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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: aiid other ,goods, sweets and toppings, which 
may consist of donuts (including,our signature “Tall Charlie’’), cookies, chocolate, rnarshraal iows, fruit and 
sauces, Together with coffee,, other hot and cold beverages and other food items and products compatible 
with our concept (the “Dessert Shop’h.

The total inv.estrhent necessary to begin operation of a Sweet Charlie’s franchised business is $124,800 to 
$236,1'00. This includes $30,000 that rpust be<paid to the; franchisor or its affiliate(s).

The total investment necessary to begin operation of three Sweet Charlie’s franchised businesses (the 
minimum) to five Sweet Charlie’s franchised businesses (the maximum) under a development offering is 
$169,800 to $311,100. This includes $84,000 to $,114,000 that must be paid to the franchisor or its 
:amiiate(s).

This disclosure document summarizes certain provisions of your franchiseagreement and other information 
in plain English. Read this disclosure docurnent and all accompanying agreements, carefully. You must 
receive this dtsclosure document ;at least 14 calendar-days, before you sign a binding agreement with, or 
make any payment to, the franchisor or an affiliate in connection \vith the proposed franchise sale. Note, 
however, that no governmental agency has verified the information contained in this document.

You rnay wish to receive your disclosure document in another format that is more convenient for you. To 
discuss the availability of disclosure in different formats, contact our Chief Financial Officer, ,Steven Billig, 
at 1921 Walnut Street, Philadelphia, PA 191,03 and (856) 287-0777.

The terrns of your contract will 'govern your franchiseirelationship. Don’t rely on the disclosure document 
aloiie to understand your' contract. Read all of your contract carefully. Show your contract and this 
disclosure document to an.advisor, like, a lawyer or' an accciUhtant,

Buying a franchise is a complex irivestment. The information in this disclosure document can help you 
make up your mind. More information on franchising,, such as “A, Consumer’s Guide to Buying a 
Franchise,” which can help you understand how to Use this disclosure document, is available from the 
Federal TradeiCdmmission. You can.contact the FTC at 1 -877-FTC-HELP or by writing to the FTC at 6f)0 
Pennsylvania Avenue, NW, Washington,, D.C. 20580. You can also visit the FTC's home page at 
WWW.ftc.gov for additional information. Call yoUr state agency or visit your public library for other sources 
of information on franchising.

There may also be laws on franchising,in your state, Ask your state agencies about them.

Issuance Date: February 22,.20l 9
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Yoiir state may haye a franchise law that requires a franchisor to register or file with a state franchise 
administrator beforesoffering dr selling in your state. REGISTRATION OF A FRANCHISE BY A STATE 
DOES NOT MEAN THATTHE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE 
fNFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise adrnlnistrator listed on Exhibit F for information about the franchisor, or about 
franchising in,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:;

I. 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 LITIQATE 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. YOUR SPOUSE MUST SIGN A DOCUMENT THAT MAKES YOUR SPOUSE LIABLE FOR 
ALL FINANCIAL OBLIGATIONS UNDER THE FRANCHISE AGREEMENT, EVEN IF 
YOUR SPOUSE HAS NO OWNERSHIP INTEREST IN THE FRANCHISE. THIS 
guarantee will place both YOUR and your SPOUSE’S MARITAL AND 
PERSONAL ASSETS (PERHAPS INCLUDING YOUR HOUSE) AT RISK IF YOUR 
FRANCHISE FAILS.

4. THE FRANCHISOR IS AT AN EARLY STAGE OF DEVELOPMENT AND HAS A LIMITED 
operating HISTORY. THIS FRANCHISE IS LIKELY TO BE A RISKIER INVESTMENT 
THAN A FRANCHISE IN A SYSTEM WITH A LONGER OPERATING HISTORY.

5. THE franchisee WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL 
INVESTMENT RANGING, FROM IS $ 124,800 TO $236,100 FOR A SINGLE-UNIT BUSINESS 
OR $169,800 TO $311,100 FOR A DEVELOPMENT BUSINESS. CERTAIN OF THESE 
AMOUNTS EXCEED THE FRANCHISOR’S STOCKHOLDER EQUITY OF $282,604 AS OF 
DECEMBER 31, 2018.

6. THERE MAY BE OTHER RISK FACTORS CONCERNING, THIS FRANCHISE.

Effective Date: See the next page for state Effeetive Dates.



STATE EFFECTIVE DATES

The following states require that the ErahcHise Disclosure, Document be registered or filed with the state, 
or be exempt from registration; California, Hawaii,, lilmdis,, Indiana, Maryland, Michigan^ Minnesota, New 
York, North.Dakota, Rhode Island, South Dakota, Virginia^ Washington and Wisconsin.

This Franchise Disclosure Document is fegisteredion file or exempt from registration in the following.states 
having fianchise registration and di sclosure laws,, with the' following effective dates

State Effective Date

California Pendi ng Regi strat i on

Florida December 5, ^0.18

Illinois Pendi ng Regi strati on

Kentucky September 5, 2017

Maryland Pending Registration

Michigan October 15, 2018

New York Pending Registration

Texas November 2 K,201,6

Wisconsin Pending Registration
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Item 1: The Franchisor, and any Parents, Predecessors, and Affiliates

To simplify the language in' this Disclosure Document, “Sweet'Charlie.’:s”, “we’\ “our”, and “us” means the 
franchisor, Sweet Charlie’s Franchising, LLG. “You” means the.corporation, partnership, limited liability 
company or;other business entity which acquires the franchise frorh uS; airid includes your .Owners (as 
defined beloy^) and principals; j

The Franchisor.

