, 1n our sole
discretion, waive the Initial Management Traming requirements for an Operating Principal or General
Manager 1if this 1s not your first Dessert Shop in operation All frainees must be at least eighteen (18)
years of age

62 Continuing, Additional or On-Site Training

(a) We may require your Operating Principal, General Manager, or any Owner or
employee to attend mandatory additional, periodic or refresher training courses on site, at locations we
designate from time to time or by webinar or videoconference (“Continuing Traming”) We currently
require your Operating Principal and General Manager to attend up to two (2) days of Continuing
Training per year 1n up to two (2) sessions, however, we reserve the nght to increase or decrease such
requirements 1 our sole discretion We will not charge you or your attendees fees for Continuing
Training except as stated below, but you are responsible for all of your and your attendees’® wages, travel,
living and muscellaneous expenses mcurred 1n connection with such Continuing Training and we reserve
the nght to 1mpose reasonable charges for traiming materials We will notify you of any additional
charges before you or your employees enroll in a course You may request that additional personnel
attend Continuing Traming (1n addition to those individuals that we require) and we will provide such
Continuing Traming (1) at no charge 1f there 1s a vacancy in an already scheduled Imitial Management
Traming course or (u1) at our then current fee, currently six hundred dollars ($600) per day per attendee, if
there 1s no such vacancy

(b) You may request additional traiming, which we may agree to provide 1n our sole
discretion (“Additional Training”) If we provide Additional Training, you will pay us our then current
fee, currently six hundred dollars ($600) per day per attendee, plus you are responsible for all of your and
your attendees’ wages, travel, living and miscellaneous expenses incurred in connection with such
Additional Training

(c) If we require any additional traming (“Mandatory Additional Training”) (which

may include On-Site Training, as defined below) (1) that we determine 1s necessary or appropriate, 1n our
sole discretion, to protect the quality, integnity and/or reputation of the System, Marks and/or Intellectual
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Property, including, without limitation, because you are 1n default or breach under this Agreement or
otherwise 1n violation of our System Standards, (11) upon renewal of this Agreement or (111) upon a change
in your Operating Principal or General Manager, then we will charge you our then current fee, currently
s1x hundred dollars ($600) per day per attendee, to conduct such Mandatory Additional Traming

(d) We may provide Additional Traming or Mandatory Additional Training at your
Location or within your Protected Area (“On-Site Tramning”) subject to availability of personnel and other
factors in our sole discretion If we provide On-Site Training, you will pay us the then current fee per
tramner, currently six hundred dollars ($600) per trainer per day, to conduct the On-Site Traiming plus
travel, meals, and lodging for them

(e) Additional Training, Mandatory Additional Traiming and On-Site Training fees
are fully earned and non-refundable when paid

63 Annual Conference We may, in our discretion, hold an annual conference (“Annual
Conference™) at a location to be selected by us We require you to attend the Annual Conference We
presently do not charge a registration or other fee to attend the Annual Conference However, we reserve
the right to charge a registration or other fee to attend the Annual Conference 1n an amount not to exceed
the actual cost of the conference per attendee In addition, all expenses, including transportation to and
from the Annual Conference, and lodging, meals, and salaries during the Annual Conference, are your
sole responsibility  If you do not attend the Annual Conference, we may require you to attend make-up
training at our headquarters in Philadelphia, Pennsylvama or another location of our choice and require
you to pay our then current rates for such tramming plus your attendees’ wages, travel, living and
miscellaneous expenses tncurred 1n connection with such make-up traiming and our then current fine for
failing to attend the Annual Conference, currently five hundred dollars ($500)

7 EMPLOYEES

71 Personnel Development You will have the sole authonty and control over the day-to-
day activities of your employees You will be solely responsible for recruiting, training and developing
all employees, independent contractors, and any other personnel or staff as may be needed (“Personnel™)
You are responsible for making sure all Personnel are capable of performing their duties in accordance
with System Standards You are solely responsible for the supervision of your employees You will
decide the compensation to be paid to your Personnel We will not be responsible for payment of any
compensation to you or your Personnel At no time will you or your employees be deemed to be
employees of us or our affihates

72 Owners and Staff Confidentiality Agreements Your Owner(s), Operating Principal,

General Manager, each of your Owner’s spouses, and all Personnel who attend any training we provide or
who have access to our Confidential Information (as defined in Section 17 1) must sign a Non-Compete,
Confidentiality and Non-Solicitation Agreement in the form attached to this Agreement as Exhibit C
(“Restnictive_Covenant Agreement”  All other Personnel must sign a Confidentiality and Non-
Solicitation Agreement 1n a form approved by us (“NDA_Agreement”) With respect to all Personnel,
such agreements must be signed on or before the date such person 1s hired You must provide us with a
copy of each Restrictive Covenant Agreement and NDA Agreement within ten (10) days after it 1s signed

73 Taxes and Related Matters You shall be responsible for income and other taxes
required to be withheld and hereby assumes full responsibility for payment of the employer’s portion of
any social security, federal and state taxes and any other taxes required to be withheld for your Personnel
You shall also pay and/or withhold taxes and premiums for unemployment and workman’s compensation
msurance for your Personnel, as required by state and/or federal law
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74 Indemnification You will indemmify us, hold us harmless from, and defend us against
any and all iabilities, losses, expenses, and obligations that we may incur related to any of your Personnel
(or any person assisting or working on behalf of the Franchise) arising out of any claim, cause of action,
complaint, proceeding (in litigation, arbitration, mediation, administrative process or otherwise) relating
to your obligations to pay them any compensation or remuneration or otherwise relating to an
employment relationship You understand and acknowledge that we are under no obligation or hability to
any of your Personnel for any remuneration, compensation, comnussion, employment or any other duty,
responsibility, liability or obligation Your indemnification obhigations (1) include reimbursement to us
of any and all of our attorneys’ fees and costs in defending any such claim from your Personnel and (11)
survive expiration or termination of this Agreement

8 OPERATIONS MANUAL AND FRANCHISOR GUIDANCE

81 Operations Manual Beginning upon Imtial Management Training and dunng the
Term, we will lend you one copy of our Operations Manual or other writings 1n which we designate our
System Standards (such Operations Manual, and any wntten guidelines, bulletins, descriptions or
mstructions concerming System Standards, including updates, amendments and supplements, however
communicated, the “Operations Manual”) The Operations Manual may be modified by us from time to
time to reflect changes 1n the System Standards Our revisions to the Operations Manual will be effective
on dehivery to you (including wvia electromc format), unless we specify a later effective date for a
particular revision If the Operations Manual 1s lost, stolen or damaged, you must obtain a replacement
from us and we may charge you for such replacement If a dispute develops with respect to the contents
of the Operations Manual, the master copy we maintain at our principal office (or the electronic version of
the Manual we designate) will be controlling You must keep the Operations Manual 1n a secure location
which allows access only to those who have signed a Restricive Covenant Agreement or NDA
Agreement The Operations Manual 15 our property and must be returned to us upon our request

82 Guidance and Assistance During the Term of this Agreement, we will from time to
time furmish you guidance and assistance with respect to the System Standards This guidance and
assistance will be furmished in the form of the Operations Manual, bulletins, wntten reports and
recommendations, other written or electronic matenals, telephone consultations, electronic mail, training
programs, meetings, conferences and/or personal consultations at our offices, your offices or at a mutually
convenient place as we determine necessary in our sole discretion In addition to any obligations
otherwise specifically set forth in this Agreement, our gmdance and assistance consists of

(a) Providing at our expense a representative to assist you with the opening and
mitial operation of the Dessert Shop, for approximately three (3) days prior to and including the grand
opening

) Providing additional, penodic or refresher training or additional On-Site Training
as we deem necessary subject to our then applicable tramning fees as we deem necessary

() Providing you with any updates to the Operations Manual and any other manuals
prepared by us for use by our franchisees in the operation of their Franchises

) Adwvising and consulting with you pertodically in connection with the operation
of the Dessert Shop and upon your reasonable request, at other reasonable times, including, providing you
access to operations consultants and a telephone helpline for making inquines regarding the System or
System Standards
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(e) Communicating know-how, new developments (including new recipes),
techmiques, and improvements 1n areas of Dessert Shop management, food preparation, and service that
are pertinent to the operation of a Dessert Shop using the System The communications may be
accomplished by visits by operations consultants, printed matenals, teleconference, video conference, or
any other means deemed approprnate by us

® Making reasonable efforts to make available to you all additional services,
facihiies, nghts, and pnwvileges relating to the operation of the Dessert Shop which we generally make
available, from time to fime, to all franchisees operating Dessert Shops

(2 Conducting penodic testing, from time to time, of Products as we deem
advisable

(h) Providing you with an email address and updating and maintaining our Website

) Issuing, modifying and supplementing System Standards for Sweet Charlie’s
franchisees as we deem necessary

O Modifying the System as we deem necessary, including, but not limuted to, the
adoption and use of new or modified techmques, supplies, equipment, products, trade names, trademarks,
service marks, copyrighted matenals, and information technology tools

Notwithstanding the foregoing, if this 1s not your first Dessert Shop we may, 1n our sole discretion,
provide you with less assistance and guidance Any assistance described in Section 8 2(b), (d), (e) and (g)
18 at all times subject to our sole discretion, schedule and personnel availability

83 Approved Equipment and Supplhies We may designate or require our approval of the
types, models, brands, formats, providers, performers or suppliers of any Products or services, and any of
the ingredients, components, menu items, equipment, supplies, goods, uniform apparel, insurance carriers,
financial services, employee benefit plans, merchant accounts and gateway services, and other services,
assets, products, or matenals utilized by you to operate your Franchise, which we may change, alter, or
amend from time to tme We may require you to order through us certain Products or materials, as we
may specify from time to ime We reserve the nght to derive revenue from your required purchases
ordered through us We may designate or require our approval of supphers of Products or services
(“Approved Suppliers”) If you propose to use any supplies or supplier which 1s not then approved, you
must notify us 1n writing and submut sufficient information, samples, and specifications to allow us to
determine if the supplier and/or supplies meet our approved criteria It 1s 1n our sole discretion whether to
test additional supplies and/or suppliers you propose You will be responsible for our out-of-pocket
expenses plus the then current per diem charges for our personnel or third parties to test and evaluate your
proposed supplier and/or supplies All criteria used by us or our designee 1n making our determination
and any further procedures for obtaining approval of a new suppher or supplies are set forth in the
Operations Manual

84 Retail Prices We may, from time to time, establish prices for the Products offered
through your Franchise, which may vary depending on the geographic region in which the Protected Area
18 located
9 SYSTEM TECHNOLOGIES

91 Computer System You agree to purchase the Point-of-Sale System (“POS System™) we
designate, which 1s currently Square You shall use the POS software to collect all of the sales, inventory,
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and financial data of the Dessert Shop which will provide us independent access to the information
collected through the POS System You agree to not interfere, 1n any way, with our ability to access the
Dessert Shop information through the POS System We require you to utilize a merchant account and
gateway services provided by an Approved Supplier at your sole cost You are required to maintain your
credit card processing hardware and software 1n comphance with the Payment Card Industry (PCI) Data
Secunity Standard You must also acquire, license and use an 1Pad, laptop or desktop computer with
wireless network card and communications system consisting of the computer services, components,
peripherals, computer hardware and equipment (scanner, smartphone, other handheld devices and printer)
and general business and accounting software (the “Software”) designated or approved by us from time to
time and as outlined 1n the Operations Manual (collectively, the “Computer System™) We may require
you to obtain as part of the Computer System specified computer and communications hardware,
equipment, components or software in addition to the Software and services and may modify our
specifications for and required components of the Computer System from time to ttme You agree to
make such modifications and meet such requirements which may require you to incur additional costs
We may require that the Computer System or POS System or both (1) be capable of connecting with our
computer system, (11) perform the functions we designate, (1) permut us to review the results of your
Franchise’s operations, and/or (1v) be capable of engaging in any e-commerce (as defined below)
activities that we designate or approve

92 Websites We have the night to control all use of URLs, domain names, websates,
addresses, meta-tags, links, key words, e-mail addresses and any other means of electronic identification
or ongin (“e-names”) related to the Franchise Neither you, nor any of your Owners or employees, are
permitted to use an e-mail address that 1s not associated with our www sweetcharhies com URL for the
Franchise We may require you, at your expense, to operate certain aspects of the Franchise that we
designate from time to time through e-commerce methods that we designate, and 1n the manner we
designate from time to time We also have the nght to designate, approve, control or limit all aspects of
your use of the Internet, Intranet, World Wide Web, wireless technology, digital cable, use of e-names,
virtual worlds, social med:a, portals, search engine optimization, pay-per-click advertising, home pages,
bulletin boards, chat rooms, hnking, framing, blogs, text messaging, on-line purchasing cooperatives,
marketplaces, barter exchanges, and related technologies, methods, techniques, registrations, networking,
and any electronic communication, commerce, computations, or any means of interactive electronic
documents contained 1n a network of computers or similar devices linked by communications software
(collectively, “e-commerce”™ You must follow all of our policies and procedures for the use and
regulation of e-commerce You shall assign and transfer to us or our designee any and all iterest you
may have 1n any e-commerce n connection with the Franchise by executing the Website and Listings
Agreement attached hereto as Exhibit E  We may require that you provide photographic, written or other
forms of content to us for use in e-commerce activities associated with the Marks, the Intellectual
Property or the System which we may designate We may restrict your use of e-commerce, or your
customer’s use of e-commerce tn connection with the Product purchases to a centralized website, portal or
network or other form of e-commerce designated by us operated by us or our designee We may require
that you provide information to us and arrange Product sales or distribution via e-commerce We may
require you to coordinate your e-commerce activities with us We may require that your customers be
provided access to certain e-commerce activities that we designate from time to time You recognize and
agree that between you and us, we own all nghts to all interest 1in and to any data collected via e-
commerce related to the System, the Patent Raghts, the Intellectual Property and the Marks, including any
customer data, click-stream data, cookies, user data, hits and the like All such information constitutes
our Confidential Information (as defined n Section 17 1)

93 Customer Data and Data Security Any information on customers of your Dessert Shop
that 1dentifies or can be used to identify, contact, locate, or be traced back to the specific person to whom
such information pertains, or from which 1dentification or contact information of an individual person can
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be derived, including but not limited to, personally identifiable information (“Customer Data™) and all
mformation, mailing lists and data bases of Customer Data from whatever source derived, industry
standards must be used only in connection with your Dessert Shop 1n accordance with this Agreement
You agree to comply with all apphicable laws, regulations and with respect to Customer Data, 1n addition,
you agree to comply with all data privacy and secunty requirements we may establish from time to time
and to exert your best efforts to prevent the unauthonized use, dissemmnation or publication of Customer
Data, subject 1n all instances to applicable laws You shall promptly notify us 1f you become aware of or
suspect any unauthornized access to the Customer Data, or 1f you become the subject of any governmental,
regulatory or other enforcement or private proceeding relating to your data handling practices

94 PCI Comphance It 1s your responsibility to maintamn and report your PCI comphance,
which encompasses operational polictes and practices as well as networks and POS Systems
hardware/software used to process credit card transactions, as well as attesting that you are abiding by (1)
the PCI Data Secunity Standards enacted by the applicable card associations (as they may be modified
from time to time or as successor standards are adopted), and (1) all other securnty standards and
guidelines that may be published from time to time by payment card companies and/or enacted by law,
and are applicable to customer credit card and debit card information If you know or suspect a secunty
breach, you must immediately notify both your credit card transaction acquirer and us You assume all
responsibitity for providing notice of breach or compromise, along with duties and costs associated with
fraudulent transactions, penalties, and ongoing fees for momtoring customer credit card histories and/or
transactions for affected customers of your Shop

10 INTELLECTUAL PROPERTY AND MARKS

101 Sweet Charlie’s Intellectual Property

(a) You acknowledge that SC Holdings 1s the exclusive owner of the Intellectual
Property, Patent Rights, Marks, System Standards, and other elements of the System You further
acknowledge that any modifications to the System or any substitutions or additions to the Intellectual
Property suggested or developed by you shall be owned exclusively by SC Holdings and may be
incorporated by SC Holdings into the Intellectual Property without any compensation to you As such,
you hereby assign and transfer to SC Holdings all of your entire nght, title and interest in and to any
improvements, modifications, substitutions, or additions to the Intellectual Property suggested or
developed by you and in and to any and all works of authorship and processes embodied therein, and in
all goodwill signified thereby, and any and all intellectual property rights and any legal equivalent
thereof, including the nght to apply for, register, or claim prionty to, letters patent, copyrights, trademark,
trade secret and other intellectual property protection, and the nght to enforce such nghts, title and
mterest by lawsuit or otherwise In addition, you hereby agree and covenant from time to time to execute
and dehver such other documents or agreements and to take such other action as may be necessary or
reasonable for the implementation of any assignment and the consummation of the transactions
contemplated hereby You hereby appoint us your true and lawful agent and attorney-in-fact with full
power and authonty, for the sole purpose of taking such action as 1s necessary to complete the assignment
of any interest 1n any 1ntellectual property nghts described herein  This power of attorney shall survive
the expiration or termination of this Agreement

(b) You shall use the System, the Marks, the Patent Rights and the Intellectual
Property strictly in accordance with the terms of this Agreement and all policies set forth from time to
time 1n the Operations Manual Any unauthonzed use of the System, the Patent Rights, the Marks and/or
the Intellectual Property 1s and shall be deemed to be an infringement of SC Holdings’s and our nghts



(c) Except as expressly provided 1n this Agreement, you shall acquire no nght, title
or nterest to the System, the Marks or the Intellectual Property, all goodwill assoctated with the System,
the Marks and the Intellectual Property used by you shall inure exclusively to SC Holdings’s benefit, and
upon the termination of the Franchise, no monetary amount shall be assigned as attributable to any
goodwill associated with your use of the System, the Marks or the Intellectual Property

(d) You acknowledge that the use of any social networking website, including but
not hmuted to Facebook, MySpace, LinkedIn, Twitter, Instagram, Pinterest, Tumbler, Snap Chat or any
blogs or other bulletin boards, or chat rooms, other networking and share sites and any other Internet site
which exploits, utilizes, displays, or otherwise makes use of any of the Marks or Intellectual Property 1s
our sole property and you may not establish any website, blog, Facebook page, LinkedIn account, Twitter
account, Instagram account, Pinterest account, email distnbution hst, or other Internet account or
presence, which exploits, utilizes, displays, or otherwise makes use of any of the Marks or Intellectual
Property without our prior wnitten consent and without granting us pnmary administrative rights to such
account, site or page We do not have to agree to any use of Social Media Platforms by you and we may,
1n our sole discretion, prohibit any use of Social Media Platforms by you or all of our franchisees If we
consent to your use of any Social Media Platforms (as defined below), once we have approved the content
of the matenal to be posted online and obtained pnmary administrative nights to the website, account, or
page, then we will provide you with subordinate administrative access to, and guidelines for your use of
such online mediums, such that you may promote, advertise, and market your Franchise locally We
retain ownership of the matenals posted on any webpage or site  You have no night, title or interest to any
webpage on any of your networking and websites including, but not limited to, all “fans”, “followers™,
“friends” and “contacts” associated therewith which mentions, uses or refers 1n any way to the Marks or
Intellectual Property even if such webpage 1s established by you or otherwise held 1n the name of the
Franchise or your Operating Principal or any of your owners and you agree to execute the Internet
Website and Listings Agreement attached hereto as Exhibit E  Upon expiration or termination of this
Agreement, we retain all ownership of all content created dunng the Term and will remove your
administrative access In addition, you shall promptly submit to us all passwords for such stte(s) and any
changes to a password shall be submitted to us within three (3) days of the change Your expenditures
towards web based platforms such as Facebook, Twnatter, LinkedIn, Instagram, blogs and other
networking and sharning sites (“Social Media Platforms™) or towards any matenal on any Social Media
Platform that makes use of our Intellectual Property, Marks, name, brand, Products, or your Franchise
whether created by us, you or a third-party (“Social Media Matenals™) will not count towards your

required Local Advertising Requirement or grand opening advertising requirement pursuant to Sections
12 2 and 12 3 below

(e) You shall at no time take any action whatsoever to contest the vahidity,
ownership, distinctiveness or enforceability of the Marks or Intellectual Property and the goodwill
associated therewith You agree that your use of all or any part of the System or the Intellectual Property
contrary to any provision of this Agreement, or your use of any confusingly simlar method, format,
procedure, technique, system, name, trade dress, mark, symbol, emblem, slogan, insigma, term,
designation, design, diagram, promotional matenal or course matenal, during or after the Term, shall
cause wrreparable mjury to SC Holdings and us and shall constitute a matenal breach of this Agreement,
and shall entitle SC Holdings and us to obtain temporary, preliminary or permanent injunctive relief from
a court or agency of competent jurisdiction, and to recover court costs, reasonable expenses of hitigation,
reasonable attorneys’ fees, and any other appropnate remedies

102  Infringements and Claims You must notify us immediately 1n writing of any apparent
(including suspected) infringement of or challenge to your use of any Mark, Patent Right or Intellectual
Property, or claim by any person of any nghts in any Mark, Patent Right or Intellectual Property or
similar copynight, trade name, trademark or service mark of which you become aware You must not
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communicate with anyone except us and our attorneys in connection with any such infnngement,
challenge or claim We have sole discretion to take whatever action we deem appropriate  We have the
sole right to control exclusively any U S Patent and Trademark Office, US Copyright Office, litigation
or other proceeding or any other litigation or other proceeding anising out of any infringement, challenge
or claim relating to any Mark, Patent Right or Intellectual Property You must sign any documents, give
any assistance, and do any acts that our attorneys believe are necessary or advisable 1n order to protect
and maintain our interests in any litigation or proceeding related to the Marks, Patent Rights or
Intellectual Property or otherwise to protect and maintain our interests in the Marks, Patent Rights or
Intellectual Property You may not, at any time, contest the validity or ownership of any of the Marks,
Patent Rughts or Intellectual Property, or assist any other person in contesting the validity or ownership of
any of the Marks, Patent Rights or Intellectual Property