We are a Delaware limited liabili^ cornp^y formed on October 21, 2016. We do business under our 
corporate name and under the name “Sweet Charlie’s”. Our principle business address is 1921 Walnut 
Street, Philadelphia, PA 19103. Our telephone number is (856) 282-0777 and our website, is 
www.sweetcharlies.com (the “Website”~). Qur agents for serVicesof process are listed on Exhibit G. We do 
not operate a business substantially similar to the franchise being offered here, We do not participate in 
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 Affiliates.

We have four (4) affiliates.

Our'fifst affiliate is SweetCharlie’S.Holdihgsj LLC„a,DeIaware limited liability company (“SC Moldings”~). 
formed on October 21,20t6. SC Holdings is the current owner ofthe trademark “Sweet Charlie’s” and’the 
IP described below. The principal business address of SC Holdings is 1921 Walnut Street, Philadelphia, 
PA 19103.

Qn October 24, 20,16, SC Holdings granted us worldwidemon-exclusive rights to use and sublicensecertain 
intellectual property including the Proprietary Marks (defined below), copyrights, patents, know-how and 
trade secrets, owned and developed by SC Holdings as well as any intellectual property developed by us or 
our affiliates ’(the “IP”). We sublicense the IP in connection with the sale of Sweet Chariie’s franchises; as; 
part of a comprehensive system fOrThe operation of a Sweet. Charlie’s ice cream dessert shop offering a 
menu focusing on fresh, unique, gourmet madertomrder ice cream (dairy and non-dairy) and frozen yogurt 
related products ufing our rhethods, policies, procedures, systems, standards, specifications, information, 
training 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 
1 icertses the IP to the Outlet Affiliates described below.

Our second affiliate is Sweet Charlie’s LLC, a New Jersey limited liability company formed on December 
17, 2015 (“NJ Affiliate 1”). The principal business address ofNJ Affiliate 1 is 1921 Walnut Street, 
Philadelphia, PA 19103. NJ. Affiliate 1 owns and operatesone business of the type being franchised, which 
opened in 2016 in Philadelphia, PA.

Our third affiliate is Sweet Charlie’s 1921 LLC, a New Jersey limited liability company formed on October 
31, 2016 (“NJ Affiliate 2’’). The principal business address of 'NJ Affiliate 2 is 1921 Walnut Street, 
Philadelphia, PA 19103. NJ Affiliate 2 was formed to lease ourfirihcipal office and training center and to 
own and to operate one business of the .type being franchised in Philadelphia, PA.

Our fourth affiliate is Sweet Ghariie’s OC LLC, a New Jersey limited liability cornpahy formed On May 
25, 2017 (“OC Affiliate”). The principal bufiness address of OC Affiliate is 928 Boardwalk, Ocean City, 
NJ 08226, Since its opening,, the, QC Affiliate has Operated.a Sweet Charlie’s locatlon on a seasonal basis 
from July to September in Ocean City, New Jersey. It is representative of the seasohal franchised .business



being:offered' under this.Disclosure Document. NJ Affiliate 1, NJ Affiliate 2 and OC Affiliates are referred 
to collectively as the “Outlet Affiliates”.

None of pur affiliates guarantee our obligations. None of our affiliates are currently offering and do not 
plan to offer any additional licenses or franchises tP operate a Dessert ShPp Pr any franchise, in any line Pf 
business in the fiitiu-e, Some Pf our affiliates may provide certain training and support and each may 
promPte the Sweet Charlie’s nartie in non-franchise related endeavors.

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

The Franchise Program.

Sweet Charlie’s is £ui ice cream dessert'shop offering fresh unique, gourmet madertororder ice cream (dairy 
and nPn-daiiy'l.j frozuu yogurt and other goods, sweets and toppings, which may consist of dpnutsf including 
our signature “Tali Charlie”), cookies, chocolate, marshmallows, fi^uit and sauces and hPt and cold 
beverages, which offering may also include food product rriixeSj ingredients, flavorings and prepackaged 
food itemsj' clothing and other wearing apparel; napkins; eups, glasses, dishware or other similar items and 
supplies that advertise or promote Sweet Charlie’s or its.affiliates (the “Products”).

We offer qualified purchasers the exclusive fight to establish arid pperate a Dessert Shop from a single 
location (the “Location”) within a specified geographic territory (the “Protected Area”i The System 
includes a method, of operation, customer service and quality, control,, trade secrets, technical knOxvledge, 
specially designed decor (including color scheme, facility style and signs), business, techniques and 
practices, standardized equipmerif 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 fi-om time to fime, 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 “Proprietarv Marks”). The Dessert Shop'shall 
operate throughout the palendar year, provided that, at our soie discretion, we may offer to qualified 
purchasers the right to operate a Dessert Shop on a seasonal basis.

We= offer franchises to qualified corporations, limited liabtlity compahies, partnerships or other legal 
entities. If vve agree to sell you a Franchise and you agree to purchase a Franchise, you must sign our form 
of Ffanchise Agreement, in the form attached to this Disclosure Document as Exhibit B. for yoUr ffanchise.

In the: alternative, we may permit you to reserve a, potential territorial region (“Potential Region”) prior to 
your execution of the Franchise Agreement if we approve you as a franchisee in the System. If we do so; 
you must execute the “Territory Deposit Agreement” attached to this Disclosure Document, as Exhibit J. 
As noted in the Territory Deposit Agreement, you mUst pay us- a hon-refundable fee of $5,000 to reserve 
the Potential Region for a period of ninety (90) days. You must execute a Franchise Agreement \yithin that 
ninety (90) day period.

The Franchise Agreement requires you to designate an “Operating Principal”. Your Operating Principal 
must own a majority of the voting and equity interest in the franchise and will have authority to make all 
decisions on behalf of the franchise. We must approve yOur Operating PrincipaL. You must also designate 
at least one (: |) full-time manager for the Dessert ffhop to run the day to;day operations, of the Dessert Shop 
(the “Manager”): Your Operating Principal, may act as: the Manager or you may designate a Manager but 
we must approve in writing any non-owner Manager you appoint.



We may require your current arid future owners and principals (“Owners”) 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, cdyenants against competition and' 
disclosiure 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 Confidentiality, Nonr,tJseand 
IMon-Competition Agreement in the form attached to the Franchise. A.gfeement as Exhibit C.

You must operate the Dessert Shop orily at the location and in accordance with the System; and the 
standards and procedures designated by us.

Development Rights Rider.

We also offer qualified applicants the right to enter into a development rights rider (the 
“Development Rights Rider”), the form of vyhich is. attached to this: Disclosure Document as E^ibit I to 
develop multiple Dessert Shops within a specifically described geographicjarea (the “Development Area”) 
oyer an agreed upon time period (the “Development Rights”). The size of the Deyelpprnent Area wil l vary 
depending upon local market conditions,, population density ^hd the number of Dessert Shops to be 
developed as described' in Item 12. The Development Area will be; determined before executing the 
Development Riights Rider and will be described in the Deyelopment Rights Rider.

If you sign a Development Rights Rider, you rnust open the number of Dessert Shops contemplated 
by the Developrnent Rights, Rider inlhe Development Area according to a.development schedule and must 
separately enter iinto our then-current form of Franchise Agreement for each Dessert Shop you establish. 
Under the Development Rights Rider, the minimum number of Dessert Shops we may grant you the fight 
to open and operate is three (3) and the maximuni nuthber-of Dessert Shops we, may grant you the right, to 
open.and operate is five (5). The Ifancfiise entity thatisigns the first Franchise Agreement,must be theiSame 
entity that signs, the Development Rights Rider. The Franchise Agreement for the, first Dessert Shop 
developed under the Development, Rights Rider will be in the form of Exhibit B to this Disclosure 
Document. For each additional Dessert Shop developed under the Development Rights Rider, you must 
sign the form of franchise agreement that we are then offering to new franchisees, which, may contain 
materially different terms: than the Franchise Agreement offered under this Disclosure Document.

Any reference to the “Agreements” means the Development Rights Rider and the Franchise 
Agreement, asiapplicable.

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 pricey 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 foodiservice establishments,including specialty snack concepts. Your 
Dessert Shop will compete against other ice'cream dessert shops,, frozen yogurt; shops, bakeries, cafes, 
coffee shops, casual restaurants, and other beverage;and food ;service establishments. In addition, there is 
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 in the winter months,of December, Januaty and February in colder geographic 
locations.

Industry Specific Laws.



The food service: industry is heavily regulated. Many orthe; laws, rules and regulations that apply to 
businesses generally, such as the, Americans with Disabilities Act, Federal Wage and Hqur Laws and the 
Occupational Safety :and Health.Act, also apply tp 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 regulatLons that,govern food preparation and service and food 
service establishment sanitary conditions. The Federal Governmentjand state and local jurisdictions 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, (byregulate inatters;affectingthe health, safety and welfare of,your 
customers, such as general health and sanitation requirements for kitchens and food preparation are^, 
employee practices concerning the storage, handling, cooking and preparation of food, restrictions on 
smoking and availability of and requirements for public accommodations, including restrooms, (c) set 
Standards pertaining to employee health and safety, (d) set standards and requirejnents for fire safety and 
general emergency preparedness;.and (e) regulate the proper use, storage and disposal of wastOj insecticides, 
and other hazardous rnaterials., In addition, the Department of transportation in the state, you license, your 
vehicle used for catering,.and/or delivery services, that you provide (if any) may haye 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 in the geographic 
area in which you are interested in locating, your Dessert Shop and should consider both their effect and 
cost of compliance.

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 in general, including those described above 
and zoning laws, labor laws, workers’ Compensation laws, business licensing lawsand tax regulations. You 
are. advised to exantine all applicable laws artd regulations carefully with a qualified advisor- before 
purchasing a franchise from us and' should consider these laws and regulations when evaluating your 
purchase of a franchise.

Item 2: Business Experience

Kyle Billig - Co-Founder and CEO.

Kyle Billig is our Co-Founder and Chief Executive Officer (“CEO”).and has held these positions since our 
formation on October 21,, 2016 and operates from our'principal office located at r921 Walnut Street,, 
Philadelphia, PA 191031 Kj^le is also the Co-Founder and CEO'of the Outlet Affiliates and SC Holdings 
described in Item 1 and has held these positions since their respective formations. Front October 2015 to 
March 2016,. Kyle: was a barista at Starbucks in Tempe, Arizona. From October 2014 to May 2015, Kyle 
was a short order cook at .Jersey Mike’s in Marlton, 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 is our Co-Founder and Chief Financial Officer (“CFO”) and has held these positions since 
our formation oh October 21, 2016 and operates from our principal office located at 1921 Walnut Street, 
Philadelphia, PA 19103. Steven is also the Co-Founder and CFO of’the Outlet Affiliates and SC Holdings 
described in Item 1 and has held these positions since their respective formations. From January 1, 1.991 
to the present, Steven has been the President of Si&R Designs and the Vice President of Billig, Jewelers^ 
both of Marlton, New Jersey.