103  Discontinuance of Use If it becomes advisable at any time 1n our sole judgment for
your Franchise to modify or discontinue the use of any of the Marks or for your Franchise to use one or
more additional or substitute trademarks or service marks, you agree at your expense to comply with our
directions to modify or otherwise discontinue the use of such Mark or Intellectual Property, or use one or
more additional or substitute trademarks or service marks, within a reasonable time after our notice to
you

104  Franchisee Name You may not use the words “Sweet Charlie’s” i your legal entity’s
name You will hold yourself out to the public as an independent contractor operating a Sweet Charlie’s
Franchuse Whenever practical, you will clearly indicate on your business checks, stationery, business
cards, nvoices, receipts, advertising, public relations and promotional materials, website, and other
written matenals that you are a franchisee You will file for a certificate of assumed name (d/b/a) in the
manner required by applicable state and/or law so as to notify the public that you are operating your
business as an independent business pursuant to this Agreement Prior to adoption of your corporate and
assumed name (if any), you shall obtain the written approval of such name(s) from us If you choose to
offer Catering Services and/or Delivery Services (with your own vehicle), we reserve the right to require
your vehicle to display signs that clearly indicate to the public that your business 1s independently
operated as a Franchise

105 Further Reservation Rights Because complete and detailed umiformuty under many
varying conditions may not be possible or practical, we specifically reserve the right and privilege, 1n our
sole and unrestricted discretion and as we may deem to be 1n the best interests of all concerned in any
specific nstance, to vary standards for any franchisee or franchisees based upon the peculianties of a
particular temtory, density of population, business potential, business practice or other condition
important to the successful operation of such franchise owner’s business We may grant to one or more
franchisees vanations from standard specifications and practices as we determine in our sole and
unrestricted discretion, and we shall have no obligation to grant you like or similar vanations

11 DUTIES AND RESPONSIBILITIES

111  Comphance with System Operations You acknowledge that every component of the
System 1s important to the operation of the Dessert Shop as a Sweet Charlie’s franchise, including a
designated menu of food and beverage products, umformity of food specifications, preparation methods,
qualty, and appearance, and umformity of facilities and service You shall comply with the entire
System, including, but not limited to

(a) operating your Sweet Charhe’s Franchise for at least those months, hours and
days that we specify in the Operations Manual,

B-17



®) operating the Dessert Shop in a clean wholesome manner 1 compliance with
System Standards prescribed by us,

(c) complying with all business policies, practices, and procedures imposed by us,
serving at the Dessert Shop only those Products now or hereafter designated by us, and maintaining the
building, fixtures, equipment, signage, seating and decor, and parking area (1f applicable) 1n a good, clean,
and well-lighted condition, free from cisreparr, and 1n comphance with designated System Standards,

() purchasing kitchen fixtures, lighting, seating, signs, computer systems, secunty
systems and other equipment 1n accordance with equipment specifications and layout approved by us and,
promptly after the Dessert Shop premises are ready for occupancy, cause the installation thereof,

(e) keeping the Dessert Shop constructed and equipped in accordance with the
Design and Construction Plan, and ensuring that the Dessert Shop conforms at all times to local
ordinances, buildings codes, and laws,

® abstaining from, without our prior wrntten consent, making any design
conversion, alterations, or additions to the building, equipment, or parking area (if applicable),

(® making repatrs or replacements required (a) because of damage or wear and tear
or (b) 1n order to maintain the building and parking area in good conditton and in conformity to the
Design and Construction Plan,

(h) mamntaining sufficient supplies of ingredients, Products, paper products, and
other inventory as 1s sufficient to meet reasonably anticipated customer demand,

(1) employing adequate personnel so as to operate the Dessert Shop at 1ts maximum
capacity and efficiency and implementing a training program for employees n accordance with traiming
standards and procedures prescribed by us and staffing the Dessert Shop at all times during the Term of
this Agreement with a sufficient number of trained employees including at least one (1) manager (who
may be the Operating Principal or the General Manager) who has, prior to becoming manager,
successfully completed Initial Management Training Requests for exemption from the training
requirement will be considered on an individual basis and will be granted only 1n those situations where
the employees have pnor operational management expenience 1n a Sweet Charhe’s dessert shop and
demonstrate to us a thorough knowledge and understanding of the System,

()] causmng all employees of the Dessert Shop, while working 1n the Dessert Shop,
to (a) wear umforms of such color, design, and other specifications as we may designate from time to
trme, (b) present a neat and clean appearance, and (c) render competent and courteous service to Dessert
Shop customers,

&) purchasing all of your requirements for supplies, ingredients, components,
products and goods 1n accordance with our specifications and System Standards and, 1f applicable, from
only our Approved Suppliers and in the dispensing and sale of Products (a) using only contarners,
cartons, bags, napkins, other paper goods, packaging, flavorings, garmshments, and food and beverage
ingredients which meet the System Standards, and (b) employing only those methods of food handling
and preparation which meet the System Standards,

0)) participating 1n our gift card program for all dessert shops operating under the
System, as prescribed 1n our Operations Manual or otherwise in writing from time to time, including but
not limuted to, selling and offering for sale gift cards which may be redeemed at any Sweet Charlie’s

+

B-18



dessert shop for menu items or Products as well as permitting customers who purchased gift cards from
another Sweet Charhie’s dessert shop or us to redeem their gift cards for menu 1tems or products at your
Dessert Shop,

(m)  subject to Section 4 4, improving, altening and remodeling the Dessert Shop to
bring 1t into conformance with the national and local plans, specifications and/or other standards for new
or remodeled Sweet Charhie’s dessert shops as may hereafter be reasonably changed and defined from
time to time by us,

(n) maintaining full and accurate records related to the Dessert Shop, including but
not hmited to records related to (1) Gross Revenues, sales and expenses, (11) personnel and employment
files, (1n1) workplace incident reports, (1v) any other records required by law, and (v) any records required
under the Operations Manual,

(o) at your own expense, complying with all federal, state, and local laws,
ordinances, and regulations affecting the operation of the Dessert Shop You must furmish to us, within
two (2) days after receipt thereof, a copy of any violation or citation which indicates your failure to
maintain local health or safety standards, and

() affixing a decal or placard to an exterior window or display contaiming the
following statement “An Independently Owned and Operated Franchise” If we request, you must display
prominently a “franchise opportumty” display to promote awareness of Sweet Charlie’s franchises

112  Laability Insurance

(a) Utihzing an Approved Supplier or insurance carrier acceptable to us, you are
required to procure and maintain at all times the following insurance policies at your expense, which must
additionally meet the standards and requirements set forth in the Operations Manual (1) comprehensive
general habihity msurance and comprehensive product hiability insurance against claims for bodily and
personal injury, death, and property damage caused by or occurring in conjunction with the operation of
the Franchise or your conduct of business pursuant to this Agreement, (1) Workers’ Compensation or
other employer’s hability insurance as well as such other insurance as may be required by statute or rule
in the state(s) in which your Franchise 1s located or operates, and (i1) 1f you offer Catering Services
and/or Delivery Services, automobile hability coverage, including coverage of owned, non-owned and
hired vehicles

) The cost of the mnsurance policies will vary depending on the insurance carrier
charges, terms of payment and your history The standards and specifications for insurance coverage as
set forth in the Operations Manual are intended as “minimum” standards and you must review your
msurance coverage and policies, and you should consult with your insurance agents, brokers, attorneys or
other 1nsurance advisors, to determine 1f additional coverage 1s necessary, desired or appropnate for your
Franchise m addition to the coverage and limits required by us If you fail to obfain or maintain the
required insurance coverage, we may purchase 1t for you and charge you the premium plus our costs and
expenses We may change these insurance requirements, upon reasonable notice to you, to conform to
reasonable business practices Each msurance policy required under the Operations Manual must contain
a provision that the policy cannot be cancelled, amended, renewed or expired without at least thirty (30)
days pnior written notice to us The insurance must be primary coverage without the nght of contribution
from any of our insurance We do not represent or warrant that any insurance that you are required to
purchase, or which we procure on your behalf, will provide adequate coverage for you The requirements
of insurance specified in this Agreement and in the Operations Manual are for our protection If you
believe that you should not be required to carry an 1dentified type of insurance or otherwise comply with
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our mimimum nsurance requirements, you must submit a written waiver request and obtain a waiver from
us Until such time as we notify you in wnting of our approval, you are obligated to comply with all
minimum nsurance requirements

(©) Each insurance policy required under this Agreement and/or the Operations
Manual must contain an endorsement approved in writing by us naming us as additional insureds and an
additional insured endorsement approved in writing by us naming us, our affiliates and our respective
officers, directors, managers, partners, members, affiliates, subsidiaries and employees as additional
msureds Additional insured status shall include, without hmitation, coverage for ongoing and completed
operations The additional msured endorsement form shall be ISO CG 20-26 or any other form approved
m wrniting by us that provides comparable coverage Additional insured coverage shall not be limited to
vicarious hability and shall extend to (and there shall be no endorsement limiting coverage for) the
neghgent acts, errors or omssions of us or other additional insureds You shall maintain such additional
msured status for us on your general hability policies continuously during the Term

(d) Your obligation to obtain and maintain the insurance policies in the amounts
specified 1n the Operations Manual shall not be hmited 1n any way by reason of any msurance that may be
maintained by us, nor shall your procurement of required msurance relieve you of liability under the
indemmification provisions set forth in this Agreement Your insurance procurement obligations under
this Section 112 and as specified in the Operations Manual are separate and independent of your
mdemntification obligations under this Agreement

(e) Prior to the time any insurance 1s required to be carred by you, and thereafter
prior to the renewal of any such policy, you must submt to us a copy of the certification of insurance
evidencing such coverages that are required by this Section 11 2 and the Operations Manual Within
thirty (30) days after the policy 1s 1ssued, you shall provide the declarations page for each of the required
coverages, all additional mnsured endorsements and evidence of premium payment Certificates of
mnsurance alone are not acceptable Our review and venfication of certain elements of your msurance
does not 1n any way reduce or eltminate your obhgations to fully comply with all of the mnsurance
requirements set forth in this Agreement and/or 1n the Operations Manual It 1s your sole obligation to
fully comply with these mnsurance requirements and 1t 1s your sole obligation to confirm with your
insurance providers that your policies are in compliance

113 Comphance with Laws and Good Business Practices You will secure and maintain mn
force all required licenses, permuts, approvals and certificates relating to the operation of the Franchise
(the “Required Licenses”) You must promptly and diligently do all things necessary (including
providing prompt, thorough, professional and complete responses to any local, state or federal regulatory
or administrative body with oversight responsibihities for any Required Licenses) to facihitate obtaining
the Required Licenses pnior to the commencement of business and maintain and renew such Required
Licenses when needed You must operate the Franchise in full compliance with all applicable laws,
ordinances and regulations, including, without limitation, all government regulations relating to food
preparation and serving, occupational hazards and health, safety, pnvacy, worker’s compensation
nsurance, unemployment insurance, workplace safety, and withholding and payment of federal and state
mcome taxes, social security taxes and sales taxes You will, n all dealings with customers, supphiers,
brokers, us and the public, adhere to the highest standards of honesty, integrity, fair dealing and ethical
conduct You agree to refrain from any business or advertising practice which may be njurious to our
business and the goodwill associated with the System, the Marks and other Franchises

114 Menu and Authonized Products and Services You must serve all Products that we
deem appropriate to take full advantage of the potential market and achieve standardization 1n the System «
and no 1tems which are not set forth in the Operations Manual or otherwise authorized and approved by us
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in wnting will be served You must adhere to all specifications contained in the Operations Manual or as
otherwise prescribed by us as to ingredients, methods of preparation and service, weight and dimensions
of products served, and standards of cleanliness, health and samtation You shall offer for sale all
Products which we designate for the System, including any additional Products we may now or in the
future specify and any other ancillary products and services which we prescribe You further agree to
only sell those Products which we prescribe or otherwise authorize You must comply fully and on a
timely basis with any changes that we implement, including the introduction or cessation of any Products

115 Modification of System You expressly acknowledge that the System must continue to
evolve 1 order to reflect changing market conditions and to meet new and changing customer demands
Therefore, vanations and additions to the System may be required from time to time to preserve and
enhance the public image of the System and to improve the continuing operating efficiency of all
franchisees Accordingly, you agree that we may from time to time, upon wntten notice, add to, subtract
from or otherwise change the System, including, without limitation, adopting new or modified Marks,
Products, Services, equipment and techniques and methods relating to the sale, promotion and provision
of the Products We may also require you to make changes or updates and upgrades to your Dessert Shop
signage, catering kiosk signage (1f you provide Catering Services) vehicle signage (1f any) displays and
simular trade dress (“Trade Dress Upgrades”) You agree to promptly accept, implement, and use 1n
the operation of the Franchise all such additions, modifications and changes at your sole cost and
expense

116 Distribution Cooperatives We may, 1n the future, approve the formation of distnibution
cooperatives, which may provide for regional production of Product to service Dessert Shops 1n that
region as well as other services relating to production and distribution If we authonze the formation of
any distribution cooperative or similar orgamzation (“Distnibution Cooperative™) for our franchisees then
you agree to participate and join such Distnbution Cooperative, agree to be bound by the organizational,
charter and other documents of the Distnibution Cooperative (which documents we must approve) and pay
any fees determined by the Distribution Cooperative  We do not make any express or imphed warranties
with respect to any Products or goods we recommend or require for your use

117 Catering and Delivery Services

(a) For purposes of this Agreement, “Catering Services” means the delivery of
Products to customers at locations other than the Dessert Shop’s site, and, 1n addition to the delivery of
such Products, the provision of ancillary services (such as setting up for, preparing or partially prepanng,
serving or otherwise distnibuting such Products) at such locations under the Marks and using the
Intellectual Property in accordance with the System Standards For purposes of this Agreement,
“Dehvery Services” means the deltvery of Products under the Marks and using the Intellectual Property 1n
accordance with the System Standards, which are fully prepared at the Dessert Shop and ready for
consumption to customers at locations other than the Dessert Shop, and are delivered by employees of the
Dessert Shop or by a third party engaged by the Dessert Shop to deliver Products, but where no other
ancillary services are provided (such as setting up for, serving or otherwise distributing such Products) at
such locations

(b) Subject to our approval and termination nghts described below, you will be
permitted to provide Catering Services and Delivery Services from your Location to events and/or
customers located inside or outside your Protected Area If you offer Catering Services, you must do so
with your own vehicle 1n accordance with Section 11 8 and you are responsible for obtamning and
maintaining all catering equipment necessary to meet our standards and specifications detailed in the
Operations Manual, which may include, without himitation, a catering kiosk and all cooking, warming,
heating, cooling, freezing (and other refrigeration) equipment (including Ice Cream Roll Machines), and
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all other related kitchen and cooking equipment, all beverage service equipment, and all tables, chairs,
carts and other furniture and serving equipment that we require to provide Catenng Services and related
services to catering customers and events in accordance with our standards and specifications detailed 1n
the Operations Manual (the “Catering Equipment”) We have the night to inspect and confirm you have
the required Catering Equipment and/or Vehicle (defined below) which meet our specifications prior to
commencement of Catering Services or Delivery Services and may deny you the nght to provide Catering
Services and/or Delivery Services if we deem such Catering Equipment and/or Vehicle to not meet such
specifications

(©) If you offer Delivery Services, you may do so with your own vehicle in
accordance with Section 11 8 or through a third party provider, provided that we must approve in writing
the 1dentity of, and the agreement terms with, such provider in our sole discretion, 1n advance

) Notwithstanding anything 1n this Agreement to the contrary, we reserve the nght
upon written notice to terminate your right to provide Catering Services and/or Delivery Services 1f we
determine, 1n our sole discretion, (1) that providing such services negatively affects the operation of your
Dessert Shop or your strict comphance with the Operations Manuals or the System Standards 1n any
respect, or (u) that terminating such nghts would benefit the operation of your Dessert Shop or your
comphance with the Operations Manuals or the System Standards or 1s otherwise necessary or desirable
to protect the quality, integrity and/or reputation of the System or Marks

118 Vehicles

(a) If you choose to offer Catering Services and/or Delivery Services (with your own
vehicle), you must use a vehicle meeting the standards and specifications detailed 1n the Operations
Manual (including any replacement vehicle, the “Vehicle”) Any replacement vehicle used by you to
provide Catering Services and/or Delivery Services shall comply with our then-current standards and
specifications

(b) We reserve the nght to require you to display signs on your vehicle, which must
be approved by us 1n writing

() You will, at your expense, repair and keep in good condition and good working
order at all times the Vehicle used n the Franchise business in accordance with our quahty standards
Recognizing that the System’s 1mage 1s of the utmost importance, you agree to keep all Vehicles, inside
and out, clean at all imes We determine whether your Vehicle meets our defimition of good condition
and good working order 1n our sole discretion If you fail to maintain your Vehicle 1n accordance with
our standards and specifications, we may, 1n our sole discretion, require you to repair or replace your
Vehicle or to cease providing Catering Services and/or Delivery Services

12 ADVERTISING AND PROMOTION

121  Generally All your advertising must conform to all provisions of this Agreement and
the System Standards All advertising, promotion and marketing must be completely clear and factual and
not misleading and conform to the highest standards of ethical marketing and promotion policies that we
prescnibe from time to ime In no event will your advertising contain any statement or material which
may be considered (a) in bad taste or offensive to any group or person, (b) defamatory on any person or
an attack on a competitor, (c) inconsistent with our public 1image, or (d) not in accord with System
Standards We have the nght to direct all advertising and promotional programs and activities, and the
night to control and approve all the concepts, matenals and media used 1n such programs and activities
We may penodically provide you, at your expense, with consumer marketing plans and related matenals
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for use at the local or regional level We may periodically furmish you with samples of advertising,
marketing and promotional formats and matenals templates which you will then have the right to copy at
your expense We and our affihates reserve the nght to be the exclusive suppliers of the advertising
matenals used n the System We may modify any of our advertising specifications on reasonable wntten
notice to you Samples of all advertising, promotional and marketing materials, or your proposed
modifications to any of our specifications for advertising, which we have not prepared or previously
approved must be submitted to us for approval before you use or modify them Unless a shorter time
period or alternative method 1s specifically set forth 1n this Agreement, 1f you do not receive our written
disapproval or approval within thity (30) days after our receipt of such matenals, the matenals are
deemed not approved You must promptly discontinue use of any advertising, marketing or promotional
plans, specifications or matenals, whether or not previously approved, on notice from us We will charge
you a fee to cover our out-of-pocket expenses, plus our then-current per diem charges for our personnel,
for any required inspection for such approval We reserve the right to require you to mclude certan
language 1n your local advertising matenals, such as “Franchises Available” and the addresses of our
Website and phone number

122 Local Advertising Once your Dessert Shop commences operations, you are required to
spend during each month at least three percent (3%) of Gross Revenue on local advertising and promotion
in accordance with the parameters, specifications and standards outlined 1n the Operations Manual (the
“Local Advertising Requirement”) The Local Advertising Requirement must be expended within your
Protected Area You acknowledge and agree that your Local Advertising Requirement must be expended
regardless of the amount(s) spent by other Sweet Charlie’s franchisees on local advertising You may
spend any additional sums you wish on local advertising Upon our request, you must send us proof of
these expenditures on a monthly basis, or 1n any other manner as we may specify We may increase the
Local Advertising Requirement 1n our sole discretion upon thirty (30) days advance wrnitten notice We
may require you to place advertising in specific media, such as print, social mecia and direct mail, and
determine what percentages of your advertising should be allocated to each medium Your expenditures
towards (a) grand opemng advertising required under Section 12 3 below, (b) telephone listings required
under Section 12 9 below, and/or (c) Social Media Platforms or Social Media Matenals may not be
calculated as part of your Local Advertising Requirement

123 Grand Opemng Advertising You must spend a mumimum of one thousand dollars
($1,000) for grand opening advertising and on advertising and promotion as prescribed n our Operations
Manual begmning no earlier than sixty (60) days prior to the opening of your Dessert Shop and ending no
later than the thirtieth (30th) day after the opening of your Dessert Shop You may spend any additional
sums you wish on grand opening advertising At least five (5) days prior to use, you must submt samples
of all grand opening advertising and promotional materals, not prepared or previously approved by us,
for approval If you do not recerve our wntten disapproval or approval within five (5) days after our
recept of such matenals, the matenals are deemed not approved Upon our request, you must send us
proof of these expenditures within three (3) days of our request Your expenditures towards (a) the Local
Advertising Requirement required under Section 12 2 above, (b) telephone listings required under Section
12 9 below, (c) Social Media Platforms or Social Media Matenals, and/or (d) amounts spent on food,
paper products, advertising, or other expenses related to the Test Day may not be calculated as part of
your grand opening advertising expenditures

124 Ad-Fund Recogmzing the value of advertising and marketing to the goodwill and
public 1mage of the System and the Franchises, we have established a System-wide Advertising and
Marketing Ad-Fund (the “Ad-Fund”) for such advertising, marketing and public relations programs and
materials we deem necessary or appropriate ' We reserve the right to defer or reduce the Ad-Fund Fee or
reallocate a portion of the Ad-Fund Fee to other uses as described in Section 5 3 and 12 5 herem, for your
Franchise and, upon thirty (30) days’ prior wrnitten notice to you, to reduce or suspend contributions to
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and operations of the Ad-Fund for one or more periods of any length and to terminate (and, 1f terminated,
to reinstate) the Ad-Fund If the Ad-Fund 1s terminated, all unspent monies on the date of termination
will be distnbuted to our franchisees 1n proportion to their respective contributions to the Ad-Fund durning
the preceding 12-month period

125  Use of the Funds We or our designee will direct all programs financed by the Ad-Fund,
including the creative concepts, matenals and endorsements, and the geographic, market and media
placement and allocation You agree that the Ad-Fund may be used to pay any and all costs of
maintaining, administering, directing and prepanng advertising and promotional activities, including,
among other things, the costs of prepaning and producing video, e-commerce, website or software
enhancements, audio and written advertising, marketing, or promotional matenals, professional service
fees to marketing professionals, exploratory marketing and adverting campaigns whether or not ultimately
acted upon, operation or marketing techniques, research and development of marketing matenals,
admmistering regional and multi-regional advertising programs, including, without limitation, purchasing
e-commerce rights, services, direct mail and other media advertising and employing advertising,
promotion and marketing agencies, and supporting public relations and market research We reserve the
night to include “Franchises Available” or similar language along with our contact information on any
advertising purchased through the Ad-Fund The Ad-Fund may penodically furnish you with samples of
advertising, marketing and promotional formats and materials at no cost Multiple copies of such
matenals will be furmshed to you at our direct cost of producing them, plus any related shipping,
handling and storage charges

126  Accounting for the Fund The Ad-Fund will be accounted for separately from our other
funds and will not be used to defray any of our general operating expenses, except for such reasonable
salaries, administrative costs, travel expenses and overhead as we may incur 1n activities related to the
admimistration of the Ad-Fund and its programs, including, without limitation, conducting market
surveys, preparnng advertising, promotion and marketing matenals and collecting and accounting for
contrnibutions to the Ad-Fund We may spend, on behalf of the Ad-Fund, 1n any fiscal year an amount
greater or less than the aggregate contnibution of all Franchises to the Ad-Fund 1n that year, and the Ad-
Fund may borrow from us or others to cover deficits or invest any surplus for future use All interest
earned on monies contributed to the Ad-Fund will be an asset of the Ad-Fund Upon your wntten
request, we will prepare a statement of momes collected and costs incurred by the Ad-Fund and furnish
the statement to you annually We have the nght to cause the Ad-Fund to be incorporated or operated
through a separate entity at such time as we deem approprnate, and such successor entity will have all of
the rights and duties specified in this Agreement

127 Ad-Fund Limtations You acknowledge that the Ad-Fund is intended to maximize
recognition of the Marks, Intellectual Property and patronage of Franchuises We undertake no obligation
to ensure that expenditures by the Ad-Fund in or affecting any geographic area are proportionate or
equivalent to the contributions to the Ad-Fund by Franchises operating 1n that geographic area or that any
Franchise will benefit directly or in proportion to 1its contribution to the Ad-Fund Except as expressly
provided mn this Section, we assume no direct or indirect hiabihty or obligation to you with respect to
collecting amounts due to the Ad-Fund

128  Advertising Cooperatives We have the night, in our sole discretion, to designate any
geographical area in which two or more dessert shops (whether franchised or owned by us or our
affihates) are located for purposes of establishing a regional advertising and promotional cooperative
(“Cooperative”) We may also approve of the formation of a Cooperative by our franchisees If a
Cooperative has been established applicable to your Franchise at the time you commence business, then
you shall immediately become a member If a Cooperative 1s established that 1s applicable to your
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Franchise at a later time during the Term, then you shall become a member no later than thirty (30) days
after the date on which the Cooperative commences operations If established

(a) each Cooperative shall be organized, governed, and admimistered n a form and
manner, and shall commence operation on a date, approved 1n advance by us 1n writing,

®) each Cooperative shall be organized for the exclusive purposes of admimstering
regional advertising programs and developing, subject to our approval, standardized advertising maternals
for use by the members 1n local advertising and promotion,

(c) each Cooperative shall have the nght to require its members to make
contnbutions to the Cooperative 1n such amounts as are determined by the Cooperative by majonty vote
and your failure to make any such payments 1s a breach of this Agreement, '

(d each member shall submut to the Cooperative 1ts contribution 1n the manner set
forth 1n the Operations Manual or in the Cooperative’s bylaws, which must be approved m advance by us
n writing, and

(e) you may offset your Local Advertising Requirement by any amounts paid by you
to the Cooperative

129  Telephone Directory Advertisements At your expense, you must obtamn your
telephone number Upon termination or expiration of this Agreement you will assign such telephone
number to us You must execute the Telephone Listing Agreement attached hereto as Exhibit F which
will assign us all nights to your telephone number

1210 Adwisory Councill We reserve the night to form a franchisee advisory council Any
advisory council created will act in an advisory capacity only and will not have decision making
authonty We will have the nght to form, change, merge and dissolve any advisory council at any time
The membership of any advisory council may be determined 1n our sole discretion and you have no nght
to sit on an advisory council If you are chosen and agree to participate on an advisory council, you will
pay all costs and expenses you incur related to your participation, including travel, lodging and meals
expenses for attending council meetings

13 RELATIONSHIP OF THE PARTIES

131 Independent Contractors We do not have a fiduciary relationship with you Neither
you nor we are general or special agents, representatives, joint ventures, partners or employees of the
other for any purpose whatsoever You will not be entitled to workers’ compensation, unemployment
compensation, or any other statutory or regulatory benefit or nght predicated on an employer-employee
relationship We have no obligation to carry workers’ compensation coverage or pay unemployment
compensation taxes or withhold any amounts from payment to you for federal income taxes or for federal
social secunty taxes, unless otherwise required by applicable laws and regulations We have no
obligation to provide you with any employment and fringe benefits that we may provide to employees,
such as health msurance, for example The foregoing also applies to any relationship with your
Personnel Neither this Agreement nor our course of conduct 1s intended, nor may anything in this
Agreement (nor our course of conduct) be construed, to state or imply that we are the employer of any of
your Personnel, nor vice versa

132 Taxes We will have no habilhity for any sales, use, service, occupation, excise, gross
receipts, income, payroll, property or other taxes, whether levied upon you or your Owners, 1n connection
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with the business you conduct (except any taxes we are required by law to collect from you with respect
to purchases from us) Payment of all such taxes 1s your responsibility

14 INDEMNIFICATION

141 By You You agree to indemnify, defend and hold harmless us, our affiliates and our
respective members, directors, officers, owners, employees, agents, contractors, advisors, successors and
assignees (the “Indemnified Parties™) against and to reimburse any one or more of the Indemnified Parties
for all losses, expenses, judgments, settlements, claims, habilities, reasonable attorneys’ fees, costs
(including, without limitation, expert witness fees, court costs, accountants’ fees, travel and hiving
expenses) and damages ansmg out of any claim directly or indirectly (1) related to the operation of your
Franchise, (11) related to on-site training, assistance or support provided to you by our employees or
personnel, (1n) ansing out of a breach of this Agreement or any other agreement with us or any affiliate of
ours or (1v) any and all taxes described in this Agreement provided, however, that you shall not be
required to hold harmless or indemnify us for any losses relating to any claim to the extent such losses
anise out of our gross negligence or willful misconduct This indemmity will continue 1n full force and
effect subsequent to and notwithstanding the expiration or termination of this Agreement Under no
circumstances will we or any other Indemnified Party be required to seek recovery from any insurer or
other third party, or otherwise to mitigate our, their or your losses and expenses You agree that a failure
to pursue such recovery or mitigate a loss will 1n no way reduce or alter the amounts we or another
Indemnified Party may recover from you

142 By Us We agree to hold harmless and indemmfy you against any claim for copynght,
service mark or trademark infringement, including reasonable attorney’s fees and court costs in
connection with such claims, ansing out of your authonzed use of our matenals or the Intellectual
Property or Marks 1n accordance with this Agreement and the Operations Manual, provided that such use
was 1n accordance with the terms of this Agreement and you notify us in wniting within thirty (30) days,
or within such shorter period as 1s necessary to avoid prejudice, after learning of any claim, and also
provided we have the night to control any litigation or proceeding resulting from any such claim

15 REPORTS, FINANCIAL STATEMENTS, INSPECTIONS AND AUDITS

151 Our Right to Inspect the Sweet Charhie’s Franchise To determine whether you are
complying with this Agreement and all System Standards, we and our designated agents have the nght at
any time when the Dessert Shop 1s in operation or you or your Personnel are working at the Dessert Shop
to

!

(a) mspect the Dessert Shop, mncluding but not limited to, conducting secret shopper
evaluations from time to time and without pnor notice,

®) observe, photograph and wvideotape the operations of the Dessert Shop, the
production methods of your Personnel and any Products 1t provides for such consecutive or intermittent
periods as we deem necessary,

(c) remove or otherwise receive or obtain samples of any Products, materals,
ingredients or supplies for testing, evaluation or analysis,

() interview employees and customers of the Dessert Shop,

(e) inspect any vehicles and Catering Equipment, and
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® inspect and copy any books, records, computer data and documents relating to
your operation of the Franchise

You agree to cooperate with us fully in connection with any such inspections, observations,
photographing, videotaping, product removal, service testing and interviews You agree to present to
your customers such evaluation forms that we periodically prescribe and to participate and/or request your
customers to participate in any surveys performed by us or on our behalf Our access to your POS
System and any other tablet or computer used for the Dessert Shop includes access to any information or
data stored which 1s related to the Dessert Shop, including but not hmited to, (1) data stored m
bookkeeping software (QuickBooks®), (11) information 1n online bank accounts and credit card accounts
used for the operation of the Dessert Shop and (111) Customer Data  You must provide us with your user
ID and password for your QuickBooks® account You must immediately correct or repair any
unsatisfactory conditions we specify

152 OQur Right to Audit We have the nght at any time during your business hours, and
upon forty-eight (48) hour prior notice to you, to inspect and audit, or cause to be inspected and audited,
your business, bookkeeping, accounting and invoicing records, sales and income tax records and returns,
online bank accounts, online credit card accounts and any other records related to the Franchise You
agree to cooperate fully with our representatives and independent accountants we hire to conduct any
such nspection or audit If our inspection or audit 1s made necessary by your failure to furnish reports,
supporting records or other information we require, or to furmsh such items on a fimely basis, or 1f we
determine that Gross Revenues or any other fees are understated by two percent (2%) or more you agree
to reimburse us for the cost of such inspection or audit, including, without limitation, the charges of
attorneys, independent accountants, and employees and their travel expenses, room and board You also
must immediately pay us any shortfall in the amounts you owe us, including interest as described n
Section 58 The foregoing remedies are in addition to our other remedies and nghts under this
Agreement and applicable law

153 Books and Records You shall establish and maintain, at your expense, a bookkeeping,
accounting, and record keeping system conforming to the requirements prescribed by us from time to time
including, but not hmited to providing us (a) within fifteen (15) days after the end of each month, a
balance sheet and profit and loss statement and (b) within thurty (30) days after the end of the fiscal year a
profit and loss statement, balance sheet, and cash flow statement for the immediately preceding fiscal year
reflecting all year-end adjustments You shall furmsh us with copies of all federal and state income and
sales tax returns the Franchise files with respect to the Franchise’s business mncome or sales within thirty
(30) days after the date they are filed

154 Distribution of Franchisee Information You acknowledge and agree that we have the
nght to share any information about your Dessert Shop collected by us or our affihates or agents to any
third party, including other franchisees, for any purpose This information may include, but 1s not limuted
to, data regarding your sales, revenues, costs, taxes, profit margins or customer service survey results

16 TRANSFER

161 By Us This Agreement 1s fully transferable by us and will inure to the benefit of any
transferee or other legal successor to our interests We may assign our interest in this Agreement, directly
or mndirectly, by merger, assignment, pledge or other means, without your approval or consent

162 By You We have granted the Franchise to you in rehiance upon our perceptions of your

and your Owners’ individual or collective character, skill, aptitude, business ability and financial
capacity Accordingly, you may make no Transfer (as defined below) without our prior wrnitten approval

B-27



Any purported Transfer without such approval will be a breach of this Agreement and will entitle us to
terminate this Agreement

163 Defimtion of Transfer As used in this Agreement, the term “Transfer” means you or
your Owners’ voluntary, involuntary, direct or indirect assignment, sale, gift, pledge, mortgage, disposal
or other disposition of any legal or beneficial interest in (1) this Agreement, (11) any material asset of the
Franchise, or (111) more than twenty-five percent (25%) of the ownership interest in the Franchise entity,
whether 1n the form of equity or voting interest (provided that a Transfer of less than twenty percent
(25%) of an Owner’s ownership interest 1n the Franchise entity, whether 1n the form of equity or voting
interest, may occur in accordance with the requirements of Section 16 4 below) “Transfer” also includes
(1) the merger or consolidation of your Franchise entity, and (11) the 1ssuance of additional securities or
other ownership interests of the Franchise entity comprising more than twenty-five percent (25%) of the
ownership interest whether 1n the form of equity or voting interest It includes transfers resulting from
proceedings under the U S Bankruptcy Code or any similar law, and transfers resulting from divorce

164 Transfer of Less than 25% of Franchise Entity Pnor to the Transfer of less than
twenty-five percent (25%) of the total ownership in the Franchise by an Owner

(a) the transferee and its Owners must meet or exceed the approval criteria apphed to
new franchisees of the System, including, without hmitation, passing a background check and having
sufficient business expenence, aptitude and financial resources to operate the Franchise, all at our sole
discretion,

() all transfernng Owners must sign a general release in the form attached to this
Agreement as Exhibit A of any and all claims against us and our affiliates, members, owners, officers,
directors, employees, consultants, advisors, and agents,

(c) we must have approved the matenal terms and conditions of such transfer and
determined that the price and terms of payment will not adversely affect the operation of the Franchise,

(d if applicable, the new Operating Principal of transferee must successfully
complete our standard traiming program, and

(e) the transferee and 1ts Owners must execute and agree to be bound by all the terms
and conditions of the Guaranty, Restrictive Covenant Agreement and any other agreements reasonably
required by us i

\

16 5 Notice of Transfer You agree to notify us of any planned Transfer and provide us with
any information we may reasonably request 1n order to permut us to evaluate the planned Transfer If we
do not exercise our nght of first refusal under Section 16 10, we agree not to unreasonably withhold our
approval of a Transfer If we approve the Transfer, then you will be free, for thirty (30) days following
such approval, to effect the Transfer to the entity approved by us

166 Conditions for Approval of Transfer If you are in full comphance with this
Agreement, then subject to the other provisions of this Agreement, we will approve a Transfer that meets
all the applicable requirements of this Section

(a) the transferee and 1ts Owners meet or exceed the approval criteria applied to new
franchisees of the System, including, without limitation, passing a background check and having
sufficient business expenence, aptitude and financial resources to operate the Franchise, all at our sole
discretion,
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®) you have paid all amounts owed for purchases from us and all other amounts
owed to us or to third-party creditors and have submuitted all required reports and statements,

(c) if apphcable, the new Operating Principal of transferee completes our standard
training program,
()] the transferee has entered into our then-current form of Franchise Agreement and

any required related agreements for a term ending on the expiraton date of this Agreement and requiring
no Inttial Franchise Fee, provided that if the transfer 1s for an ownership interest in the Franchise, the
transferee or transferees of such ownership interest sign a personal Guaranty and Restrictive Covenant
Agreement and any other related agreements reasonably required by us,

(e) the transferee agrees to upgrade the Franchise to conform to our then-current
System Standards including making any Trade Dress Upgrades we require,

@ you or the transferee pay us a transfer fee equal to ten thousand dollars ($10,000),
plus our costs associated with the transfer, including attorneys’ fees,

(® you and all transfernng Owners have signed a general release in the form
attached to thus Agreement as Exhibit A of any and all claims against us and our affihates, members,
owners, officers, directors, employees, consultants, advisors, and agents,

(h) we have approved the matenal terms and conditions of such transfer and
determined that the price and terms of payment will not adversely affect the transferee’s operation of the
Franchise,

Q) if you or your Owners finance any part of the sale price of the transferred
interest, you and/or your Owners have agreed that all of the transferee’s obligations pursuant to any
promissory notes, agreements or security interests that you or your Owners have reserved in the Franchise
are subordinate to the transferee’s obligation to pay Royalty Fees and Ad-Fund Fees and other amounts
due to us and otherwise to comply with this Agreement, and

§)) upon our request, you have agreed that you will provide guidance and support
related to the operation of the Dessert Shop and compliance of System Standards at the discretion of the
transferee for a period of no less than thirty (30) days from the day the transferee satisfactorily completes
all tramming

16 7 Transfer Upon Death or Disabiity Upon the death or disability of an Owner of a
controlling interest in you, we may require you or such Owner (or such Owner’s executor] administrator,
conservator, guardian or other personal representative) to Transfer such interest to a third party Such
disposition (including, without limitation, transfer by bequest or nheritance) must be completed not more
than one hundred and eighty (180) days from the date of death or disabiity Such disposition will be
subject to all of the terms and conditions applicable to Transfers contained in this Section A failure to
Transfer the ownership interest of the deceased or disabled controlling Owner within this period of time
constitutes a breach of this Agreement For purposes of this Agreement, the term “disability” means a
mental or physical disability, impairment or condition that 1s reasonably expected to prevent or actually
does prevent an Owner of a controlling interest in you from managing and operating the Franchise

168 Operation Upon Death or Disabiity Upon the death or disability of your Operating
Principal, you or your Owner’s executor, administrator, conservator, guardian or other personal

representative must within a reasonable time, not to exceed fifteen (15) days from the date of death or
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disability, appoint a new Operating Principal to operate the Franchise Such Operating Principal will be
required to complete training at your expense and must be approved by us In the event the Dessert Shop
was being managed by the deceased or disabled Operating Principal and not a General Manager then
pending the appointment of an Operating Principal as provided above or if, 1n our judgment, the Franchise
1s not being managed properly any time after the death or disability of the Operating Principal, we have
the night, but not the obligation, to appoint a General Manager for the Franchise All funds from the
operation of the Franchise during the management by our appointed General Manager will be kept 1n a
separate account, and all expenses of the Franchise, including compensation, other costs and travel and
hiving expenses of our manager, will be charged first to this separate account and then to your Dessert
Shop’s general bank account We also have the nght to charge a management fee of twenty percent
(20%) dunng the peniod that our appointed manager operates the Franchise, payable on a weekly basis
Operation of the Franchise during any such period will be on your behalf, provided that we only have a
duty to utilize commercially reasonable efforts and will not be liable to you or your Owners for any debis,
losses or obligations incurred by the Franchise or to any of your creditors for any products, matenals,
supplies or services the Franchise purchases duning any period it 1s managed by our appointed manager

169  Effect of Consent to Transfer Our consent to a Transfer of this Agreement and the
Franchise or any interest in you does not constitute a representation as to the fairness of the terms of any
contract between you and the transferee, a guarantee of the prospects of success of the Franchise or
transferee or a waiver of any claims we may have against you (or your Owners) or of our nght to demand
the transferee’s exact comphance with any of the terms or conditions of this Agreement

16 10 Qur Right of First Refusal If you or any Owner receives a bona fide arm’s length offer
to purchase its interest in this Agreement, in any matenal assets of the Franchise or 1n the Franchise or
you or any Owner proposes to Transfer any interest in this Agreement, in any matenal assets of the
Franchise or in the Franchise, in whole or 1n part, to a person other than an entity of which your Owners
are the sole owners, shareholders, members, or partners, you must first offer to sell said interest and/or
asset(s) to us You must provide us the terms of the offer recetved or made by you and we shall have
thirty (30) days from the receipt of said statement to either accept or refuse such offer Acceptance by us
must be at the same price and on the same terms set forth in the written statement submutted by you,
provided that we may, 1n our sole discretion, substitute cash in place of any finance terms set forth in the
written offer statement If we fail to accept the offer within the thirty (30) day period, you are free to
effect the disposition described 1n the statement upon the exact terms set forth 1n the statement delivered
to us, provided that nothing in this Section may be interpreted as limiting the requirements of ths
Agreement relating to transfer of nghts under this Section 16 and provided that, if the sale to such
transferee 1s not completed within one hundred twenty (120) days after delivery of such offer to us, or if
there 1s a matenal change in the terms of the sale (which you agree promptly to communicate to us), we
will have an additional nght of first refusal during the thirty (30) day peniod following either the
expiration of such one hundred twenty (120) day period or notice to us of the matenal change(s) in the
terms of the sale, either on the terms onginally offered or the modified terms, at our option Furthermore,
if you are insolvent, or upon the filing of any petition by or against you under provisions of any
bankruptcy law, we have the first nght to purchase the Franchise, for the amount and pursuant to terms
established by an independent appraiser selected by us Unless such sale 1s to us or a Sweet Charlie’s
franchisee, all Marks must be removed from any assets sold to a third party

1611 Waver of Interference Claims You acknowledge that we have legitimate reasons to
evaluate the qualifications of potential transferees and to analyze and critique the terms of their purchase
contracts with you You also acknowledge that our contact with potential transferees for the purpose of
protecting our business interests will not constitute wrongful conduct, including without limitation,
unlawful imterference with your business or contracts You expressly authonize us to investigate any
potential transferee’s quahfications, to analyze and cnitique the proposed purchase terms with the
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transferee, and to withhold consent to economcally questionable transactions Without limitation of the
foregoing, you waive any claim that any action we take 1n relation to a proposed transfer to protect our
business interests constitutes tortious interference with contractual or business relationships