Item ?: Litigation

No litigation is required to be disclosed in this Item,

Item 4: Bankruptcy

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

Item 5: Initial Fees 

Initial Franchise Fee.
- I

The initial franchise fee for the right to develop-and operate one Sweet Charlie’s Dessert Shop is $30,000 
(“Initial Franchise Fee”>. The Initial Franchise Fee is: payable ih one full lump sum when the Franchise 
Agreement is sijgned arid is not refundable under any circumstances. If you are majority-owned by a 
qualified U.S. veteran-and.you purchase a Dessert Shop, we will reduce your Iriitial Franchise Fee by 10%. 
We may reduce,, defer or. waives the Iriitial Franchise Fee if arid when we determine; in our sole discretion, 
it is warranted by a Unique or compelling circumstance. During the most recent fiscal year,, we collected 
Initial Franchise Fees ranging from $25,000 to $30,000.

In the alternative, we riiay permit, you to reserve ;a Potential Region for ninety (90) days prior to your 
execution of the Franchise A^eement if we approve you as a franchisee in the System. If we dp so, you 
must pay us a territory deposit fee of $5.000 (“Territory Deposit Fee”! upon the execution of the Territory 
Deposit Agreeinent,,'The Territory Deposit Fee is payable in one, full lump sum when the Territoiy Deposit 
Agreerrierit !is signed and is not refundable under any circumstarices. If you sign a Franchise Agreement, 
the Territory Deposit Fee wi 11 be credited towards the; Iriitial Franchise Fee.

|f you wish to purchase an additional Dessert Shop after you execute the.Franchise Agreement (outside of 
the Development, Rights Rider), and we approve the purchase of any additional Dessert. Shop(s), we will 
charge you a reducedJnitial Franchise Fee of $25,000 for the sfeedrid Dessert Shop and $20,000 for the third 
and each additibrial Dessert Shop after the first two Dessert Shops.

Development Fee.

Upon execution of the Developrnent'Rjghts Rider,, you must pay a lump sum developmerit fee equal to: (a) 
$75,000 if we grant yOu the right to open three, (3) Sweet Charlie’s Dessert Shops (the minimum), or (b) 
$105^000 if we grant you the right to open five (5) Sweet Charlie’s Dessert Shops (the maximum) 
(collectively, the “Development Fee”). The’Development Fee is hot refundable under any circumstances 
even if you do not open the required Dessert Shop's. In order to take advantage of this discount, you must 
.commit to purchase ail Dessert Shops at the same time. You will not be required to pay airy additional 
“initial jftanchise fee” for Dessert Shops opened pursuant to the Development Rights Rider.

If you wish to purchase additional Dessert Shop(s) above what we granted you in the Development Rights 
Rider, apd we approve the purchase of additional Dessert Shop(s), we will charge you a reduced Initial 
Franchise Fee of $;i 5,000.

Initial Management Training.

Your Operating Principal arid Manager must successfully complete initial management training (“Iriitial 
Management Training”! prior to the opening of the Dessert Shop (and; With, respect to on-site training, 
during your Dessert Shop’s grand opening). We will charge our thenrcurrent initial training fee’for any



adcJitional persons other than your Operating Principal,, Manager and one (!) additional person that you 
request to betrained. Our current fee is $600 per person; perday of training.

Ice Cream Roll Machine Eduiprrieht Purchase.

Prior to opening your Dessert ;Shop, you must purchase the ice cream roll machihes upon which the ice 
cream (daily and non-dairy) and frozen yoguft is pouredsand rolled (the “Ice Cream RolfMachinetsV’) from 
us or'anaffiliate. Dependihg upon the size of your Dessert Shop, you will need a minimum of three (3) Ice 
Cream Roll Machines. Each Ice Cream Roll Machine costs approxirnately $3,000 not including shipping. 
The fee for the Ice Crearn Roll Machinesiis payable in one full.lump,sum upon the commencement of Initial 
Management Trainings The fee for the Ice Cream Roll Machines is fully earned upon receipt and is not 
refundable except under the following.circumstance,; If your Operating Principal dr Manager is unable to 
complete Initial Management Tfainingto our satisfactibii (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 if you 
(i) return the Ice Cream Roll Machine(s) to us and such ICe Cream Roll Machine(s) are in a condition 
acceptable to us in our sole discretion^ and (ii) sign our standard releasOi a copy of which is attached to the 
Franchise Agreerrient as Exhibit.A prior to such refund.

There are no other payments to or purchases from us of our affiliates that you must make before your 
Dessert Shop openS;

Item 6: Other Fees

OTHER FEES‘

Type:of fee Amount ©ue^date Remarks

Royalty Fee 6% of total Gross
Revenues. (2)

Payable monthly ofi or 
before the S'!" of each 
month based,on Gross 
Revenues, for the previous 
month. In the ftiture, we 
may require Royalty Fees 
to be paid on a weekly or 
rnore frequent basis.

ThcRoyalty Fee is payable to us by 
AGH electronic funds transfer or 
other manner we designate.