17 RESTRICTIVE COVENANTS

171  Confidential Information Durning the Term, we will give you, and you will have access
to, a vanety of information concerning us, our affiliates and our business including the Operations
Manual, System Standards, Products, methods for operating, managing and developing the Franchise,
Product sales, marketing, distribution, performance, methods, techniques, equipment (including the Ice
Cream Roll Machine) or supplies, recruitment, tramming, coordination, marketing or compensation
methods, reporting methods, and techmiques, customer lists, referral sources, billing and collection
methods, recipes, know-how, procedures and methods of food preparation (including the methods of
freezing and serving our Product), financial information, Computer System, other information about us
and information about our Approved Suppliers, strategic partners, franchisees, business plans, employees,
and independent contractors (collectively, the “Confidential Information™) We consider the Confidential
Information to be confidential and our trade secrets You acknowledge that we have expended and
continue to expend great amounts of time, money and effort in devising and processing the Confidential
Information

172 Restrnictions On Use You will use your best efforts and diligence both duning and after
the Term to protect the Confidential Information and our goodwill You will not, directly or indirectly,
use (for yourself or others) or disclose any of the Confidential Information to any other person or entity
except as 1s necessary for the operation of your Franchise in accordance with our System Standards

173  Mandatory Requests for Information If you or anyone to whom you transmit the
Confidential Information becomes legally compelled (by court order, interrogatones, discovery requests
for information or documents, subpoenas, civil investigative demands or similar process) to disclose any
Confidential Information, you must immediately notify us in wniting so that we may seek a protective
order or other remedy You will reasonably cooperate with us 1n our efforts to seek such protective order
or other remedy In any event, you will furnish only that portion of the Confidential Information which 1s
legally required and exercise your best efforts to obtain reliable assurance that confidential treatment wall
be accorded to the Confidential Information

174 Return Upon termination, expiration or non-renewal, or any other time at our request,
you must promptly deliver to us, or destroy at our request, any and all documents or other materials
(including documents or notes created by you and information embodied 1n intangible form, eg, n
computer memory) in your possession or control relating, directly or indirectly, to any Confidential
Information and all copies of 1t without retaining any copies, duphcates, extracts or portions of it  Your
Operating Principal shall certify, within fifteen (15) days of our request, as to the return or destruction of
all such information

175 Dunng Term — Competiive Activities You acknowledge our leglmmatc business
mnterest 1 the Confidental Information and goodwill associated with our System You covenant that
duning the Term of this Agreement, except as otherwise approved in writing by us, you and each of your
Owners and therr respective spouses must not, directly or indirectly (whether as owner, partner, associate,
agent, consultant, employee, independent contractor, member, stockholder, officer or otherwise of another
or on your own account), do any of the following
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(a) Divert or attempt to divert any business or customer to any competitor, by direct
or indirect inducement or otherwise, to do or perform, directly or indirectly, any other act ijurious or
prejudicial to the goodwill associated with the Marks, Intellectual Property and the System

) Employ or seek to employ any person who 1s at that time employed by us or by
any of our franchisees, or otherwise directly or indirectly to induce such a person to leave his or her
employment without the consent of their employer, although you or your Owners may accept unsolicited
employment applications and conduct general, non-direct solicitation through the Internet or newspapers
and subsequently hire such person 1n comphance with our policies relating to hiring other franchisees’
employees

(c) Own, maintain, engage 1n, be employed by, lease real estate to, finance, or have
any 1nterest 1n any other ice cream dessert shop, cafe or business that sells ice cream (dairy or non-dairy),
frozen yogurt or sweets of any kind (other than a Franchise under an effechve Franchise Agreement with
us)

176 Post-Term Competiive Activities For a penod of eighteen (18) months following the
expiration or termination of the Agreement for any reason, unless we otherwise perrmt in writing, you
must not, directly or indirectly (whether as owner, partner, associate, agent, consultant, employee,
independent contractor, member, stockholder, officer or otherwise of another or on your own account), do
any of the following

(a) Participate 1n the development of, or engage in, or market, sell, distribute, render,
provide, perform or sell the Products or simular products or services, or contribute your knowledge to, or
have any financial interest 1n, any work or activity that relates to or involves any of the Confidential
Information or 1s 1n any way engaged in the operation, hicensing, franchising or consulting, developing,
marketing, orgamzing, providing, promoting, coordmating or selling ice cream (dairy or non-dairy),
frozen yogurt or sweets of any kind at a retail establishment selling primanly such items (a “Competitive
Business”) (1) within the Protected Area, (1) within any geographic territory that we have assigned to a
Franchise or in which we directly operate, market or sell, (1) via the Internet or other form of e-
commerce, wherever located, or (1v) within twenty (20) miles of the Protected Area or any territory
described 1n clause (11) above 1n existence or under development during the Term

®) Induce or attempt to induce, or sohicit any of our or other Sweet Charlie’s
Franchise’s strategic partners, customers, referral sources, employees, sales associates, brokers, Personnel
or other independent contractors to accept employment or an affiliation with you

() Solicit, divert, contact, take away or imterfere with any of our business,
customers, referral sources, brokers, msurers, suppliers, trade or patronage with whom we (or our
affihates or franchisees) do business or whom you know we have contacted or solicited for business
relationships, or those of any of our affiliates or franchisees, as of the date of termination or expiration of
this Agreement

177 Non-Disparagement You agree not to take any action or make any statement the effect
of which would be to directly or indirectly matenally impair our goodwill or our nghts to our Intellectual
Property or the goodwill of our affiliates, or be materially detrimental to us, our affihates or our
franchisees, including, but not muted to any action or statement intended, directly or indirectly, to benefit
any of our competitors This provision survives forever

178 Egmtable Rehef Due to our interest in the Confidential Information and customer
goodwill, you agree that damages cannot fully compensate us 1f you breach this Section 17 of this
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Agreement Thus, 1f you breach Section 17 of this Agreement, we are entitled to an injunction restraining
you from any further breach and other equitable relief We may obtain the injunction without bond and
without notice Your only remedy 1f such an injunction 1s 1ssued 1s 1ts dissolution, 1f warranted, upon an
appropnate hearing You waive any claims for damages as a result of the obtaining of any such
mjunction

179  Extension of Taime Period The time period during which you are to reframn from the
activities described 1n this Section, will be extended by any length of time during which you are 1n breach
of the relevant provisions of this Section 17

1710 Modification of Provision If any court determines that any of the covenants set forth in
this Section 17, or any part thereof, 1s unenforceable because of the duration or geographic scope of such
provision, such court shall have the power to reduce the duration or scope of such provision, as the case
may be, and, 1n 1ts reduced form, such provision shall then be enforceable

18 TERMINATION

181 By Franchisee You may not terminate this Agreement prior to the expiration of its
Term except in the event we commut a material breach of this Agreement and we fail to take steps to cure
such matenal breach within ninety (90) days from the date of receipt of such notice from you specifically
enumerating all alleged deficiencies by us

182 By Franchisor - Non-Curable Defaults We may, at any time, terminate this
Agreement effective immediately upon written notice 1f you or any of your Owners

(a) either (1) fail to observe or comply with the requirements of Section 16 n
connection with any sale, assignment or Transfer, or (1) make a material musrepresentation in any
Transfer request or document 1n support of a request for our consent to the Transfer of the Agreement,

®) do not commence operations on or before the earlier of (1) one hundred eighty
(180) days of executing a lease for the Location or (1) three hundred and sixty-five (365) days of the
Effective Date, subject to any extension granted by us,

(©) fail to arrange for the purchase or lease of a suitable Location on or before one
hundred eighty (180) days after execution of this Agreement, subject to any extension granted by us,

d fall to purchase your Ice Cream Roll Machines prior to or upon the
commencement of Initial Management Training,

(e) abandon or fail to operate the Franchise for three (3) consecutive business days
during which you are required to operate the Franchise under the terms of this Agreement or the
Operations Manual, or any shorter period after which 1t 1s not unreasonable under the facts and
circumstances for us to conclude that you do not intend to continue to operate the Franchise (unless such
failure to operate 1s due to fire, flood, earthquake, or similar causes beyond your control), or

€3] violate or breach any provision of Section 10 or Section 17 of this Agreement,
(® become insolvent or makes a general assignment for the benefit of creditors, 1f a
petition 1n bankruptcy 1s filed by you or such a petition 1s filed against and not opposed by you, are

adjudicated bankrupt or insolvent, 1f a bill 1n equity or other proceeding for the appointment of a receiver
of you or other custodian for your business or assets 1s filed and consented to by you, 1f a receiver or other
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custodian (permanent or temporary) of your assets or property, or any part thereof, 1s appointed by any
court of competent junisdiction, 1f proceedings for a composition with creditors under any state or federal
law should be mnstituted by or against you, 1if a final judgment remains unsatisfied or of record for thirty
(30) days or longer (unless a supersedeas bond 1s filed), if you are dissolved, 1f execution 1s levied against
your Franchise or property, 1f suit to foreclose any lien or mortgage against the premises or equipment 1s
nstituted against you and not dismissed within thirty (30) days, or if the real or personal property of the
Franchise shall be sold after levy thereupon by any shenff, marshal, or constable, or

(h) fail to successfully complete Initial Management Training or any phase thereof,

() have any judgment or judgments aggregating in excess of ten thousand dollars
($10,000) levied against you or any lien 1n excess of ten thousand dollars ($10,000) against your property
which remains unsatisfied or unbonded of record 1n excess of thirty (30) days,

()] cause, suffer, or permut (voluntarily or involuntarily) your night of possession as
lessee or sub lessee of the premises on which the Dessert Shop 1s located to be terminated prematurely for
any cause whatever,

k) knowingly sell food or beverage products other than those designated by us or
which fails to conforrn to System specifications for those Products, or which are not prepared 1n
accordance with the methods or recipes prescribed by us, or fail to sell Products designated by us,

Q)] knowingly fail to report accurately the Gross Revenue of the Franchise, or you
commuit any act or omission constituting fraud, misrepresentation or similar act or omission, whether with
respect to us, any related entities and/or any third party,

(m) default, on two (2) or more separate occasions within any period of twelve (12)
consecutive months, 1n any obligation(s) (whether the same or different), whether or not such defaults are
timely corrected, to us, any of our affiliates and/or a Cooperative or Distribution Cooperative or (1)
commut any default, or violate any material obligation to us, any of our affihates and/or a Cooperative or
Distribution Cooperative, which 1s incurable, or (111) commut any material default, or violate any matenal
obligation to us, any of our affihates and/or a Cooperative or a Distribution Cooperative which remains
uncured after any applicable cure period, whether under this Agreement, any other agreement with us, any
of our affihates and/or a Cooperative or a Distribution Cooperative, the Operations Manual or otherwise,

(n) engage 1n any misconduct which unfavorably affects your reputation or that of
any of your Owners or the goodwill associated with the Marks or the System (including, but not lirmted
to, child abuse or other mustreatment, health or safety hazards, drug or alcohol problems, sexual
harassment, discnmination or allowing unlawful activities or unauthonized or illegal items to be used or
distributed 1n connection with the Franchise),

(0) are convicted by a tnal court of, plead no contest or enter 1nto a consent decree n
connection with any violation of the rules or regulations of franchise laws, federal or state secunties laws,
or any felony or any other cnme or offense that 1s likely to adversely affect your reputation, our
reputation or otherwise involving any fraud or breach of trust, or to any crime or offense that may
adversely affect the reputation of the goodwill associated with the Marks or the System, or

() fail to pay any taxes when due which you are not contesting 1n good faith

183 By Franchisor - Curable Breaches The occurrence of any of the following events shall
constitute a curable default under this Agreement You may cure such default by taking appropnate
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remedsal action within a prescnibed time after we demand remedial action Unless you cure such default
before the end of the indicated remedial period, we may terminate this Agreement or take any other
actions as this Agreement permuts effective immediately if you or any of your Owners

(a) submit a financial report or other data, information or supporting records which
understate by more than two percent (2%) the Gross Revenues, or other fees due for any reporting period,
and you unable to demonstrate within five (5) business days that such understatements resulted from an
madvertent error,

(b) fail to maintain and operate the Dessert Shop 1n a good, clean, wholesome
manner and 1n comphance with the standards prescribed by the System, and fails to cure such breach
within five (5) business days after wnitten notice,

(c) deny our nght to inspect the Dessert Shop, Vehicle or Catering Equipment at
reasonable times and fail to cure such breach within three (3) business days after denial,

(d) sell food or beverage products or use ingredients which fail to conform to System
specifications or which are not prepared 1n accordance with the methods or recipes prescrnibed by us and
fail to cure such breach within twenty-four (24) hours after wntten notice,

(e) fail to operate the Dessert Shop 1n accordance with the Operations Manual, or fail
to conform to our specifications and standards, or fail in any other way to maintain our standards of
quahty 1n the operation of the Dessert Shop and fails to cure such breach within thirty (30) business days
after wrnitten notice, -

® fail to remut any payments immediately when due to use or an affihate of ours
and fail to cure such breach within five (5) days after wnitten notice,

(g fail to remut any payments immediately when due to a supplier, vendor, broker,
landlord, the Cooperative or Distribution Cooperative or other third party owed by the Franchise and fail
to cure such breach within ten (10) days after wntten notice,

(h) fail to submut to us any financial, reports or other information required under this
Agreement and fail to cure such breach within ten (10) business days after wnitten notice,

) fail to maintain the required nsurance and fail to cure such breach within seven
(7) business days after wntten notice,

) interfere with our ability to access information on the POS System or 1f you close
or interfere with our ability to access the account used to electronically transfer Royalty Fees, Ad-Fund
Fees and other payments, and fail to cure such breach within five (5) business days after written notice,

k) operate the Dessert Shop mn a manner that presents a health or safety hazard to
your customers, employees, or the public which 1s not cured within twenty-four (24) hours after written
notice,

)] fail to obtamn or to maintain any Required License or fail to comply with any
federal, state, or local law or regulation apphicable to the operation of the Dessert Shop and fail to cure
such breach within five (5) business days after written notice, or
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(m)  breach any other obligation, covenant or representation under this Agreement
(other than the non-curable defaults described 1n Section 18 2 above) and fail to remedy such breach
within thirty (30) days after wntten notice from us specifying the breach alleged to have occurred and the
action to be taken by you curing the same, including but not limited to (1) your failure to operate the
Franchise 1n accordance with the Operations Manual and/or other manuals, (11) your failure to conform to
our System Standards, or failure in any other way to maintain our standards of quahty in the operation of
the Franchise, (11) your taking for your own personal use any assets or property of the Franchise, or (1v)
your failure to attend any mandatory training

184 Cross Defaults, Non-Exclusive Remedies, Etc = Any default by you (or any

person/company affiliated with you) under this Agreement may be regarded as a default under any other
agreement between us (or any affihate of ours) and you (or any of your affihate) Any default by you (or
any person/company affiliated with you) under any other agreement, between us (or any of our affiliate)
and you (or any person/company affiliated with you), and any default by you (or any person/company
affiliated with you) under any obligation to us (or any of our affiliate) or a Cooperative or Distribution
Cooperative may be regarded as a default under this Agreement unless specifically agreed otherwise in
wnting Any default by you (or any person/company affiliated with you) under any loan agreement,
security agreement, lease, supply or service agreement or otherwise, whether with us, any of our affiliate
and/or any third party which 1s not cured by the time period specified in such agreement may be regarded
as a default under this Agreement and/or any other agreement between us (or any of our affiliate) and you
(or any of your affiliate)
In each of the foregoing cases, we (and any of our affiliate) will have all remedies allowed at law,
including termination of your nghts (and/or those of any person/company affihated with you) and our
(and/or our affihates’) obligations No nght or remedy which we may have (including termination) 1s
exclusive of any other nght or remedy provided under law or equity and we may pursue any nghts and/or
remedies available

185 Rughts upon Default Except in the case of death or disability which 1s governed by
Section 16 8 hereof, 1f we determine 1n our sole judgment that the operation of your Franchise 1s in
jeopardy, or if you are 1n default under this Agreement, then 1n order to prevent an interruption of the
Franchise which would cause harm to the System or potentially lessen the value of the Franchise, you
authonze us to operate your Franchise for as long as we deem necessary and practical, and without waiver
of any other nghts or remedies which we may have under this Agreement (“Step-In Rights”) We shall
keep 1n a separate account all monies generated by the operation of your Franchise, less the expenses of
the Franchise, including a management fee of twenty percent (20%) of Gross Revenues, payable on a
weekly basis  If this separate account does not have sufficient funds then we may deduct our expenses,
including the management fee and the reasonable attorneys’ fees and costs descnibed below, from your
Franchise’s general operating bank account In the event of the exercise of the Step-In Rights by us, you
agree to hold harmless us and our representatives for all actions occurnng during the course of such
temporary operation You agree to pay all of our reasonable attorneys’ fees and costs incurred as a
consequence of our exercise of our Step-In Rights Nothing contained herein shall prevent us from
exercising any other nght which we may have under this Agreement, mncluding, without limitation,
termination

186 Obhgations Upon Termmmation/Expiration Upon any expiration or termination of this
Agreement for any reason, you must, at your cost and expense

(a) immediately cease selling the Products and using any of the Confidential

Information, the Intellectual Property and the Marks and immediately return to us (or destroy upon our
request) all of your copies of any matenals containing any of the Confidential Information or any
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materials bearing the Intellectual Property or the Marks including without limitation the Operations
Manual,

(b) upon our request, cooperate 1n assigning to us or to a person or entity designated
by us any and all vendor agreements or sales or service contracts for the Products with customers of your
Franchise, which will be automatic at our option as a result of the termination or expiration,

(c) immediately cease all use of our Marks and Intellectual Property including any
marketing or advertising matenals, flyers, business cards, brochures and stop holding yourself out to the
public as associated with us 1n any way including de-1dentifying the Dessert Shop by removing all trade
dress, signs or other items bearing our Marks, including, without limitation, from your vehicles (if any),

(d) mmmediately cease using all Social Media Platforms and return to us all Social
Media Matenals, e-names and passwords and do all things necessary to permanently remove your
administrative access to any Social Media Platforms,

(e) immediately terminate your access to the e-commerce activities we designate and
assign to us all telephone numbers, e-name and directory listings associated in any way with the Sweet
Charlie’s Franchise and our Marks, and direct the telephone company to transfer all such numbers and
listings to us or our designee,

'43) immediately pay us all unpaid fees and pay us, our affiliates, and our Approved
Suppliers, all other momes owed, and

(2 comply with the post-termination covenants set forth heren, all of which will
survive the transfer, termination or expiration of this Agreement and cease any and all contact with
customers, suppliers, vendors, employees or our agents without our prior written consent

Alternatively, we may elect 1n our sole discretion, to undertake the obligations set forth in subsection (a)-
(g) above and charge you for our costs and expensés The costs and expenses charged under this Section
are 1n addition to any liquidated damages set forth in Section 18 7 below  You hereby appoint us as your
duly appointed agent and attorney 1n fact with the absolute nght (but not the obligation) to perform the
acts spectfied in this Section at your sole cost and expense including the right to execute any assignments
or contracts or file any documents with any third parties necessary to effectuate these obligations The
appomntment of us as your agent and attorney 1n fact for the purposes set forth heremn 1s declared and
acknowledged to be coupled with an interest and 1s urevocable The grant of power of attorney herein
shall include full powers of substitution

187 Ligwdated Damages You acknowledge and agree that if we terminate this Agreement
or 1f you terminate this Agreement 1n violation of Section 18 or otherwise abandon your Franchise, we
will incur damages, the actual amount of which would be speculative and difficult to calculate As such,
you agree to pay us, within fifteen (15) days after the effective date of such termination or abandonment,
in addition to all other amounts then owed to us under the Agreement, the agreed upon hqudated
damages amount equal to the average monthly Royalty Fees and Ad-Fund Fees you owed during the
twelve (12) months of operation preceding the effective date of termination or abandonment multiplied by
the lesser of (a) twenty-four (24) (being the number of months 1n two (2) full years), or (b) the number of
months remaining 1n the Agreement had 1t not been terminated, whichever 1s less The parties hereto
consider this liquidated damages provision to be a reasonable, good faith pre-estimate of those damages
and not a penalty or pumtive 1n nature
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The hiquidated damages provision only covers our damages from the loss of cash flow from the Royalty
Fees and Ad-Fund Fees It does not cover any other damages, including damages to our reputation with
the public and damages ansing from a violation of any provision of this Agreement other than the Royalty
Fee and Ad-Fund Fee Sections You and each of your Owners agree that the liquidated damages
provision does not give us an adequate remedy at law for any default under, or for the enforcement of,
any provision of this Agreement other than the Royalty Fees and Ad-Fund Fees Sections

188 Rught to Purchase Assets If this Agreement expires or is terminated by either party for
any reason whatsoever, 1f you wrongfully terminate this Agreement, or if you at any time cease to do
business within the Protected Area as a Sweet Charlie’s Franchise then we have the night, but not the
obligation, to purchase your Franchise, including supplies, inventory and equipment, the then-usable
vehicles (if any), and all other assets owned by you 1n your Franchise and to acquire your lease or other
contract nights (hereinafier referred to 1n this provision as the “Franchise Assets™) at book value (cost less
depreciation) without constdering any value for goodwill associated with the name “Sweet Charlie’s ”
We will have the right, but not the obhgation, to purchase any or all of the Franchise Assets from you for
cash within thirty (30) days after the occurrence of the event triggering our right of first refusal Nothing
mn this provision may be construed to prohibit us from enforcing the terms and conditions of this
Agreement, including the covenants not to compete contained 1n Section 17

19 NOTICE All notices, requests, consents and other communications required hereunder shall be
mn wnting and shall be duly given if hand delhivered and a signed receipt obtained, sent by registered or
certified mail, postage prepaid, return receipt requested, sent by overmight express type service, or sent by
telecommunication with confirmed delivery, including electronic mail, addressed

Iftous

Sweet Charlie’s Franchising, LLC

Attn Steven Bilhg, CFO

1921 Walnut Street, Pliladelphia, PA 19103
Email steven@sweetcharlies com

'

with a copy to

Fox Rothschild, LLP

Attn Elizabeth D Sigety, Esq
2700 Kelly Road, Suite 300
Warrington, PA 18970

Email esigety@foxrothschild com
Facsimile (215) 345-7507

If to you, to the address, email and facsimile indicated on Schedule I to this Agreement In the
alternative, notice shall be sent to such other address as you or us shall have specified 1n a wntten notice
given to the other party Each such notice shall be deemed delivered (a) on the date delivered, if by
personal delivery, (b) one day after notice 1s sent, if by overmight express type service, (c) on the date of
transmussion by telecommumcation with confirmed delivery, if by electronic mail or other electronic
method, and (d) on the first occurnng of (1) three (3) business days after mailing, postage prepaid, or (11)
the date upon which the return receipt 1s signed or delivery 1s refused or the notice 1s designated by the
postal authorities as not deliverable, as the case may be, 1f mailed Any notice provided by electronic
mail or other electromc method shall be confirmed by one of the delivery methods histed under subsection
(a), (b), or (d) although this shall not affect the time notice 1s deemed given hereunder

20 BUSINESS ORGANIZATION
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201  You must be a business orgamzation (hike a corporation, limited hability company or
partnership) (a “Business Entity””) You agree and represent that

(a) You have the authonty to execute, deliver and perform your obligations under
this Agreement and are duly orgamized or formed and validly existing 1n good standing under the laws of
the state where you are located and of your incorporation or formation,

) Your orgamzational or governing documents will recite that you will only
conduct the business of a Sweet Charlie’s Franchise and no other, the 1ssuance and transfer of any
ownership interests 1n you are restricted by the terms of this Agreement, and all certificates and other
documents representing ownership interests i you will bear a legend referring to the restrictions of this
Agreement,

]

(c) At our request, you will furnish true and correct copies of all documents and
contracts goverming the nghts, obligations and powers of you, your Owners and your agents (hike articles
of incorporation or organization and partnership, operating or shareholder agreements)

(d) Your entity name does not include the words ,“Sweet Charhe’s”
21 DISPUTE RESOLUTION

211 Goverming Law Except to the extent this Agreement or any particular dispute 1s
governed by the US Trademark Act of 1946 (Lanham Act, 15 U S C §1051 and the sections following
1t) or other federal law, this Agreement and the Franchise shall be enforced and governed by and under
the substantive law of the State of Delaware, without regard to choice of law rules, unless otherwise
provided herein

212 Junsdiction Except as otherwise set forth herein, the exclusive venue and exclusive
forum for all disputes between the parties shall be any court of general jurisdiction located in Delaware
and/or the United States District Court for the District of Delaware, and the parties to this Agreement
hereby waive any and all objections with regard to personal junisdiction and/or venue

213  Internal Dispute Resolution You must first bring any claim or dispute between you
and us to our President, after providing notice as set forth in Section 19 above We must respond to your
notice nquiry within ten (10) business days of receipt or otherwise 1t 1s deemed denied You must
exhaust this internal dispute resolution procedure before you may bring your dispute before a third party
This agreement to first attempt resolution of disputes internally through IDR wall survive termination or
expiration of this Agreement

214 Mediation At our sole discretion, any disputes and claims relating to this Agreement,
the nghts and obligations of the parties hereto, third-party beneficianes, and/or any guarantors and/or
transferees of this Agreement, or any other claims or causes of action relating to the making,
interpretation, or performance of either party under this Agreement, may be submitted to non-binding
mediation conducted before a sole neutral mediator referred by the American Arbitration Association
(“AAA™ 1n accordance with 1ts Commercial Mediation Procedures Mediation will be conducted in
Delaware The parties shall each bear all of their own costs of mediation, provided, however, the fees of
the medzator shall be divided equally between you and us The mediator will be disqualified as a witness,
expert or counsel for any party with respect to the dispute and any related matter Mediation 1s a
compromise negotiation and will constitute pnvileged communications under the law goverming this
Agreement The entire mediation process will be confidential and the conduct, statements, promises,
offers, views and opinions of the mediator and the parties will not be discoverable or admissible 1n any
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legal proceeding for any purpose, provided, however, that evidence which 1s otherwise discoverable or
admissible will not be excluded from discovery or admission as a result of its use in the mediation We
will notify you of our election to submit any dispute to non-binding mediation within thirty (30) days of
receiving written notice of a dispute, claim, or alleged cause of action from you or at the time we provide
you with notice of a dispute, claim, or alleged cause of action, as applicable

215 Arbhitration At our sole discretion, any disputes and claims relating to this Agreement,
the nghts and obligations of the parties hereto, third-party beneficianes, and/or any guarantors and/or
transferees of this Agreement, or any other claims or causes of action relating to the making,
interpretation, or performance of either party under this Agreement, may be resolved by submussion to
binding arbitration by and before a neutral franchise attorney referred by AAA and selected by the parties
in accordance with the then-existing Commercial Arbitration Rules of the AAA All hearings and other
proceedings will take place in Delaware We will notify you of our election to submut any dispute to
arbitration (1) within thirty (30) days of recerving written notice of a dispute, claim, or alleged cause of
action from you, or (1) within thirty (30) days of a non-binding mediation determination pursuant to
Section 21 4 above, or (1) at the time we provide you with notice of a dispute, claim, or alleged cause of
action, as applicable

(a) The following shall supplement and, n the event of a conflict with any law or
rule, mcluding but not limited to the AAA Commercial Arbitration Rules, shall govern any dispute
submitted to arbitration  The parties shall select one arbitrator from the proposed list of arbitrators
provided by the AAA If the parties are unable to agree upon an arbitrator, each party to the dispute shall
have fifteen (15) days from the transmttal date of the proposed list in which to strike names objected to,
number the remaining names 1n order of preference, and return the list to the AAA If a party does not
return the list within the time specified, all persons named therein shall be deemed acceptable From
among the persons who have been approved on both lists, and 1n accordance with the designated order of
mutual preference, the AAA shall mwite the acceptance of an arbitrator to serve If the parties fail to
agree on any of the persons named, or if acceptable arbitrators are unable to act, or if for any other reason
the appointment cannot be made from the submitted lists, the process of submitting lists shall continue
until a suitable arbitrator 1s selected In all aspects of conducting the arbitration and 1n rendenng his or
her decision, the arbitrator shall enforce and apply the substantive laws of the State of Delaware for
interpretation of this Agreement, without regard to choice of law rules The parties may conduct one
seven-hour discovery deposition of a designated representative of the opposing party Any party wishing
to take such a deposition must describe with reasonable particularity, in the notice of deposition, the
matters to be inquired into at the deposition, and the party producing the designated representative must
designate one or more officers, directors, or managing agents who consent to testify on its behalf No
other discovery depositions shall occur, unless the arbitrator find such additional depositions to be
necessary after wnitten request and an opportunity to be heard Each party shall be permitted up to ten
(10) interrogatories and reasonable requests for production of documents Each party shall be entitled to
file a motion to dismiss, a motion for summary judgment and reasonable motions in limine The
arbitrator shall permit a responding party a reasonable period of time to respond in writing to any such
motions The arbitrator shall apply the Federal Rules of Evidence at the hearings The arbitrator's award
shall include an award of pre-heanng interest from the date upon which any damages were incurred, and
from the date of the award until paid in full, at a rate to be fixed by the arbitrator, but 1n no event less than
1 5% per month, or part of a month (unless a lower rate 1s required by law) The prevailing party shall be
entitled to recover from the non-prevailing party all costs of arbitration, including, without limitation, the
arbitrator's fee, interest, and costs of investigation In addition, the prevailing party shall be entitled to an
award of 1ts reasonable and necessary attorneys’ fees The arbitration hearings shall be completed within
one hundred and fifty (150) days of the filing of the arbitration demand, unless the arbitrator, for good
cause, must extend this deadline
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b) The arbitrator shall have no authonty to amend or modify the terms of the
Agreement To the extent permitted by apphicable law, no 1ssue of fact or law shall be given preclusive or
collateral estoppel effect in any arbitration hereunder, except to the extent such 1ssue may have been
determuned 1n another proceeding between the parties Judgment upon the award of the arbitrator shall be
submtted for confirmation to the United States Distnict Court for the District of Delaware, or any other
court of general jurisdiction located tn Delaware and, 1f confirmed, may be subsequently entered and/or
docketed, including as a judgment, 1n any court having competent junisdiction Simularly, any appeals
from and/or relating to any arbitration which may be brought 1n accordance with this Section 21 5 shall be
heard before the United States District Court for the District of Delaware, or any other court of general
jurisdiction located 1n Delaware

(c) The arbitration provisions of this Agreement shall survive any termination or
expiration of this Agreement

216 Injunctive Rehef Nothing contained in this Agreement shall prevent us from applying
to and/or obtaining, from any court having competent jurisdiction, a wnt of attachment, injunctive rehef,
including without limitation a temporary mjunction or preliminary injunction, and/or other emergency
rehef available to safeguard and protect our interests We are entitled to seek this relief without the
posting of any bond or secunty and, if a bond 1s nevertheless required by a court of competent
junisdiction, the parties expressly agree that the sum of $1,000 1s a sufficient bond

217 Third Party Beneficianes Our officers, directors, members, agents, representatives,
affiliates, the Cooperative any Distnibution Cooperative and/or employees are express third party
beneficiaries of the provisions of this Agreement, including the mediation and arbitration proviston set
forth 1n this Section 21, each having authonty to specifically enforce the nght to mediate/arbitrate/htigate
claims asserted against such person(s) by you or asserted 1n relation to this Agreement

218 Pnor Notice of Claims As a condition precedent to commencing an action for damages
or for our violation or breach of this Agreement, you must notify us in writing within ninety (90) days
after the occurrence of the violation or breach, and failure to timely give such notice will preclude any
claim for damages

219 Cumulative Remedies The remedies available to any party 1f the other party breaches
this Agreement are cuamulative The exercise of any remedy will not limit any other remedies that may be
available Both parties will also be entitled to any and all remedies available under applicable law

2110 Waver of Pumitive Damages WITHOUT LIMITING YOUR OBLIGATIONS TO
INDEMNIFY US PURSUANT TO THIS AGREEMENT, BOTH PARTIES EACH WAIVE, TO
THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO, OR CLAIM OF, ANY
PUNITIVE OR EXEMPLARY DAMAGES AGAINST THE OTHER. YOU AND WE ALSO
AGREE THAT, IN THE EVENT OF A DISPUTE BETWEEN YOU AND US, THE PARTY
MAKING A CLAIM WILL BE LIMITED TO RECOVERY OF ANY ACTUAL DAMAGES IT
SUSTAINS AND ANY OTHER DAMAGES AWARD SPECIFICALLY REFERENCED IN THIS
AGREEMENT

2111 Limtations of Claams ANY AND ALL CLAIMS ARISING OUT OF THIS
AGREEMENT OR THE RELATIONSHIP BETWEEN AND/OR AMONG YOU AND US MUST
BE MADE BY WRITTEN NOTICE TO THE OTHER PARTY WITHIN 1 YEAR FROM THE
OCCURRENCE OF THE FACTS GIVING RISE TO SUCH CLAIM (REGARDLESS OF WHEN
IT BECOMES KNOWN), EXCEPT FOR CLAIMS ARISING FROM (A) INDEMNIFICATION,
OR (B) UNAUTHORIZED USE OF THE MARKS, PATENT RIGHTS, INTELLECTUAL
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PROPERTY OR CONFIDENTIAL INFORMATION HOWEVER, THIS PROVISION DOES
NOT LIMIT THE RIGHT TO TERMINATE THIS AGREEMENT IN ANY WAY

2112 Waiver of Jury Tnal BOTH PARTIES IRREVOCABLY WAIVE TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN
EQUITY, BROUGHT BY EITHER YOU OR US

2113 Waver of Class Acions EACH OF THE PARTIES HEREBY IRREVOCABLY
WAIVES THE RIGHT TO LITIGATE ON A CLASS ACTION BASIS, IN ANY ACTION,
PROCEEDING, OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY
ANY PARTY

21 14 Arhitration/Litigation Expenses In any action or dispute, at law or 1n equity, that may
arise under or otherwise relate to the terms of this Agreement, the prevailing party shall be entitled to full
reimbursement of 1ts arbitration or htigation expenses from the other party Litigation or arbitration
expenses include reasonable attorneys’ fees, arbitrator’s fee, defense costs, witness fees including expert
witness fees and costs and other related expenses including paralegal fees, administrative costs,
mvestigative costs, court reporter fees, sales and use taxes, if any, travel and lodging expenses, court or
arbitration costs, and all other charges billed by the attorneys to the prevailing party Reimbursement 1s
due within thirty (30) days of wntten notice of an award or other notice of the expenses due If we
engage legal counsel for your failure to pay when due any monies owed under this Agreement or to
submit when due any reports, information or supporting records, or for any failure otherwise to comply
with this Agreement, you must reimburse us on demand for all of the above-listed expenses we incur

22 MISCELLANEOUS

221  Severability If any of the provisions of this Agreement are held invalid for any reason,
the remainder will not be affected and will remain 1n full force and effect in accordance with 1its terms

222 Waivers Waiver of any provision of this Agreement will not be valid unless in writing
and signed by the person against whom such provision 1s sought to be enforced The failure by either
party to 1nsist upon strict performance of any provision will not be construed as a waiver or
relinquishment of the rnight to insist upon strict performance of the same proviston at any other time, or
any other provision of this Agreement

223 Entire Agreement This Agreement, including any schedules, amendments, addenda,
and exhibits compose the entire Agreement between the parties relating to its subject matter, and
supersedes all prior agreements, proposals, representations and commitments, oral or otherwise, provided,
however, that nothing 1n this or any related agreement 1s intended to disclaim the representations made by
us 1n the Disclosure Document that was furmished to you by us This Agreement may only be amended
by an instrument signed by the authorized officers of both parties

224 Construction The headings of sections are for convenience only and do not define,
limit or construe the contents of such sections All words used in this Agreement, regardless of the
number or gender 1n which they are used, will be construed to include any other number, singular or
plural, 1n any other gender, masculine, feminine or neuter, as the context of this Agreement may require

225 Counterparts Ths Agreement may be executed in counterparts, and by facsimile or

electronic signature, each of which shall be considered to be an original instrument but all of which, taken
together, shall constitute one and the same document
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226 Timng Time 1s of the essence of this Agreement However, whenever the time for the
performance of any action or condition contained 1n this Agreement falls on a Saturday, Sunday or legal
holiday, such time will be extended to the next business date Indications of ttme of day mean time at
Philadelphia, Pennsylvama

227 Comphance with Anfi-Terrorism Laws You and your Owners agree to comply, and to
assist us to the fullest extent possible 1n our efforts to comply with Anti-Terronsm Laws (defined below)
In connection with that compliance, you and your Owners certify, represent, and warrant that none of
your property or nterests 1s subject to being blocked under, and that you and your Owners otherwise are
not 1n violation of, any of the Anti-Terronsm Laws “Anti-Terronsm Laws” mean Executive Order
13224 1ssued by the President of the United States, the USA PATRIOT Act, and all other present and
future federal, state, and local laws, ordinances, regulations, policies, h§ts, and other requirements of any
governmental authority addressing or 1n any way relating to terrorist acts and acts of war Any violation
of the Anti-Terronsm Laws by you or your owners, or any blocking of your or your owners’ assets under
the Ant1-Terrorism Laws, shall constitute good cause for immediate termination of this Agreement

228 Surwival All obligations under this Agreement (whether yours or ours) which expressly
or by their nature survive the expiration or termination of this Agreement will continue 1n full force and
effect after and notwithstanding the expiration or termination of this Agreement until such provisions are:
satisfied 1n full or by their nature expire

229 Interpretation Each of the parties agrees that they have been or have had the
opportunity to have been represented by their own counsel throughout the negotiations and at the signing
of this Agreement and all of the other documents signed incidental to this Agreement None of the parties
can, while this Agreement 1s effective or after 1ts termination, assert that any provisions of this Agreement
or any of the other documents should be construed against the drafter of this Agreement or any of the

other documents

2210 Acknowledgment You acknowledge and represent that

(a) We have made no promuse or representation to you as to the renewal of this
Agreement or the grant of a new franchise after the end of the Imitial Term set forth 1n Section 2 hereof,

) You have recerved a copy of this Agreement, have read and understand all
obligations bemng undertaken, and have had an opportumity to consult with your attorney with respect
thereto at least fourteen (14) calendar days prior to execution,

(©) No representation has been made by us as to the future profitabihity of the Dessert
Shop, and

(d) Neither we nor anyone acting on our behalf has made any representations,
inducements, promises, or agreements, orally or otherwise, respecting the subject matter of this Franchise,
which 1s not embodied herein or set forth 1n the Franchise Disclosure Document

[Signature Page to Follow]
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“You»

By
Name
Title
Date
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“WE,’

Sweet Charlie’s Franchising, LLC

By

Name

Title

Date




Schedule I
Franchise Description

Effective Date of Franchise Agreement '

Name of Franchisee

Name of Operating Principal

Name of General Manager (if applicable)

Names of All Franchise Owners and Percentage
Ownership

Protected Area

Location (address)

Designated Area
(:if applicable)

Address for Notice under Section 19

Number of Ice Cream Roll Machines Franchisee Ice Cream Roll Machine(s)
Must Purchase

Schedule I to the Franchise Agreement



Exhibit A
General Release

This General Release Agreement (the “Release”) 1s made by the undersigned {the
“Releasor™) for the benefit of Sweet Charlie’s Franchising, LLC, a Delaware limited hability company,
and all of its affihates (“Franchisor”), on this day of , 201 _

RECITALS

WHEREAS, Releasor 1s a Sweet Charlie’s Franchisee or owner of a Sweet Charlie’s Franchise
operating a Sweet Charhe’s Franchise (the “Franchise”) under that Franchise Agreement dated
(the “Franchise Agreement”),

WHEREAS, Releasor desires to transfer or renew the Franchise or an ownership in the Franchise
1n accordance with the Franchise Agreement, and

WHEREAS, all capitalized terms not defined 1n this Release shall have the meaning given to
them 1n the Franchise Agreement

NOW, THEREFORE, 1n consideration of the consent by Franchisor to the transfer (the “Transfer”) or
renewal (“Renewal”) of the Franchise and for other good and valuable consideration, the receipt and
sufficiency of which 1s hereby acknowledged, Releasor hereby covenants and promuses as follows

) Releasor hereby absolutely and forever releases and discharges Franchisor from
any and all claims, demands, damages, debts, liabilities, accounts, costs, expenses, liens, losses, charges,
actions, suits, proceedings and causes of action of every kind and nature whatsoever (“Released
Matters™), whether now known or unknown, suspected or unsuspected, which Releasor now has, owns or
holds, or at any time heretofore ever had, owned or held, or could, shall or may hereafter have, own or
hold, pertaining to, ansing out of or 1n connection with the Franchise Agreement, any related agreements
or the franchisor-franchisee relationship in connection therewith or the operation of the franchised
business

2) Releasor hereby understands and agrees that this Release shall extend to and be
binding upon any and all of Releasor’s attorneys, officers, members, directors, owners, employees,
agents, heuwrs, estate executors, admimstrators, successors, affihates, associates and assigns, and their
respective insurers and underwnters If more than one party shall execute this Release, the term
“Releasor” shall mean all parties executing this Release, and all parties shall be bound by 1ts terms

3) Releasor hereby understands and agrees that this Release shall extend to and
mure to the benefit of any and all of Franchisor’s attorneys, officers, directors, owners, employees,
agents, authorized representatives, estate, legal representatives, successors, affiliates, subsidianes,
associates and assigns, and 1ts and their respective msurers and underwniters

@) Releasor hereby understands and agrees that this Release supersedes any prior
agreement, oral or wrnitten, with respect to its subject matter Releasor understands and agrees that no
representations, warranties, agreements or covenants have been made with respect to this Release, other
than those set forth 1n this Release, and that in executing this Release, Releasor 1s not relying upon any
representations, warranty, agreement or covenant not set forth 1n this Release

&) This Release and all acts and transactions under 1t shall in all respects be
interpreted, enforced and governed by the internal laws of the State of Delaware
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This Release may be executed 1n counterparts, and by facsimile or electronic signature, each of which
shall be considered to be an onginal instrument but all of which, taken together, shall constitute one and
the same document

IN WITNESS WHEREOF, the undersigned hereto have executed this Release effective as of the date first
set forth above

RELEASOR

Name of Franchisee

BY

Name ‘

Title

Individually (Owner)

Individually (Owner)

AGREED AND ACKNOWLEDGED
Sweet Charhe’s Franchising, LLC

BY

Name

Title
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Exhibit B
Personal Guaranty

This Guaranty must be signed by the owners and spouses of such owners (referred to as “you” or “your”
for purposes of this Guaranty only) of (the “Business Entity”) under the Franchise
Agreement dated , 20 (the “Franchise Agreement” and each and every agreement
signed by Business Entity and us or any affihate of ours, including the Franchise Agreement, the
“Franchise Agreements”) with Sweet Charlie’s Franchising, LLC (“us,” or “our” or “we”) Terms
not defined herein shall have the meaning set forth 1n the Franchise Agreement

1

Scope of Guaranty In consideration of and as an mnducement to our signing and delivening the
Franchise Agreements, each of you signing this Guaranty personally and unconditionally (a)
guarantee to us and our successors and assigns that the Business Entity will punctually pay and
perform each and every undertaking, agreement and covenant set forth in the Franchise
Agreements, and (b) agree to be personally bound by, and personally liable for the breach of,
each and every provision in the Franchise Agreements