Advertising; Fund
Fee

] %i of total Gross
Revenues.

Payable at the same time 
and in the same manner as 
the Royalty Fee. In the 
future, we may require 
Advertising Fund Fees
T‘Ad-Fund FeetsV^t to be 
paid on a weekly or more 
frequent basis.

The Ad-Fund Fee is payable directly 
to the Advertising Fund f“Ad-Fund”l 
by AGH electronic funds transfer or 
other manner’ we .desi gnate.

Local Advertising 
Requirement

.3% of total Gross
Revenues.

: Astincurred. You will pay any'Local Advertising 
Requirement to third'parties. You 
must submitlevidence of these 
expenditures.ion a monthly basis. See 
Item 11.,



Type offee

Continuing Training

Additional; or 
Remedial Training 
Fee

Gn-Site Assistance 
or Training

Amount

You may request 
additional-personnel attend 
continuing training, which 
wilFberprovided at rip 
charge (if there is room in 
an already scheduled 
iriiti’a! training course) or at 
oufthen-currerit training 
fee if there is not room.
Our current fee is $600. per 
day, per attendee.

You are-responsible for 
both you arid;your 
additional trainees’ 
expenses including travel, 
Jddging, meals; and 
applicable wages'.

Our current-fee is $600 per 
day, per attendee. You are 
responsible fpr both you 
and your additional 
trainees’ expenses 
including travel, lodging, 
meals and applibable 
wages.

Due date

Prior to continuing 
training.

Prior to additional or 
remedial training.

OUr per dierii cost per 
trainer (currently $600 per 
trainer, per day) plus 
expenses.

Prior to our arrival.on-site.

Rerfiarks

Gbritiriuing trai ning sessions are 
mandatory for your Operating 
Principal and.Manager. The fee fpr 
continuing.training is paid to us.

Additibnal tfairiing isTraining 
requested by you in additiOriito Initial 
Management Training and continuing 
training or training;that we may 
require upon renewal of your 
Franchise Agreement or upon a 
change in your Operating Principal or 
Manager. Remedial training is 
training we deterrnihe is necessary or 
-appropriate in-pur sole discretiOn to 
protect the quality, integrity and 
reputation of the. System, Proprietary 
Marks .arid IPi The fee for additiotial 
or remedial training is; paidTp us,,

PayablestP; us if you request that we 
provide additional training on-siterat 
your Dessert Shop or if we require 
you to participate in Remedial training 
on-site at your Dessert: Shop. The 
expenses you must reimburse tofus 
include travel, lodging and meals.
This fee is also^the per diem personnel 
fee ($600 per employee, per day)'.



Ty pe of fee Amount Due date Remarks

I n Person Location 
Selection Assistance

Qur travel costs and '
expenses.

On demand. We do not chargesa fee for'pfoyiding 
assistance in person to assist in the 
selection of your Location but you 
must pay our travel costs and 
expenses.

Arinual.Meeting and 
Conference

Your expenses and a 
registration fee-of no more 
than the’pro rata cost per 
attendee of the conference.

As incurred. We do not currently hoid an annua] 
conference but we, may do so in the 
future. If we do, then you are 
responsible for your associated 
expenses, including ali travel, food 
and.lodging expenses that you and. 
eligible personnel incur in 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;

1 or conference.

Renewal Fee 10% of the,4then-current 
Initial 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 in 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 family 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 if audit showsjan 
underpayment of;2%.or more of Gross 
Revenues for any rnorith.

Interest on Overdue 
Amounts,

The lower of f ,5% interest 
per month or the highest 
rate available by law on 
the past due amount.

First day of late period . Interest is due^on all overdue 
payments. Interestjaccrues'from the 
original due»date until payment'is 
receiveddn full;



Typebffee

Mariagemeht Fee

Insurance

Testingror Supplier 
Approval Fee

trade Dress 
Upgrades

Indemnification

Ampunt

,20% of Gross Revenues.

the premium plus pur 
costs>and expenses.

Amount will vary under 
circumstances.

Up to $75,000 during the 
initial term of the 
Franchise Agreement

Amount will vary under 
the circumstances.-

Due date

Payable weekly out of 
Dessert Shop proceeds.

When incurred.

When billed.

When ihcufred,,

Date incurred.

Remarks

the Management Feeds paid to us. In 
addition to our riight to terminate the 
FfahChise Agreementi we may 
manage and operate your Dessert 
Shop if you fail to cure a default 
within the applicable cure period. In 
the Case of your absence, incapacity 
pf death, our right to manage and 
operate your Dessert Shop may 
prevent harmful interruption of your 
Dessert Shop^

Ifyou fail to maintain the required 
insurance, wc'have the right, but not 
the obligation; to procure insurance on 
your behalf and you must reimburse 
us.the premium payment plus our 
costs, fees and expenses.

You must pay us:a fee equal to our 
acteal put-pfippcket expenses, pfus 
the then-current per diem Charges for 
our personnel in order to approve 
alternative suppliers requested.by you.

We reserve the right .to^require you to 
update ahd/or refurbish ypuf Dessert 
Shop and/or other’items used in your 
franchise duringithe term of your 
Franchise Agreement. We will not 
require ypu tp implement any “Trade 
Dress Upgrades’^- (a) that exceed 
$75,000 over the .initial term pf the 
Franchise Agreement; (b) during the 
period of time after the opening of the 
Dessert Shop through the first 
anniversary- of the opening of the 
Dessert Shop; or (c) during the last 
y ear of the initial term of the 
Franchise Agreement; provided, 
however, these limitations will not 
apply to any Trade Dress Upgrades 
required as a matter of law or in 
connection with the renewal of the' 
Franchise Agreement. These arnbunts 
may be payable to us and/or third 
parties depending on themature of the 
update orrefurbishment.

You must reimburse us and/or our 
affiliates if we incur liability, as a 
result of thejoperation of yoUr Dessert 
Shop.



Type of fee

Costs of
Enforcement.and
Defense

Liquidated Damages

Quickbooks.Fee

Non-Attendance Fine

Advertising
Cooperative,

Aradurit

Amount will vary under 
the circumstances.

If we terminate your 
FrahcHjse Agreement for 
cause; you agree tO pay us 
liquidated.damages equal 
to. the averagesmonthly 
Royalty Fees and Ad-Fund 
Fees owed to us during the 
12 months of operation 
preceding theeffective 
date of termination 
muitiplied by (a) 24 (being 
the number of mpnths in 
two fiill years)i or (b) the 
number of months 
remaining in the term of 
the Franchise Agreement 
had it not been termjnated, 
whichever is less.

$10 to $24 per month

$500

Up to 3% of monthly 
Gross Revenues

Due date

Date incurred.

3Vithin; 15 days after the 
effective date of 
termination: ,

As Incurred;

As incurred.

Payable at the same time 
and in the same manner as 
the Royalty Fee.

Remarks

You must pay our costs andiaftorneys’ 
fees if we^must .take action to enforce 
your obligations to us.,

Liquidated damages are paid to us.

Paid directly to third party provider. 
Arnouiit will depend on what plan you 
choose with' Quickbopks.

Your failure to attend mandatory 
seminars, meetings or conferences 
will.bedreated as a default under the 
Franchise Agreement and you must, 
pay pur then-current fine for not 
attending, which is currently $500.

If a Cooperative iS'established which 
encompasses your Protected Area, 
you will automatically and 
immediatejy become amember of the 
Cooperative and you must agree to 
contribute to the Cooperative the 
ampunt-agreed upon by a majority of 
the members Of the Cooperativei to 
pay that amount;to the Cooperative at 
the times.agreed upon by a majority 
of the members, and to abide by the. 
Cooperative’s rules. The payments 
you make to a.Copperative may be 
applied by. you toward satisfaction of 
your Local Advertising Requirement, 
but if the amount you coritribute' to a 
Copperative is less than the ^ourtt 
you musttspend on localadvertising,



Ty pe, of fee

POS Software Fee

Non-Compliance Fee:

Digital Menu 
Platform Fee

Amount

$ 1.75 per month

$100 to $500 per 
occurrence

$30 to $60 per month

Due date

As incurred.

As incurred,.

As, arranged.

Remarks,

you must still spend the difference 
locally.

This fee is paid directly to the thirdr 
party supplier.

If you fail to abide .by the System 
Standards outlihed by us in the 
Franchise Agreement and Operations 
Manual, we reserve the right.to charge 
you a non-compliancerfee as follows: 
(a) $100 fee'for the first nonr 
compliance issue;, (b) $25.0 fee for the: 
second non-compliance issue in the 
same calendar year as the first non- 
compliance issue; or (c) $500 fee,for 
the third non-compliance issueiin,the 
same calendar year as the first non- 
compliance issue.

This fee is paid directly to the third- 
party :suppiier and will vary 
depending upon the humber of 
screens you' useiin your Dessert Shop.,

1. Unless otherwise indicated above, ail fees and expenses are imposed and collected by and are paid 
to ns. With the exception'of the'Advertising Fund Fee, al fees and expenses are uniformly i mposed for all 
franchisees.. All fees and expenses are hon-refund’able; We will automatically draft Royalty Fees and any 
additional fees; due to us from your ibank account according to the terms of the, Franchise Agreefnent.. 
Currently, we expect that, franchisor-owned outlets will not have any voting power with respect to fees 
imposed by cooperatives. All fees are Uniformly imposed and collected.

2., “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 pefSonal property of every kind sold by you, in, 
ffprn or through the Dessert Shop; proceeds as a result of any business interruption insurance policy you 
cairy; 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 lirnited to, musical devices, 
amusement.devices and vending.maehine's, all regardless of whether such sale is-conducted in compliance 
with or in violation of the termsof the Franchise Agreement, or^whether suchaaleis at the Dessert Shop or 
offtsite,. but exclusive of'(i) sailes or use tax actually paid to the appropriate, taxiing authority and (ii) 
gratuities and tips paid to employees. Gross, Revenues also includeThe fair market value of any services'Or' 
products fecei ved by you in' barter or exchange, for your services and products and payments on credit 
(whether or not you received payment).

3. We have the right 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?/o or mOfe, then you rnust pay -the audit’s cost, including 
the travel, fees, wages, lodging and meal expenses of the, persons who conduct the audit, OtherWis.e, we 
pay the cost of the audit. You must promptly pay us,any Royalty Fee, Ad-Fund Fee or other deficiencies

11



established By an audit, together \yith interest on all understated or past-d.ue'amountSr Interest is the lower 
of 1.5% per month or the highest rate allowed by law.