Waivers Each of you waive (a) acceptance and notice of acceptance by us of your obligations
under this Guaranty, (b) notice of demand for payment of any indebtedness or nonperformance of
any obligations guaranteed by you, (c) protest and notice of default to any party with respect to
the indebtedness or nonperformance of any obligations guaranteed by you, (d) any right you may
have to require that an action be brought against the Business Entity or any other person as a
condition of your hability, (e)‘ all nghts to payments and claims for reimbursement or subrogation
which you may have against the Business Entity ansing as a result of your execution of and
performance under this Guaranty, and (f) all other notices and legal or equitable defenses to
which you may be entitled 1n your capacity as guarantors

Consents and Agreements Each of you consent and agree that (a) your direct and immediate
hability under this Guaranty are jomnt and several, (b) you must render any payment or
performance required under the Franchise Agreements upon demand 1f the Business Entity fails
or refuses punctually to do so, (c) your hability will not be contingent or conditioned upon our
pursuit of any remedies against the Business Entity or any other person, (d) your hability will not
be diminished, relieved or otherwise affected by any extension of time, credit or other indulgence
which we may from time to time grant to Business Entity or to any other person, including,
without limitation, the acceptance of any partial payment or performance or the compromise or
release of any claims and no such indulgence will in any way modify or amend this Guaranty,
and (e) this Guaranty will continue and 1s irrevocable during the term of the Franchise
Agreements and, for obligations surviving the termunation or expiration of the Franchise
Agreements, after their termination or expiration

Enforcement Costs If we are required to enforce this Guaranty n any judicial proceeding or
any appeals, you must reimburse us for our enforcement costs Enforcement costs include
reasonable accountants’, attorneys’, attorney’s assistants’, mediators’, arbitrators and expert
witness fees, costs of investigation and proof of facts, court costs, filing fees, other litigation
expenses and travel and living expenses, whether incurred prior to, in preparation for, or 1n
contemplation of the filing of any written demand, claim, action, hearing or proceeding to enforce
this Guaranty

Effeciveness Your obligations under this Guaranty are effective on and from the Franchise
Agreement Effective Date, regardless of the actual date of signature Terms not otherwise
defined 1n this Guaranty have the meanings as defined in the Franchise Agreements
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11

12

13

Governing Law This Guaranty shall be deemed to have been made 1n and governed by the laws
of the State of Delaware, which laws shall prevail in the event of any conflict of law

Internal Dispute Resolution You must first bring any claim or dispute ansing out of or relating
to the Franchise Agreement or this Guaranty to our President You agree to exhaust this internal
dispute resolution procedure before bringing any dispute before a third party This agreement to
engage 1n internal dispute resolution first shall survive the termination or expiration of this
Guaranty

Dispute Resolution At our option, all claims or disputes between you and us ansing out of, or
1n any way relating to, this Guaranty or the Franchise Agreement or any other agreement by and
between you and us, or any of the parties’ respective nghts and obhigations ansing from such
agreements must be submutted first to mediation and then arbitration as set forth in the Franchise
Agreements This agreement to mediate and arbitrate at our option shall survive the termination
or expirafion of this Guaranty

Third Party Beneficiaries Our officers, directors, owners, members, agents, representatives,
affihates, the Cooperative and/or employees are express third party beneficianes of the Franchise
Agreements and this Guaranty, and the mediation and arbitration provisions incorporated by
reference herein, each having authonty to specifically enforce the right to mediate and arbitrate
claims asserted against such person(s) by you

Injunctive Relief Nothing contained in this Guaranty shall prevent us from applying to or
obtamning from any court having junsdiction, without bond, a wnt of attachment, temporary
mjunction, prehmmary mjunction and/or other emergency relief available to safeguard and
protect our interest prior to the filing of any mediation proceeding or pending the arbitration or
handing down of a decision or award pursuant to any mediation or arbitration conducted
hereunder

Junisdiction and Venue With respect to any proceeding not subject to mediation or
arbitration, the parties expressly agree to submit to the jurisdiction and venue of any court
of general junisdiction 1n the State of Delaware and the junisdiction and venue of the
United States District Court for the District of Delaware

Jury Trnal Waiver THE PARTIES HEREBY AGREE TO WAIVE TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR EQUITY,
REGARDLESS OF WHICH PARTY BRINGS SUIT THIS WAIVER SHALL APPLY TO
ANY MATTER WHATSOEVER BETWEEN THE PARTIES HERETO WHICH ARISES OUT
OF OR IS RELATED IN ANY WAY TO THIS PERSONAL GUARANTY OR THE
FRANCHISE AGREEMENTS, THE PERFORMANCE OF EITHER PARTY, AND/OR YOUR
PURCHASE FROM US OF THE FRANCHISE

Warver of Pumitive Damages You waive to the fullest extent permitted by law, any nght to or
claim for any punitive or exemplary damages, and agree that in the event of a dispute, your
recovery shall be limited to actual damages If any other term of this Guaranty ts found or
determined to be unconscionable or unenforceable, for any reason, the foregoing provisions shall
continue 1n full force and effect, including, without limitation, the warver of any right to claim
any consequential damages
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15

16

Waiver of Class Actions Each of the parties hereby trrevocably waives the night to hitigate on a
class action basis, 1n any action, proceeding, or counterclaim, whether at law or 1n equity, brought
by any party

Linitation on Action You agree that no cause of action ansing out of or under this Guaranty or
any of the Franchise Agreements may be maintained by you unless brought before the expiration
of one (1) year after the act, transaction or occurrence upon which such action 1s based or the
expiration of one (1) year after you become aware of facts or circumstances reasonably indicating
that you may have a claim against the us, whichever occurs sooner, and that any action not
brought within this period shall be barred as a claim, counterclaim, defense or set-off

Counterparts This Guaranty may be executed in counterparts, and by facsimile or electronic
signature, each of which shall be considered to be an onginal instrument but all of which, taken
together, shall constitute one and the same document

[Signature Page to Follow]
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Each of you now sign and deliver this Guaranty effective as of the date of the Franchise Agreement
regardless of the actual date of signature

PERCENTAGE OF OWNERSHIP GUARANTORS
INTEREST IN BUSINESS ENTITY

PERCENTAGE % NAME

- SIGNATURE

DATE

PERCENTAGE % NAME

SIGNATURE

DATE

SPOUSES

NAME
SIGNATURE
DATE

NAME
SIGNATURE
DATE
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Exhibit C
Non-Compete, Confidentiahty and Non-Sohcitation Agreement

I agree that during my association with (“Franchisee”) and
Sweet Charlie’s Franchising, LLC and 1ts affihates (collectively referred to as “Sweet Charlie’s™) and for
eighteen (18) months immediately thereafter, I will not (whether as owner, partner, associate, agent,
consultant, employee, independent contractor, member, stockholder, officer or otherwise of another or on
my own account)

(a) Duvert, solicit, interfere with, misappropnate, take away or attempt to divert or take away
any source of business or revenue or any customer, referral source, broker, insurer, supplier, trade or
patronage with whom Franchisee, Sweet Charlie’s, any affilate of Sweet Charlie’s or any other
franchisee does business or whom I know Franchisee, Sweet Charlie’s, any affiliate of Sweet Charlie’s or
any other franchisee has contacted or solicited for business relationships, or

(b) Within the Non-Compete Area (defined below), participate in the development of, or
engage 1n, or market, sell, distribute, render, provide, perform or sell (including through licensing or
franchising) products, goods, or services the same or similar to the products, goods, or services offered by
the Franchisee or Sweet Charlie’s, or contribute my knowledge or have any financial interest in any work
or activity that relates to or involves or 15 1n any way engaged 1n the operation, licensing, franchising or
consulting, developing, marketing, organizing, providing, promoting, coordinating or sellng ice cream

(dairy or non-dairy), frozen yogurt or sweets of any kind at a retail establishment selling pnmanly such
items, or

(@) Induce or attempt to induce, or solicit any of Franchisee’s, Sweet Charlie’s’ or other
Sweet Charlie’s’ affiliates’ or franchisees’ strategic partners, customers, referral sources, employees, sales
associates, brokers, personnel or other independent contractors to accept employment or an affiliation of
any kind with me or any third party, or

(e) Perform or contribute to any other act injurious or prejudicial to the goodwill associated
with Sweet Charlie’s or 1ts trademarks, trade names or other intellectual property

In addition to the above, I agree to at all times during and after this Agreement, treat as confidential all
manuals and matenals designated for use by Sweet Charlie’s with the Sweet Charlie’s business (including
without limitation the Operations Manual), and such other information as Sweet Charlie’s or the
Franchisee may designate from time to time for confidential use with the Sweet Charlie’s business (as
well as all trade secrets and confidential information, knowledge and know-how conceming the operation
of the Franchise that may be imparted to, or acquired by, me from time to time in connection with my
relationship with Sweet Charlie’s and the Franchisee), and shall use all reasonable efforts to keep such
information confidential and shall not use the confidential information for any other purpose other than in
connection with the operation of the Franchise I acknowledge that the unauthonzed use or disclosure of
such confidential information (and trade secrets, 1f any) will cause incalculable and ureparable injury to
Sweet Charlie’s and the Franchisee I accordingly agree that I shall not, at any time, without Sweet
Charhie’s’ and the Franchisee’s prior written consent, disclose, use or permit the use (except as may be
required by applicable law or authonzed by this Agreement) of such information, 1n whole or part, or
otherwise make the same available to any unauthonzed person or source Any and all information,
knowledge and know-how not generally known about Sweet Charlie’s System Standards and such other
information or matenal as Sweet Charlie’s or the Franchisee may designate as confidential, shall be
deemed confidential for purposes of this Agreement
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The “Non-Compete Area” means (1) in Franchisee’s termtory as granted by Sweet Charhe’s to
Franchisee under their Franchise Agreement and within twenty (20) mules of such Franchisee’s termtory,
(2) within any other Sweet Charlie’s Franchisee terntory or other business which 1s franchised, owned,
operated or managed by Sweet Charlie’s, (3) business conducted via the Internet or other form of e-
commerce, wherever located, or (4) within twenty (20) miles of any termtory in existence or under
development during the term of the Franchise Agreement between Sweet Charlie’s and Franchisee

Because of my significant responsibilities and access to proprietary information of the Sweet Charlie’s
and the Franchisee, I acknowledge that each of my obligations 1n this Agreement 1s reasonable and
necessary to protect the Franchisee’s, Sweet Charlie’s’ and 1ts franchisees’ legitimate business interests [
understand that breaking any of my promises or obligations will irreparably and continually damage
Franchisee, Sweet Charlie’s, and Sweet Charlie’s Franchisees for which money damages may not be
adequate )

Consequently, 1f I violate any of my promuses in this Agreement, or Sweet Charlie’s and/or Franchisee
has reason to believe that I am about to violate this Agreement, without limitation to other available
remedies, Sweet Charlie’s and Franchisee will be entitled to both (1) a preliminary or permanent
mjunction to prevent the continuing harm to Sweet Charlie’s (and/or any of 1ts franchisees) and/or
Franchisee, and (2) money damages insofar as they can be determined An injunction ordering me to stop
any activities that may violate this Agreement will not prevent me from earning a living [ wall pay Sweet
Charlie’s and/or Franchisee 1ts costs and expenses resulting from any enforcement of this Agreement
resulting from rﬁy violation of the terms hereof, including reasonable attorney fees

If any court determunes that any of the covenants set forth in this Agreement, or any part thereof, 1s
unenforceable because of the duration or geographic scope of such provision, such court shall have the
power to reduce the duration or scope of such provision, as the case may be, and, n 1ts reduced form,
such provision shall then be enforceable This Agreement shall be enforced and governed by and under

the substantive law of the State of Delaware, without regard to choice of law rules, unless otherwise
provided heretn

This Agreement may be executed in counterparts, and by facsimile or electronic signature, each of which
shall be considered to be an onginal instrument but all of which, taken together, shall constitute one and
the same document

Name Date
Title

AGREED AND ACKNOWLEDGED

Sweet Charhie’s Franchising, LLC

Name
Title
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Exhibit D
Electromic Funds Transfer (EFT) Authorization

Franchisee Information

Franchisee Name

Franchisee Mailing Address (street) Franchise Phone No

Franchisee Mailing Address (city, state, zip)

Contact Name, Address and Phone number (if different than above)

Bank Account Information

Bank Name Bank Account No '

Bank Mailing Address (street) Bank Routing No
[

(9 characters)
Bank Mailing Address (city, state, zip) Bank Phone No

Payee Information

Sweet Charlie’s Franchising, LLC

Authorization

The Franchisee hereby authorizes the Bank to honor and charge the Bank Account for electronic funds
transfers or drafts drawn on the Bank Account and payable to the Payee The amount of such charge shall
be set forth in a notice from the Payee presented to the Bank on Wednesday of each week The
Franchisee agrees to execute such additional documents as may be reasonably requested by the Payee or
the Bank to evidence the interest of this EFT Authonzation This authonty shall remain n full force and
effect until the Payee has received written notification from the Franchisee in such time and manner as to
afford the Payee and the Bank to act on such notice The Franchisee understands that the termination of
this authornization does not relieve the Franchisee of 1ts obhgations to make payments to the Payee

Signature Date ¢

INDEMNIFICATION OF BANK

In consideration of the Bank’s comphance with the foregoing request and authonization, the
Payee agrees with respect to any action by the Bank 1n compliance with the foregoing request and
authornzation to indemnify the Bank and hold the Bank harmless for, from and against any loss the Bank
may suffer as a consequence of the Bank’s actions from or in connection with the execution and 1ssuance
of any electromic fund transfer or draft, whether or not genuine, purporting to be executed by the Payee
and received by the Bank 1n the regular course of business for the purpose of payment, except to the
extent such loss caused by the negligence or willful misconduct of the Bank

NOTE FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO THE BANK
ACCOUNT
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Exhibit E
Internet Website and Listing Agreement

INTERNET WEB SITES AND LISTINGS AGREEMENT

THIS INTERNET WEB SITES AND LISTINGS AGREEMENT (the "Internet Listing

Agreement") 1s made and entered into as of the day of , 20 (the "Effective Date"),
by and between Sweet Charlie’s Franchising, LLC  (the “Franchisor"), and
,a (the "Franchisee")
WITNESSETH

WHEREAS, Franchisee desires to enter into a Franchise Agreement with Franchisor (the
"Franchise Agreement"), and

WHEREAS, Franchisor would not enter into the Franchise Agreement without Franchisee's

agreement to enter into, comply with, and be bound by all the terms and provisions of this Intemet Listing
Agreement,

NOW, THEREFORE, for and 1n consideration of the foregomng and the mutual promises and
covenants contained herein, and in further consideration of the Franchise Agreement and the mutual
promises and covenants contaned therein, and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto agree as follows
\

1 DEFINITIONS

All terms used but not otherwise defined in this Intermet Listing Agreement shall have the
meanings set forth n the Franchise Agreement “Termination” of the Franchise Agreement shall include,

but shall not be limited to, the voluntary termination, involuntary termination, or natural expiration
thereof

2 TRANSFER, APPOINTMENT

21 Interest in Internet Web Sites _and Listings Franchisee may acquire (whether 1n
accordance with or 1n violation of the Franchise Agreement) durning the term of the Franchise Agreement,
certain nght, title, and interest 1n and to certain domamn names, hypertext markup language, uniform
resource locator addresses, and access to corresponding Internet web sites, social media platforms such as
social networking website, including but not himted to Facebook, MySpace, Linkedin, Twaitter,
Instagram, Pinterest, or any blogs or other bulletin boards, or chat rooms, other networking and share sites
and the night to hyperlink to certain web sites and histings on various Internet search engines (collectively,
the "Internet Web Sites and Listings™) related to the Franchised Business or the Marks (all of which nght,
title, and 1nterest 1s referred to herein as "Franchisee's Interest")

22 Transfer On Termunation of the Franchise Agreement, or on penodic request of
Franchisor, Franchisee will immed:ately direct all Internet Service Providers, domain name registries,
Internet search engines, and other listing agencies (collectively, the "Internet Companies") with which
Franchisee has Internet Web Sites and Listings (1) to transfer all of Franchisee's Interest in such Internet
Web Sites and Listings to Franchisor, (11) to provide the Franchisor pnmary administrative access to such
Internet Web Sites, and (1) to execute such documents and take such actions as may be necessary to
effectuate such transfer In the event Franchisor does not desire to accept any or all such Internet Web
Sites and Listings, Franchisee will immediately direct the Internet Companies to terminate such Internet
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Web Sites and Listings or will take such other actions with respect to the Internet Web Sites and Listings
as Franchisor directs In the event that Franchisor accepts one or more Internet Web Sites and Listings,
Franchisor agrees to assume and be responssble for all obhgations and habilities with respect to such
Internet Web Sites and Listings

23 Appointment, Power of Attorney Franchisee hereby constitutes and appoints Franchisor
and any officer or agent of Franchisor, for Franchisor's benefit under this Internet Listing Agreement,
with full power of substitution, as Franchisee's true and lawful attomey-in-fact with full power and
authority in Franchisee's place and stead, and 1n Franchisee's name or the name of any affiliated person or
affiliated company of Franchisee, to take any and all appropnate action and to execute and deliver any
and all documents that may be necessary or desirable to accomplish the purposes of this Internet Listing
Agreement Franchisee further agrees that this appointment constitutes a power coupled with an interest
and 1s wrrevocable until Franchisee has satisfied all of its obligations under the Franchise Agreement and
any and all other agreements to which Franchisee and any of 1ts affiliates on the one hand, and Franchisor
and any of its affihates on the other, are parties, including without hmitation this Internet Listing
Agreement Without imiting the generality of the foregoing, Franchisee hereby grants to Franchisor the
power and right to do the following

231 Direct the Internet Companies to transfer all Franchisee's Interest mn and to the
Internet Web Sites and Listings to Franchisor, 1n such case Franchisor shall assume and be responsible for
all obligations and habilities with respect to the Internet Web Sites and Listings,

2 3 2 Darect the Internet Companies to termunate any or all of the Internet Web Sites and
Listings, and i

2 33 Execute the Internet Companies' standard assignment forms or other documents 1n
order to affect such transfer or termination of Franchisee's Interest

24 Certification of Termination Franchisee shall use 1ts best efforts to direct the Internet
Companies to accept, as conclusive proof of Termunation of the Franchise Agreement, Franchisor's
written statement, signed by an officer or agent of Franchisor, that the Franchise Agreement has
terminated

25 Cessation of Obligations After the Internet Companies have duly transferred all
Franchisee's Interest in such Internet Web Sites and Listings to Franchisor, as between Franchisee and
Franchisor, Franchisee will have no further interest 1n, or obligations under, such Internet Web Sites and
Listings Notwithstanding the foregoing, Franchisee will remain hable to each and all of the Internet
Compamies for the sums Franchisee 1s obligated to pay such Intemet Companies for obligations
Franchisee incurred before the date Franchisor duly accepted the transfer of such Interest (and Franchisor
shall become hable for any sums to be paid to the Internet Companies for obligations incurred on and
after the date Franchisor duly accepted the transfer of such Interest), or for any other obligations not
subject to the Franchise Agreement or this Internet Listing Agreement

3 MISCELLANEOUS

31 Indemnification Franchisee 1s solely responsible for all costs and expenses related to its
performance, 1its nonperformance, and Franchisor's enforcement of this Agreement provided that
Franchisor prevails 1n 1its efforts to enforce this Agreement, which reasonable costs and expenses
Franchisee will pay Franchisor 1n full, without defense or setoff, on demand Franchisee agrees that 1t will
indemnify, defend, and hold harmless Franchisor and 1ts affihates, and 1ts and their directors, officers,
shareholders, partners, members, employees, agents, and attorneys, and the successors of any and all of
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them, from and aganst, and will reimburse Franchisor and any and all of them for, any and all loss,
losses, damage, damages, claims, debts, claims, demands, or obligations to the extent that they are related
to or are based on Franchisee’s breach of this Internet Listing Agreement, unless the claims, obligations
or damages are determined to be caused 1n whole or in part by Franchisor’s gross negligence or willful
misconduct Franchisor agrees that it will indemnify, defend, and hold harmless Franchisee and its
affiliates, and its and their directors, officers, shareholders, partners, members, employees, agents, and
attorneys, and the successors of any and all of them, from and against, and will reimburse Franchisee and
any and all of them for, any and all loss, losses, damage, damages, claims, debts, claims, demands, or
obligations to the extent that are related to or are based on Franchisor’s breach of this Internet Listing
Agreement, including, but not limited to, Franchisor’s failure to assume or pay any claim or obligation to
the Internet Compames incurred on and after the date Franchisor duly accepted the transfer of such
Interest, unless the claims, obligations or damages are determined to be caused in whole or n part by
Franchisee’s negligence, fault or willful misconduct

32 No Duty The powers conferred on Franchisor hereunder are solely to protect
Franchisor's interests and shall not impose any duty on Franchisor to exercise any such powers
Franchisee expressly agrees that in no event shall Franchisor be obligated to accept the transfer of any or
all of Franchisee's Interest in any or all such Internet Web Sites and Listings

33 Further Assurances Franchisee agrees that at any time after the date of this Internet
Listing Agreement, Franchisee will perform such acts and execute and deliver such documents as may be
necessary to assist in or accomphsh the purposes of this Internet Listing Agreement

34 Successors _and Assigns All Franchisor's nghts and powers, and all Franchisee's
obligations, under this Internet Listing Agreement shall be binding on Franchisee's successors and assigns
as 1f they had duly executed this Internet Listing Agreement

35 Effect on Other Agreements Except as otherwise provided in this Internet Listing

Agreement, all provisions of the Franchise Agreement and exhibits and schedules thereto shall remam n
effect as set forth therein