Item 7: Estimated Initial Investment '

A. F^NCHISE AGREEMENT

Type of expenditure 
(1)

Amount Mfethpdpf
payment

When due To whom payment 
;is to be. madeLow High

Initial'Franchise Fee 
(2)

$3o,oo;o $30,000 Lump 'Sum. At Signing of 
Franchise
Agreement

Us

Real Estate / Rent
O;),

12,500 $9,600 As needed As arranged Lessor

Utility Deposits (4) $100 $■300 As arranged As arranged Vendors

Leasehold 
Improvements (5)

$25,000 $65i000 As arranged As arranged Contractor,
1 Architectand other 

Vendors

Grand Qpening 
Advertising and
Test Day (6)

$1,400 $3,600 As arranged As arranged Vendors

Equipment,
Furniture, Fixtures; 
Furnishings and 
Ddcor(7)

$4o;ooo $60,000 As»arranged As arranged Us and Vendors

Computer Systems 
(8)

$2,500 $4,500 As arranged As arranged Vendors.

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

Signage (ilO) $li,000 $5,000 As arranged As arranged Vendors

Initial IHvehtoiy,: 
SmallWares, 
Packaging; and
Office Supplies (IJ )

$2,000 $5,000 As arranged As arranged Vendor

Licenses and
Permits (12),

$1,000 $3,000 As arranged As arranged Licensing
authorities

Professional Fees 
(13)

$1,000: $3,000 As arranged As arranged! Attorneys;
accountantssand
advisors

Training Expenses 
(14)

$3,000 $6,000 As arranged As arranged Vendors



Tjjpesof' ejqjenditure-
•TO

Catering Equipment 
(15)

Additional Funds (3 
months) (16)

TOTAL (T7)

Amount
Low

$15,OO'0

$124,800

High'
$7,500

$30,000

$236,100

Method of 
payment.

As arranged

As needed

When due

As arranged

As needed'

To whom payment 
is to be made

Vendor

Various

NdtesTo Table A:

1. We do not: make any representation regarding whether any amounts, paid to third parties are 
refundable. Ail amdUnts paid to us are ndnrrefundable. unless otherwise noted. Neither we nor any of our 
affiliates fmance any of theinitial investment.

2. Initial Franchise Fee. The Initial Franchise Fee is discussed in Item 5.

,3., Real Estate / Renfc You will need apprdxima;tely 700 - 1,200 square feet of space to operate a 
Dessert Shop. The cost per square foot of commercial space varies considerably depending upon the 
location and the market conditions affecting comrnercial property mcJudingTeal ertate values m 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 include your cost to negotiate 
your lease (or buy the property), fair market lease values and lease tertns in yOur area, how the costs, to 
renovate or develop the land, building and other site improvements are allocated between landlord and 
tenant and. interest costs, among others. The estimate is based on atypical 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. IfyOu.must pay rent during,a:build-out and construction phase before opening 
and/Of a real estate agent^roker fee, your costs will, be higher. This estimate assumes that you will lease; 
and not own the Location of your Dessert Shop. If yOU purchase real estate yoUr costs wi ll be higher, if 
you provide catering and/Or delivery .services,, then you may incur additional costs to lease space to store 
ybur'vehiele.

4. Utility Deposit. We estimate that you will have to pay deposits bn Utilities and phones. Utility 
deposits will vauT based on yOur creditworthiness. Dessert Shop location and other factors.

5. Leasehold Improvements. The amounts include labor and construction (including your architect, 
and general contractor fees), c.psts and expenses for the imiprdyement of a Location premises with the 
approximate arnount of square footage described in Note 3: above. You will need to coniply with all 
architectural, mechanical and structural systems and specifications we require for your Dessert Shop. Your 
actual costs tnay vary considerably depending on the size of the Dessert Shop, the cost of local financing 
and other local conditions; including labor, material costs and architectural andiconstruction fees. The cost 
of leasehold improvements can vary significantly;, depending. Upon such factors as (1) whether pre­
construction demolition of existing walls, and partitions is required, (2) whether the space: was previously 
used as a similar 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 will 
provide a finish-put allowance and (4) regional differences in material and labor costs. We have not 
estimated, the costs, to purchase and renovate an existingtouilding or the costs pf 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 wilj be higher. These estimates do not include'extraprdinary costs due to extensive 
redesign, permitting, variances, environmental issues, legal obstacles^ etc.

6. Grand Opening Advertising and Test Day Supplies. You are required to spend at least $T ,000, 
trom the period beginning no earlier than sixty (60) days prior to the opening of the Dessert Shop and 
continuing through the thirty (30) dtys after the Opening ofthe Dessert Shop for advertising to promote the 
dpening of the Dessert Shop. All grand opening advertising shall be subject to our approval in writing. 
Grand opening advertising expenditures may include promotional pictures, and photos, newspaper and 
online adyerfisements; flyers, leaflets, banners, signs, direct mail, giveawaySi, franchises branded gifts and 
accessoriesj.arid kick-off events which we pre-approve- in writing. Prior to openirig 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 experience. The estimate includes amounts expended on products and inventory used, 
during the “test iday.” We currently require you to eonduct a two (2) to four (4) hour“test day”..

7. Equipment. Furniture. Fixtures. Furnishing^ and Decor. This estimate includes furniture, 
fixtures and equipment'(refrigeratidn, sanitation arid kitchen equipment and the Ice Cream Roll Machines 
described in 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-bf this equipment can be leased, and if 
you choose to do so, your costs may Yary.

8. Computer Svstems. We require you purchase an iPad, a computer or laptop,, printer/scanner, and' 
point of sales’ system (presently, NCR Silyer), If yOu already o.wn any of these items and they meet, our 
specifications, your co.st may be less.