36 Survival This Internet Listing Agreement shall survive the Termination of the Franchise
Agreement

37 Joint and Several Obligations All Franchisee's obligations under this Internet Listing
Agreement shall be joint and several

38 Governing Law This Internet Listing Agreement shall be governed by and construed

under the laws of the State of Delaware without regard to the apphcation of Delaware conflict of law
rules

39 Counterparts This Internet Listing Agreement may be executed in counterparts, and by
facsimile or electronic signature, each of which shall be considered to be an orniginal instrument but all of
which, taken together, shall constttute one and the same document
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IN WITNESS WHEREOF, the undersigned have executed or caused their duly authonzed
representatives to execute this Agreement as of the Effective Date

FRANCHISOR
Sweet Charlie’s Franchising, LLC FRANCHISEE
By By
Name Name
Taitle Title
I
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Exhibit F

TELEPHONE LISTING AGREEMENT

)

THIS TELEPHONE LISTING AGREEMENT (the "Telephone Listing Agreement") 1s made

and entered into as of the day of , 20 (the "Effective Date"), by and
,a between Sweet Charlie’s Franchising,
LLC (the "Franchisor"), and ,a (the "Franchisee™)
WITNESSETH

WHEREAS, Franchisee desires to enter mto a Franchise Agreement with Franchisor (the
"Franchise Agreement"), and

WHEREAS, Franchisor would not enter into the Franchise Agreement without Franchisee's

agreement to enter into, comply with, and be bound by all the terms and provisions of this Telephone
Listing Agreement,

NOW, THEREFORE, for and 1n consideration of the foregoing and the mutual promises and
covenants contained herem, and in further consideration of the Franchise Agreement and the mutual
promuses and covenants contained therein, and for other good and valuable consideration, the receipt and
sufficiency of all of which are hereby acknowledged, the parties hereto agree as follows

1 DEFINITIONS

All terms used but not otherwise defined 1n this Telephone Listing Agreement shall have the
meanings set forth in the Franchise Agreement "Termination" of the Franchise Agreement shall include,

but shall not be limited to, the voluntary termination, involuntary termination, or natural expiration
thereof

2 TRANSFER, APPOINTMENT

21 Interest in Telephone Numbers and Listings Franchisee has, or will acquire during the
term of the Franchise Agreement, certain nght, title, and interest n and to those certan telephone
numbers and regular, classified, yellow-page, and other telephone directory listings (collectively, the
"Telephone Numbers and Listings") related to the Franchised Business or the Marks (all of which nght,
title, and 1nterest 1s referred to herein as "Franchisee's Interest™)

22 Transfer On Termination of the Franchise Agreement, 1f Franchisor directs Franchisee
to do so, Franchisee will immedsately direct all telephone companies, telephone directory publishers, and
telephone directory listing agencies (collectively, the "Telephone Companies") with which Franchisee has
Telephone Numbers and Listings (1) to transfer all Franchisee's Interest in such Telephone Numbers and
Listings to Franchisor, and (11) to execute such documents and take such actions as may be necessary to
effectuate such transfer In the event Franchisor does not desire to accept any or all such Telephone
Numbers and Listings, Franchisee will immediately direct the Telephone Compames to terminate such
Telephone Numbers and Listings or will take such other actions with respect to the Telephone Numbers
and Listings as Franchisor directs In the event that Franchisor accepts one or more Telephone Numbers

and, Franchisor agrees to assume and be responsible for all obligations and liabilities with respect to such
Telephone Numbers:and Listings
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23 Appointment, Power of Attorney Franchisee hereby constitutes and appoints Franchisor
and any officer or agent of Franchisor, for Franchisor's benefit under this Telephone Listing Agreement,
with full power of substitution, as Franchisee's true and lawful attorney-in-fact with full power and
authonty 1n Franchisee's place and stead, and 1n Franchisee's name or the name of any affiliated person or
affihated company of Franchisee, on Termunation of the Franchise Agreement, to take any and all
approprnate action and to execute and deliver any and all documents that may be necessary or desirable to
accomplish the purposes of this Telephone Listing Agreement Franchisee further agrees that this
appointment constitutes a power coupled with an interest and 1s irrevocable until Franchisee has satisfied
all of 1ts obligations under the Franchise Agreement and any and all other agreements to which Franchisee
and any of 1ts affihates on the one hand, and Franchisor and any of 1its affiliates on the other, are parties,
including, without limitation, this Telephone Listing Agreement Without limiting the generality of the
foregoing, Franchisee hereby grants to Franchisor the power and nght to do the following

231 Duirect the Telephone Companies to transfer all Franchisee's Interest tn and to the
Telephone Numbers and Listings to Franchisor, 1n such case Franchisor shall assume and be responsible
for all obligations and habilities with respect to the Telephone Numbers and Listings,

232 Direct the Telephone Companies to termunate any or all of the Telephone
Numbers and Listings, and

233 Execute the Telephone Companies' standard assignment forms or other
documents 1n order to affect such transfer or termination of Franchisee's Interest

24 Certification of Termination Franchisee shall use 1ts best efforts to direct the Telephone
Companies that they shall accept, as conclusive proof of Termination of the Franchise Agreement,

Franchisor's written statement, signed by an officer or agent of Franchisor, that the Franchise Agreement
has terminated

25 Cessation of Obligations After the Telephone Companies have duly transferred all
Franchisee's Interest in such Telephone Numbers and Listings to Franchisor, as between Franchisee and
Franchisor, Franchisee will have no further Interest 1n, or obligations under, such Telephone Numbers and
Listings Notwithstanding the foregoing, Franchisee will remain lhable to each and all of the Telephone
Companies for the sums Franchisee 1s obligated to pay such Telephone Companies for obligations
Franchisee incurred before the date Franchisor duly accepted the transfer of such Interest (and Franchisor
shall become hable for any sums to be paid to the Telephone Companies for obligations mcurred on and
after the date Franchisor duly accepted the transfer of such Interest), or for any other obligations not
subject to the Franchise Agreement or this Telephone Listing Agreement

3 MISCELLANEQOUS

31 Indemmfication Franchisee 1s solely responsible for all costs and expenses related to
Franchisee's performance, Franchisee's nonperformance, and Franchisor's enforcement of this Agreement
provided that Franchisor prevails 1n 1ts efforts to enforce this Agreement, which reasonable costs and
expenses Franchisee will pay Franchisor in full, without defense or setoff, on demand Franchisee agrees
that 1t will indemnify, defend, and hold harmless Franchisor and its affihates, and the directors, officers,
shareholders, partners, members, employees, agents, and attorneys of Franchisor and 1ts affiliates, and the
successors of any and all of them, from and against, and will rexmburse Franchisor and any and all of
them for, any and all loss, losses, damage, damages, claims, debts, claims, demands, or obligations to the
extent that they are related to or are based on Franchisee’s breach of this Telephone Listing Agreement
unless the claims, oblhigations or damages are determined to be caused in whole or 1n part by Franchisor’s
gross neglhgence or willful misconduct Franchisor agrees that it will indemmfy, defend, and hold
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harmless Franchisee and its affihates, and its and thewr directors, officers, shareholders, partners,
members, employees, agents, and attorneys, and the successors of any and all of them, from and against,
and will reamburse Franchisee and any and all of them for, any and all loss, losses, damage, damages,
claims, debts, claims, demands, or obhigations to the extent that are related to or are based on Franchisor’s
breach of this Telephone Listing Agreement, including, but not limited to, Franchisor’s failure to assume
or pay any claim or obligation to the Telephone Companies incurred on and after the date Franchisor duly
accepted the transfer of such Interest, unless the claims, obligations or damages are determined to be
caused 1in whole or 1n part by Franchisee’s negligence, fault or willful misconduct

32 No Duty The powers conferred on Franchisor under this Telephone Listing Agreement
are solely to protect Franchisor's interests and shall not impose any duty on Franchisor to exercise any
such powers Franchisee expressly agrees that in no event shall Franchisor be obligated to accept the
transfer of any or all of Franchisee's Interest 1n any or all such Telephone Numbers and Listings

33 Further Assurances Franchisee agrees that at any time after the date hereof, 1t will
perform such acts and execute and deliver such documents as may be necessary to assist in or accomplish
the purposes of this Telephone Listing Agreement

34 Successors and Assigns  All Franchisor's nghts and powers, and all Franchisee's
obligations, under this Telephone Listing Agreement shall be binding on Franchisee's successors and
assigns as if they had duly executed this Telephone Listing Agreement

35 Effect on Other Agreements Except as otherwise provided in this Telephone Listing
Agreement, all provisions of the Franchise Agreement and exhibits and schedules thereto shall remain 1n
effect as set forth therein

36 Survival This Telephone Listing Agreement shall survive the Termination of the
Franchise Agreement

37 Joint and Several Obligations All Franchisee's obhigations under this Telephone Listing
Agreement shall be joint and several

38 Governing Law This Telephone Listing Agreement shall be governed by and construed
under the laws of the State of Delaware, without regard to the application of Delaware conflict of law
rules

39 Counterparts This Telephone Listing Agreement may be executed in counterparts, and
by facsimule or electronic signature, each of which shall be considered to be an onginal instrument but all
of which, taken together, shall constitute one and the same document

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Telephone
Listing Agreement as of the Effective Date

FRANCHISOR

Sweet Charhie’s Franchising, LLC FRANCHISEE
By By
Name Name
Title Title
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Exhibit G
Collateral Assignment of Lease

COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersigned (“Assignor”) assigns, transfers and sets over to
Sweet Charlie’s Franchising, LLC, a Delaware limited hability company (“Assignee™), all of Assignor’s
right and title to and interest mn that certain “Lease™ a copy of which 1s attached as Exhibit A respecting
premises commonly known as This assignment 1s for collateral
purposes only and, except as specified in this document, Assignee will have no hability or obligation of
any kind whatsoever ansing from or 1n connection with this assignment or the Lease unless and until
Assignee takes possession of the premises the Lease demises according to the terms of this document and
assumes Assignor’s obhgations under the Lease This assignment 1s intended only for non-affihated

third-party leases and shall have no effect 1f the Assignor or any of Assignor’s affihates own the property
subject to the lease

Assignor represents and warrants to Assignee that 1t has full power and authonty to assign the
Lease and that Assignor has not previously assigned or transferred and 1s not otherwise obligated to
assign or transfer any of 1ts interest in the Lease or the premises 1t dermses

Upon Assignor’s default under the Lease or under the “Franchise Agreement” for a Sweet
Charlie’s Dessert Shop business between Assignee and Assignor or in the event Assignor defaults under
any document or instrument securing the Franchise Agreement, Assignee has the right to take possession
of the premises the Lease demises and expel Assignor from the premises In that event, Assignor wall
have no further right and title to or interest 1n the Lease but will remain hable to Assignee for any past

due rental payments or other charges Assignee 1s required to pay Lessor to effectuate the assignment this
document contemplates

Assignor agrees that 1t will not suffer or permut any surrender, termination, amendment or
modification of the Lease without Assignee’s prior written consent Throughout the term of the Franchise
Agreement, Assignor agrees that 1t will elect and exercise all options to extend the term of or renew the
Lease not less than thirty (30) days before the last day upon which the option must be exercised unless
Assignee agrees otherwise in wnting Upon Assignee’s failure to agree otherwise in writing and upon
Assignor’s failure to elect to extend or renew the Lease as required Assignor appoints Assignee as 1ts true
and lawful attorney-in-fact with the authority to exercise the extension or renewal options in the name,
place and stead of Assignor for the sole purpose of effecting the extension or renewal

ASSIGNEE ASSIGNOR
Sweet Charlie’s Franchising, LLC
By By
Name Name
Thtle Title
Date Date
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CONSENT TO COLLATERAL ASSIGNMENT AND AGREEMENT OF LESSOR

The undersigned Lessor under the Lease

(a) Agrees to notfy Assignee i wnting of and upon Assignor’s failure to cure any default
by Assignor under the Lease,

®) Agrees that Assignee will have the nght, but not the obligation, to cure any default by

Assignor under the Lease within thirty (30) days after Lessor’s dehivery of notice of the default under
section (a) above,

(c) Consents to the Collateral Assignment and agrees that 1f Assignee takes possession of the
premises the Lease demuses and confirms to Lessor that 1t has assumed the Lease as tenant, Lessor will
recognize Assignee as tenant under the Lease, provided that Assignee cures within the thirty (30) day
period noted in section (b) above Assignor’s defaults under the Lease, and

(d Agrees that Assignee may further assign the Lease to or enter into a sublease with a
person, firm or corporation who agrees to assume the tenant’s obligations under the Lease and 1s
reasonably acceptable to Lessor and that upon that assignment Assignee will have no further liability or
obligation under the Lease as assignee, tenant or otherwise, other than to certify that the additional

assignee or sublessee operates the premises the Lease demises as a Sweet Charlie’s Dessert Shop
business

Dated

, Lessor
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Exhibit H
Franchisee Disclosure Acknowledgment Statement

You are preparing to enter into a franchise agreement (the “Franchise Agreement”) for
the establishment and operation of a Sweet Charlie’s Dessert Shop (the “Franchised Business™)
with Sweet Charlie’s Franchising, LLC (the “Franchisor”) The purpose of this Questionnaire 1s
to determine whether any statements or promises were made to you by employees or authorized
representatives of the Franchisor, or by employees or authorized representatives of a broker
acting on behalf of the Franchisor (“Broker”) that have not been authorized, or that were not
disclosed mn the Disclosure Document or that may be untrue, maccurate or misteading The
Franchisor, through the use of this document, desires to ascertain (a) that the undersigned,
individually and as a representative of any legal entity established to acquire the franchise nights,
fully understands and comprehends that the purchase of a franchise 1s a business decision,
complete with 1ts associated nisks, and (b) that you are not relying upon any oral statement,
representations, promises or assurances during the negotiations for the purchase of the franchise
which have not been authorized by Franchisor Please review each of the following questions
and statements carefully and provide honest and complete responses to each

1 Are you seeking to enter into the Franchise Agreement in connection with a
purchase or transfer of an existing Franchised Business from an existing Franchisee?

Yes No

2 I had my first face-to-face meeting with a Franchisor representative on

,20

3 Have you received and personally reviewed the Franchise Agreement, each
addendum, and/or related agreement provided to you?

Yes No

4 Do you understand all of the information contained 1n the Franchise Agreement,
each addendum, and/or related agreement provided to you?

Yes No

If no, what parts of the Franchise Agreement, any Addendum, and/or related agreement
do you not understand? (Attach additional pages, 1f necessary )

5 Have you received and personally reviewed the Franchisor’s Disclosure
Document that was provided to you?
Yes No B
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6 Did you sign a receipt for the Disclosure Document indicating the date you
recerved 1t?

Yes No

7 Do you understand all of the information contained 1n the Disclosure Document
and any state-specific Addendum to the Disclosure Document?

Yes No

If No, what parts of the Disclosure Document and/or Addendum do you not understand?
(Attach additional pages, 1f necessary )

8 Have you discussed the benefits and nsks of establishing and operating a
Franchised Business with an attorney, accountant, or other professional advisor?

Yes No

If No, do you wish to have more time to do so?

Yes No

9 Do you understand that the success or failure of your Franchised Business will

depend 1n large part upon your skills and abilities, competition from other businesses, interest

rates, inflation, labor and supply costs, location, lease terms, your management capabilities and
other economic, and business factors?

Yes No

10 Has any employee of a Broker or other person speaking on behalf of the
Franchisor made any statement or promise concerning the actual or potential revenues, profits or
operating costs of any particular Franchised Business operated by the Franchisor or 1its
franchusees (or of any group of such businesses), that 1s contrary to or different from the
mnformation contained 1n the Disclosure Document?

Yes No -

11 Has any employee of a Broker or other person speaking on behalf of the
Franchisor made any statement or promise regarding the amount of money you may earn in

operating the franchised business that 1s contrary, different from or in addition to the information
contained 1n the Disclosure Document?

Yes No

12 Has any employee of a Broker or other person speaking on behalf of the
Franchisor made any statement or promise concerning the total amount of revenue the

Franchised Busmness will generate, that 1s contrary, different from or in addition to the
information contained n the Disclosure Document?

Yes No
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13 Has any employee of a Broker or other person speaking on behalf of the
Franchisor made any statement or promise regarding the costs you may mncur 1n operating the

Franchised Business that 1s contrary, different from or 1n addition to the information contained 1n
the Disclosure Document?

Yes No

14 Has any employee of a Broker or other person speaking on behalf of the
Franchisor made any statement or promise concerning the likelihood of success that you should
or might expect to achieve from operating a Franchised Business?

Yes No

15 Has any employee of a Broker or other person speaking on behalf of the
Franchisor made any statement, promuse or agreement concerning the advertising, marketing,
training, support service or assistance that the Franchisor will furnish to you that 1s contrary to,
or dufferent from, the information contained 1n the Disclosure Document or franchise agreement?

Yes No

16 Have you entered mto any binding agreement with the Franchisor concerning the
purchase of this franchise prior to today?

Yes No

[y

17 Have you paid any money to the Franchisor concerning the purchase of this
franchise prior to today?

Yes No

18 Have you spoken to any other franchisee(s) of this system before deciding to
purchase this franchise? If so, who?

If you have answered No to question 9, or Yes to any one of questions 10-17, please
provide a full explanation of each answer 1n the following blank lines (Attach additional pages,
if necessary, and refer to them below ) If you have answered Yes to question 9, and No to each
of questions 10-17, please leave the following lines blank

I signed the Franchise Agreement and Addendum (if any) on ,20  and

acknowledge that no Agreement or Addendum 1s effective until signed and dated by the
Franchisor

Please understand that your responses to these questions are important to us and that we
will rely on them By signing this Questionnaire, you are representing that you have responded

truthfully to the above questions In addition, by signing this Questionnaire, you also
acknowledge that
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A You recognize and understand that business risks, which exist in connection with
the purchase of any business, make the success or failure of the franchise subject to many
variables, including among other things, your skills and abilities, the hours worked by you,
competition, interest rates, the economy, inflation, franchise location, operation costs, lease

terms and costs and the marketplace You hereby acknowledge your awareness of and
willingness to undertake these business risks

B You agree and state that the decision to enter into this business risk 1s 1n no
manner predicated upon any oral representation, assurances, warranties, guarantees or promises
made by Franchisor or any of its officers, employees or agents (including the Broker or any other
broker) as to the likelthood of success of the franchise Except as contained in the Disclosure
Document, you acknowledge that you have not received any information from the Franchisor or
any of 1ts officers, employees or agents (including the Broker or any other broker) concerning
actual, projected or forecasted franchise sales, profits or earnings If you believe that you have
received any information concerning actual, average, projected or forecasted franchise sales,
profits or earnings other than those contained in the Disclosure Document, please describe those
m the space provided below or wrnite “None”

IN WITNESS WHEREOF, each of the undersigned has executed this Acknowledgement
Statement effective as of the date of the Franchise Agreement

Name of Franchisee

BY

Name
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None
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List of Franchisees

C-1



Exhibit D

List of Former Franchisees

None
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Exhibit E
Operations Manual Table of Contents

Sweet Charlie’s Operations Manual Table of Contents
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PAGE LAYOUT 1X
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RESPONSIBILITIES TO YOUR CUSTOMERS
RESPONSIBILITIES TO YOUR FELLOW FRANCHISEES
RESPONSIBILITIES TO YOUR EMPLOYEES
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FEDERAL TAXES WITHHOLDING
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28
29
34
34
35
36
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UNEMPLOYMENT TAXES

EXCISE TAXES

STATE INCOME TAX

STATE UNEMPLOYMENT TAX

RETAIL SALES TAX

COUNTY OR TOWN TAXES SALES TAX
PERSONAL PROPERTY TAX

COUNTY OR TOWN BUSINESS TAX
FEDERAL TAX FILING CHECKLIST

PAYING ADDITIONAL FEES

LATE PAYMENTS
AUDITS

INSURANCE POLICIES
TRANSFER FEES
TRAINING

MAINTENANCE REQUIREMENTS AND RENOVATION

LEGAL FEES

EMERGENCY OPERATING FEES
RELOCATION FEES
ALTERNATE SUPPLIERS

FDD OTHER FEES, ITEM 6
MODIFICATIONS

11
12
12
12
13
13
13
13
14
15
15
15
16
16
16
17
17
17
18
18
19
26

Section E SWEET CHARLIE’S Daily Procedures

INTRODUCTION
SUGGESTED BUSINESS HOURS
DAILY PROCEDURES FOR YOUR SWEET CHARLIE’S FRANCHISE
HOW TO SET UP NEW CUSTOMERS
CONDUCTING CUSTOMER SERVICE
HANDLING CUSTOMER COMPLAINTS
JOB SAFETY
SAFETY AND HEALTH REQUIREMENT / SAFETY

00 ~J N W N -

HAZARD CITATION
ACCIDENT AND INCIDENT REPORTING
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MINOR FIRST AID TREATMENT
' EMERGENCY MEDICAL TREATMENT
EMERGENCY PHONE NUMBERS
FIRST AID TIPS
WOUNDS
BURNS
EYE INJURY
NECK AND SPINE INJURY
HEAT EXHAUSTION
WORKERS’ COMPENSATION
SAFETY RULES
GENERAL SAFETY RULES
FIRE SAFETY

Section F SWEET CHARLIE’S Selling and Marketing

INTRODUCTION
SWEET CHARLIE’S SERVICES
GENERATING BUSINESS
POTENTIAL SWEET CHARLIE’S CUSTOMERS
PROSPECT RESEARCH
REFERRALS
THE SWEET CHARLIE’S MARKETING PROGRAM
ADVERTISING FUND CONTRIBUTION
COOPERATIVE ADVERTISING
LOCAL ADVERTISING
THE BUSINESS OPENING
PLANNING A BUSINESS OPENING
BUSINESS OPENING ACTIVITIES
DEVELOPING A LOCAL MARKETING PROGRAM
INTERNET
CORPORATE WEBSITE
WORD OF MOUTH
PUBLICITY
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14
15
15
16
16
16
16
17
18
18
18
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SAMPLE MARKETING PIECES
THE SWEET CHARLIE’S SALES PROCESS
PHONE PROTOCOL
GUIDELINES FOR USING SWEET CHARLIE’S MARKS
OBTAINING APPROVAL FOR MARKETING CONCEPTS AND MATERIALS

Total number of pages 1n the operating manual 190 pages
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Exhibit F

List of State Adminmistrators

Cahiforma

California Department of
Business Oversight

320 West 4 St, Suite 750
Los Angeles, CA 90013-2344
(213) 736-2741

Toll Free 1-866-275-2677

Michigan
Consumer Protection Division

Michigan Department of
Attorney General

670 Law Building
Lansing, MI 48913
(517)373-7117

South Dakota
Department of Labor and
Regulation

Division of Secunties
124 S Euclid, Suite 104
Pierre, SD 57501

Connecticut Minnesota Texas

Department of Banking, Minnesota Dept of Commerce Secretary of State

Securities Investment Division 85 7% Place East, Suite 500 Statutory Documents Section
260 Constitution Plaza St Paul, MN 55101-3165 P O Box 12887

Hartford, CT 06103 (651) 296-4026 Austin, TX 78711-2887
Flonda New York Utah

Flonda Department of Agnculture | New York Department of Law, Department of Commerce
And Consumer Services Investor Protection and Secuntties | 160 East 300 South

P O Box 6700
Tallahassee FL 32399-6700

120 Broadway, 23™ Floor
New York, NY 10271
(212) 416-8211

SM Box 146704
Salt Lake City UT 84114-6704

Hawan

Business Regtistration Div Dept
of Commerce

& Consumer Affairs

335 Merchant Street, Room 203
Honolulu, Hawan 96813

(808) 586-2722

Nebraska
Department of Banking and
Finance

1230 “0” Street

Suite 400

PD Box 95006

Lincoln NE 68509-5009

Virginia
State Corporation

Commission

Division of Secunities and Retail
Franchising

1300 East Main Street
Richmond, Virgimia 23219
(804) 371-9051

Ilhnois

Chief Franchise Division
Office of Attorney General
500 South Second Street
Spningfield, IL 62707

North Dakota

North Dakota Securities
Department

600 East Boulevard Avenue
5" Floor, Dept 414

Washington
Department of Financial

Institutions
Securities Division
P O Box 9033

(217) 782-4465 Bismarck, ND 58505-0510 Olympia, WA 98507-9033
(701) 3284712 (106) 753-6928

Indiana - Oregon Wisconsin

Deputy Commissioner, Franchise | Department of Insurance & Securities and Franchise

Division Indiana Secunties Finance Corporate Securities and | Registration

Commission Franchise Wisconsin Securities

Secretary of State Corporate Secunities Section Commission

302 W Washington St, Room E- | Labor and Industries Building P O Box 1768

111 Indianapolis, IN 46204

Salem, OR 97310

Madison, W1 53701

(317) 232-6681 (503) 378-4387 (608) 266-8559
Maryland Rhode Isiand

Office of the Attorney General, Chuef Securities Examiner

Securities Division, Department of Business

200 St Paul Place,
Baltimore, MD 21202-2020
(410) 576-6360

Regulation Securities Division
Franchise Section

233 Richmond Street, Suite 232
Providence, R1 02903-4232
(401) 277-3048
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Exhibit G
List of Agents for Service of Process

CALIFORNIA

Califormia Department of Business
Oversight

320 West 4™ Street Suite 750

Los Angeles Califorma 90013-2344
(213) 576-7500

MARYLAND

Maryland Secunties Commuissioner
200 St Paul Place

Balttimore, Maryland 21202-2020
(410) 576 6360

RHODE ISLAND

Director of Depart of Business
Regulation Suite 232

233 Richmond Street

Providence, Rhode Island 029034232
(401) 277-3048

CONNECTICUT

Connecticut Department of Banking
Secunties and Business Investments
Division

260 Constitution Plaza

Hartford CT 06103

MICHIGAN

Dept of Commerce, Corp ns &
Secunities Bur 6546 Mercantile Way
P O Box 30222

Lansing Michigan 48910

(517)373 71117

SOUTH DAKOTA

Department of Labor and Regulation
Division of Secunties

124 S Euclid, Suite 104

Pierre SD 57501

HAWAII MINNESOTA VIRGINIA
Comm r Securities of the State of Commussioner of Commerce Clerk of the State Corporation
Hawan _ 85 7! Place East, Suite 500 Commussion 1300 East Main Street
Department of Commerce & Consumer | St Paul Minnesota 55101 Richmond, Virgima 23219
Affairs (612) 2964026 (804) 371-9733
Business Registration Division
Secunties Comphance Branch
335 Merchant Street, Room 203
Honolulu Hawan 96813
(808) 586-2722
ILLINOIS NEW YORK WASHINGTON
Illinois Attorney General New York State Department of State Director of Depart of Financial
500 South Second Street Division of Corporations Institutions General Administration
Springfield Nlhmois 62706 Second Floor Building -Secunties Division — 3™
(217) 7824465 41 State Street Floor
Albany New York 12231 150 Israel Road, S W

Tumwater, Washington 98501

(360) 902 8760
INDIANA NORTH DAKOTA WISCONSIN
Indiana Secretary of North Dakota Securiies Comrmussioner | Commussioner of Securities
State 600 Boulevard Avenue, State Capital 345 West Washington Avenue

201 State House

Fifth Floor

Fourth Floor

Indianapohis Indiana Bismarck, ND 58505-0510 Madison, Wisconsin 53703
46204 (701)328-4712 (608) 261 9555
317) 232-6681
G-1
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Exhibit H
State Addendum to Franchise Disclosure Document and Franchise Agreement

ADDENDUM TO THE DISCLOSURE DOCUMENT
UNDER CALIFORNIA LAW

To the extent the Califorma Franchise Investment Law, Cal Corp Code §§ 31000-31516 or the
Califorma Franchise Relations Act, Cal Bus & Prof Code §§20000-20043 applies, the terms of this
Addendum apply

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

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF BUSINESS OVERSIGHT AND COMPLAINTS CONCERNING THE
CONTENTS OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT
OF BUSINESS OVERSIGHT AT WWW DBO CA GOV

Item 3, Additional Disclosure

Neither we nor any person described 1n Item 2 of the Disclosure Document 1s subject to any
currently effective order of any National Securtties Association or National Secunities Exchange,
as defined 1n the Secunties Exchange Act of 1934, 15U S C A 78a et seq suspending or expelling
such persons from membership 1n such association or exchange

Item 17, Additional Disclosures

/

The franchise agreement requires franchisee to execute a general release of claims upon renewal or
transfer of the franchise agreement Califormia Corporations Code Section 31512 provides that any
condition, stipulation or provision purporting to bind any person acquiring any franchise to waive
compliance with any provision of that law or any rule or order there under 1s voird Section 31512
voids a waiver of your nights under the Franchise Investment Law Califormia Corporations Code
Section 20010 voids a waiver of your rights under the Franchise Relations Act (Business and
Professions Code Sections 20000 — 20043)

The franchise agreement requires application of the laws of Delaware This provision may not be
enforceable under Califorma law

Califorma Busimness and Professions Code Sections 20000 through 20043 provide nights to the
franchisee concerning termunation or non-renewal of a franchise If the franchise agreement
contains a provision that i1s inconsistent with the law, the law will control

The franchise agreement provides for termination upon bankruptcy This provision may not be
enforceable under federal bankruptcy law (11 US C A §101 et seq)

The franchise agreement requires non-binding mediation and arbitration The non-binding
mediation and arbitration will occur in Delaware Prospective franchisees are encouraged to consult
with pnivate legal counsel to determine the applicability of Califormia and federal laws (such as
Business and Professions Code Section 20040 5 and Code of Civil Procedure Section 1281) to any
provisions of a franchise agreement restricting venue to a forum outside the State of California

G-2
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The franchise agreement contains a covenant not to compete which extends beyond the termmation
of the franchise This provision may not be enforceable under Califorma law
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ADDENDUM TO THE FRANCHISE AGREEMENT
UNDER CALIFORNIA LAW

To the extent the Cahforma Franchise Investment Law, Cal Corp Code §§ 31000-31516 or the
Califorma Franchise Relations Act, Cal Bus & Prof Code §§20000-20043 applies, the terms of this
Addendum apply

1 Notwithstanding anything to the contrary contained in the Franchise Agreement, to the
extent that the Franchise Agreement contains provistons that are inconsistent with the following, such
provisions are hereby amended

The Franchise Agreement requires franchisee to execute a general release of claims upon
renewal or transfer of the franchise agreement Califorma Corporations Code Section
31512 provides that any condition, stipulation or provision purporting to bind any person
acquinng any franchise to waive comphance with any provision of that law or any rule or
order there under 1s void Section 31512 voids a warver of your rights under the Franchise
Investment Law (Califorma Corporations Code Section 20010 voids a warver of your nights
under the Franchise Relations Act (Business and Professions Code Sections 20000 —
20043)

The Franchise Agreement requires apphication of the laws of Delaware This provision
may not be enforceable under Califorma law

Cahforma Business and Professions Code Sections 20000 through 20043 provide rights'to
the franchisee concerning termination or non-renewal of a franchise The Federal
Bankruptcy Code also provides nghts to franchisee concerming termination of the
Franchise Agreement upon certain bankruptcy-related events If the Franchise Agreement
1s mconsistent with the law, the law will control

The Franchise Agreement requires non-binding mediation and hgation The non-binding
mediation and higation will occur 1n Delaware Prospective franchisees are encouraged to
consult with pnvate legal counsel to determine the applicability of Califorma and federal
laws (such as Business and Professions Code Section 20040 5 and Code of Civil Procedure
Section 1281) to any provisions of a franchise agreement restricting venue to a forum
outside the State of Cahformia

The Franchise Agreement contains a covenant not to compete which extends beyond the
termination of the franchise This provision may not be enforceable under Califorma law

2 Any capitalized terms that are not defined in this Addendum shall have the meaning given
them in the Franchise Agreement

3 Except as expressly modified by this Addendum, the Franchise Agreement remains
unmodified and 1n full force and effect

This Addendum 1s being entered 1nto 1n connection with the Franchise Agreement In the event of
any conflict between this Addendum and the Franchise Agreement, the terms and conditions of this
Addendum shall apply
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IN WITNESS WHEREOQF, the undersigned have executed this Addendum as of the date Franchisor

signs below

FRANCHISOR
Sweet Charhe’s Franchising, LLC

By

Its
Date

ACTIVEW4794607 v3

FRANCHISEE

By

Its
Date
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ADDENDUM TO THE DISCLOSURE DOCUMENT
UNDER THE NEW YORK FRANCHISE LAW

Notwithstanding anything to the contrary in the Disclosure Document, the following provisions
shall supersede and apply to all franchises offered and sold in the State of New York

1 The following information 1s added to the cover page of the Franchise Disclosure
Document

INFORMATION COMPARING FRANCHISORS IS AVAILABLE CALL THE
STATE ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC
LIBRARY FOR SOURCES OF INFORMATION REGISTRATION OF THIS
FRANCHISE BY NEW YORK STATE DOES NOT MEANT THAT NEW YORK
STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION IN THIS
FRANCHISE DISCLOSURE DOCUMENT IF YOU LEARN THAT ANYTHING
IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT
THE FEDERAL TRADE COMMISSION AND NEW YORK STATE
DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND
SECURITIES, 120 BROADWAY, 23RP FLOOR, NEW YORK, NEW YORK
10271 THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU
ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT
HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING
PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT
TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS
FRANCHISE DISCLOSURE DOCUMENT

2 The following 1s added at the end of Item 3

Except as provided above, with regard to the franchisor, 1its predecessor, a person identified in Item
2, or an affiliate offering franchises under the franchisor’s principal trademark

A No such party has an administrative, cnimunal or civil action pending against that
person alleging a felony, a violation of a franchise, antitrust, or secunties law, fraud, embezzlement,

fraudulent conversion, misappropnation of property, unfair or deceptive practices, or comparable civil or
misdemeanor allegations

B No such party has pending actions, other than routine hitigation incidental to the
business, which are significant in the context of the number of franchisees and the size, nature or financial
condition of the franchise system or 1ts business operations

C No such party has been convicted of a felony or pleaded nolo contendere to a felony
charge or, within the 10 year period immediately preceding the application for registration, has been
convicted of or pleaded nolo contendere to a musdemeanor charge or has been the subject of a civil action
alleging violation of a franchise, antifraud, or'secunties law, fraud, embezzlement, fraudulent conversion
or misappropnation of property, or unfair or deceptive practices or comparable allegations

D No such party 1s subject to a currently effective injunctive or restrictive order or
decree relating to the franchise, or under a Federal, State, or Canadian franchise, securities, antitrust, trade
regulation or trade practice law, resulting from a concluded or pending action or proceeding brought by a
public agency, or 1s subject to any currently effective order of any national securities association or national
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securities exchange, as defined in the Secunties and Exchange Act of 1934, suspending or expelling such
person from membership 1n such association or exchange, or 1s subject to a currently effective injunctive
or restrictive order relating to any other bustness activity as a result of an action brought by a public agency
or department, including, without limitation, actions affecting a license as a real estate broker or sales agent

3 The following 1s added to the end of Item 4

Neither the franchisor, 1ts affihiate, 1ts predecessor, officers, or general partner during the 10-year
peniod immediately before the date of this Disclosure Document (a) filed as debtor (or had filed
against 1t) a petition to start an action under the U S Bankruptcy Code, (b) obtained a discharge of
1ts debts under the bankruptcy code, or (c) was a principal officer of a company or a general partner
1n a partnership that either filed as a debtor (or had filed against 1t) a petition to start an action under
the U S Bankruptcy Code or that obtained a discharge of its debts under the U S Bankruptcy Code

during or within 1 year after that officer or general partner of the franchisor held this position 1n the
company or partnership

4 The following 1s added to the end of Item 5

The imtial franchise fee constitutes part of our general operating funds and will be used as such 1n
our discretion

5 The following 1s added to the end of the “Summary” sections of Item 17(c), title

“Requirements for franchisee to renew or extend”, and Item 17(m), entitled “Conditions for franchisor
approval of transfer”

However, to the extent required by applicable law, all nghts you enjoy and any causes of action
arising 1n your favor from the provisions of Article 33 of the General Business Law of the State of
New York and the regulations 1ssues thereunder shall remain 1n force, 1t being the intent of this

proviso that the non-waiver provisions of General Business Law Sections 687 4 and 687 5 be
satisfied

6 The following language replaces the “Summary” section of Item 17(d), titled “Termination
by franchusee” :

You may terminate the agreement on any grounds available by law

7 The following 1s added to the end of the “Summary” section of Item 17(j), titled
“Assignment of contract by franchisor”

However, no assignment will be made except to an assignee who 1n good faith and judgment of the

franchisor, 1s willing and financially able to assume the franchisor’s obligations under the Franchise
Agreement

8 The following 1s added to the end of the “Summary” sections of item 17(v), title “Choice
of forum”, and Item 17(w), titled “Choice of law”

The foregoing choice of law should not be considered a waiver of any nght conferred upon the

franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New
York
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ADDENDUM TO THE FRANCHISE AGREEMENT
UNDER NEW YORK LAW

In recognition of the requirements of Article 33 of the General Business Law of the State of New
York, the parties to the Sweet Charlie’s Franchising, LLC Franchise Agreement agree as follows

1 Notwithstanding anything to the contrary contained in the Franchise Agreement, to the
extent that the Franchise Agreement contains provisions that are inconsistent with the following, such
provisions are hereby amended

A The applicable sections of the Franchise Agreement shall be supplemented by
adding the following language at the end of that Section “provided, however, that all rights enjoyed by
franchisee and any causes of action ansing m franchisee’s favor from the provisions of Article 33 of the
General Business Law of the State of New York and the regulations 1ssued thereunder shall remain in force,

1t being the intent of this provision that the nonwaiver provisions of Sections 687 4 and 687 5 of the General
Business Law be satisfied,”

B Section 21 1 of the Franchise Agreement, which are generally under the heading
discussing choice of law shall be supplemented by the addition of the following language at the end of the
Section “However, the foregoing choice of law shall not be considered a waiver of any nght conferred
upon franchisee by the provisions of Article 33 of the General Business Law of the State of New York ”

2 Each provision of this Addendum shall be effective only to the extent that the jurisdictional
requirements of the General Business Law of the State of New York, Sections 680-695, with respect to each
such provision, are met independent of this Addendum This Addendum shall have no force or effect 1If
such junsdictional requirements are not met

3 Any capitalized terms that are not defined 1n this Addendum shall have the meamng given
them 1n the Franchise Agreement

4 Except as expressly modified by this Addendum, the Franchise Agreement remains
unmodified and 1n full force and effect

This Addendum 1s being entered nto 1n connection with the Franchise Agreement In the event of

any conflict between this Addendum and the Franchise Agreement, the terms and conditions of this
Addendum shall apply

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date Franchisor
signs below

FRANCHISOR FRANCHISEE
Sweet Charhe’s Franchising, LLC
By By
Its Its
Date Date
G-8
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Exhibit H
RECEIPT
(OUR COPY)
This disclosure document summanzes certain provistons of the Franchise Agreement and other information
n plain language Read this disclosure document and all agreements carefully

If Sweet Charlie’s Franchising, LLC offers you a franchise, 1t must provide this disclosure document to you

14 calendar-days before you sign a binding agreement with, or make a payment to, the franchisor or an
affiliate 1n connection with the proposed franchise sale

New York requires that we give you this Disclosure Document at the earlier of the first personal meeting
or 10 business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship  Michigan requires that we give you this Disclosure
Document at least 10 business days before the execution of any binding franchise or other agreement or the
payment of any consideration, whichever occurs first

If Sweet Charlie’s Franchising, LLC does not deliver this disclosure document on time or 1f 1t contains a
false or misleading statement, or a material omission, a violation of federal law and state law may have

occurred and should be reported to the Federal Trade Commission, Washington, D C 20580 and the state
agency listed on Exhibit F

The franchisor 1s Sweet Charlie’s Franchising, LLC, 1921 Walnut Street, Puladelphia, PA 19103, (856)
287-0777 The franchise sellers are Steven Billig, Kyle Billig, Tom DuFore and Michael Goldberg, 1921
Walnut Street, Philadelphia, PA 19103, (856) 287-0777

Issuance Date Apnl 29, 2017 The Issuance Date 1s not the Effective Date See Page 4 of this disclosure
document to determune 1f your state’s Effective Date varies from the Issuance Date

Sweet Charlie’s Franchising, LLC authonzes the agents listed on Exhibit G to receive service of process
the respective states

I recerved a disclosure document dated Apnl 29, 2017 that included the following Exhibits

A Fnancial Statements F List of State Administrators

B Franchise Agreement G List of Agents for Service of Process
C List of Franchisees H State Specific Addenda

D List of Former Franchisees I Receipts

E Operations Manuals Table of Contents

Date Received Prospective Franchisee Signature

Prospective Franchisee Printed Name

Mail signed and dated Receipt to  Sweet Charlie’s Franchising, LLC, 1921 Walnut Street, Philadelphia,
PA 19103 or email to Steven Billig at steven@sweetcharlies com
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RECEIPT
(YOUR COPY)
This disclosure document summanzes certain provisions of the Franchise Agreement and other information
n plain language Read this disclosure document and all agreements carefully

If Sweet Charhie’s Franchising, LLC offers you a franchise, 1t must provide this disclosure document to you

14 calendar-days before you sign a binding agreement with, or make a payment to, the franchisor or an
affiliate in connection with the proposed franchise sale

New York requires that we give you this Disclosure Document at the earlier of the first personal meeting
or 10 business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship Michigan requires that we give you this Disclosure

Document at least 10 business days before the execution of any binding franchise or other agreement or the
payment of any consideration, whichever occurs first

If Sweet Charlie’s Franchising, LLC does not deliver this disclosure document on time or 1f 1t contains a
false or musleading statement, or a matenal omission, a violation of federal law and state law may have

occurred and should be reported to the Federal Trade Commussion, Washington, D C 20580 and the state
agency listed on Exhibit F

The franchisor 1s Sweet Charlie’s Franchising, LLC, 1921 Walnut Street, Philadelphia, PA 19103, (856)
287-0777 The franchise sellers are Steven Billig, Kyle Billig, Tom DuFore and Michael Goldberg, 1921
Walnut Street, Philadelphia, PA 19103, (856) 287-0777

Issuance Date Apnl 29, 2017

The Issuance Date 1s not the Effective Date See Page 4 of this disclosure document to determine 1f your
state’s Effective Date vanes from the Issuance Date

Sweet Charlie’s Franchising, LLC authorizes the agents listed on Exhibit G to receive service of process in
the respective states

I recerved a disclosure document dated April 29, 2017 that included the following Exhibits

A Financial Statements F List of State Administrators

B Franchise Agreement G List of Agents for Service of Process
C List of Franchisees H State Specific Addenda

D List of Former Franchisees I Receipts

E Operations Manuals Table of Contents

Date Received Prospective Franchisee Signature

Prospective Franchisee Printed Name

Mail signed and dated Receipt to Sweet Charhe’s Franchising, LLC, 1921 Walnut Street, Philadelphia,
PA 19103 or email to Steven Billig at steven@sweetcharlies com
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