9. Insurance. The insurance estimate is for the cost of deposit in order to obtain the miriirhum 
required liabi lity insurance. The cost of coverage tyill vafy based Upon the geographic area in which your 
Franchise:'vyill be located, your experience with the insurance carrier, the loss experience ofthe, carrier and 
Other factors beyond our control. You should also check with your insurance agent Or broker regarding any 
additional insurance: that you may vyant to ctoy. The lOw estimate .assumes that the insurer will require a 
prepayment of approximately 5-1.0% of the annual premium. The high estimate assumes a full year' 
premium prepayment. If you provide catering. and/Or deliyety, you' will need to purchase an appropriate 
auto insurance policy in conformance with Our requirements, in which case your costs will be higher.

10. Signage., Signage will include but not be limited to the following; exterioj sign, exterior window 
painted logos or decals and a printed exterior storefront canopy of 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 ofthe landlord and local and state, ordinances and zoning requirements. If you 
offer catering and/or delivety services we; may, in our sole discrefion,,require you,to purchase signage for 
use ori your yehicle, in Which case your costs will be higher;

11. Initial Inventory. Smallwares, Packaging and Office Supplies. You must stock the Dessert 
Shop with an initial inyentoty of food and' beverage products, accessories, and supplies. These figures 
reflect the basic, cost Of food, beverages, products, and paper related items associated with opening the 
Dessert Shop. The initial Inventory is estimated as sufficjent to coYef initial supplies for two (2) weeks; 
This: estimate also includes (i) all bowls, utehsils, cutlery, trays, plastic containers,, irigredient bins and 
sirnilar small Wares; (ii) all product containers, boxes, inserts, bags, stickers and related packaging and 
products; (iii):all office supplies which.must be purehased.before or'Upon the ppeningofyour Dessert Shop, 
includingpaper, a file cabinet, shelying and a safe; and (iv) employee uniforms.



1'2, Licenses and Permits. You must obtain the operational licenses and permits required by 
applicable federal, state and local law. All required licenses and permits; rriust be in place and in good 
standing at all times ddrihg the term of your Franchise Agreement. Building permits are not included in 
this item as they have been accounted for in the Leasehold Improvements lineitem.,

13 . Professional Fees: These fees are representative of the; Costs for engagement of professionals such 
as attorneys and accountants' for the initial review and advice consistent with the start-up of a franchised 
business including the formation ofthe.entity that will own the Dessert:Shop. We strongly recommend that 
you seek thesassistance of professipna! advisors vsfhen evaluating this franchiseiPpportunity, this Disclosure 
iDocurnent and the Frtochise Agreement., It is also advisable to consult these professionals to revieVy any 
lease or .other contracts that you will enter into as part oFstarting your franchise,

14. Training Expenses. We provide instructors, and instructional materials forthe initial training and 
do not charge a fee for Initial Management Training for your Operating Principal and up to two other 
trainees but you will need to arrange for transportation to Philadelphia, Pennsylyania, or another location 
in the United States designated by us tmd pay for al! expenses for your attendees including lodging, food 
and any wages. The cost will depend on the distance.you and your attendees musttravel and the type of 
accommodatibns you choose.

15. Catering EQuipment. If yOu choose to offer and provide catering services fand/or delivery'services 
with yotir own vehicle), you will, need a sufficiently large vehicle, to offer such services arid additional 
equipment to transport to each catering site. If you do not already ovyn a Vehicle in eOmpIiahce with our 
specifications, your costs will be higher.

16i Additional Eiinds. The estimate of additional funds is based on anapproximatiOn of expenses for 
the first three (3) months of operation. We relied' on the experience Of our Outlet Affiliates, as fully 
disclosed in Item 1, and franchisee, results to compile this estimate. These figures are merely estimates and 
there is noiassuranCe that additional workingicapital will not be necessaiy during this initial three (3;) month 
phase or at:any time'after the initial three (3) months. The additional funds required will vaiy by your area; 
how much you ;foll0w 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 flow for the Dessert Shop in the first three (3)-months of operation. Thisastimate 
does not'include your living expenses.

17. TOTAL. You should not assume that you can open your Dessert Shop for the lowest estimates :in 
all categories. We relied on the experience of Qur Outlet Affiliates, as fully disclosed in Item 1, and 
franchisee: results to compile these estimates. The costs outlined in 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 decidirig to. purchase the franchise. We do not offer financing directly or 
indirectly for any part of the initial investment.

B; DEVELOPMENT RIGHTS RIDER

TypeofexpenditUrei
m ■

AmSunt Method of 
payment,

When due To. whom payment 
is to be m^e

Low ' High
Development Fee 
(2)

$75,000 $105,000 Lump Sum Af Signing of 
Development
Rights Rider

Us



Type of expenditure
(D

Amount Method of 
payment

When due To Whom payment 
is to , be made

Low High

Cost to Open-First 
Dessert Shop (3)

$94,800 $206,100 As: heeded As arranged Lessor, Vendors,, 
Approved
Suppliers,, etc,

TOTAL $169;800 $311,100

ISiotes to Table B:

1. We do. not make representation regarding whether any amounts paid to third parties are 
refundable: All amounts paid to us are non-refundable unless otherwise, noted. Neither ^ye nor'any of our 
affi liates finance any of the initial investment.

2. Development Eee. The Development Fee is discussed in Item .5. You will not be required to pay 
any additional “iiiitial ff^chise fee” for Dessert Shops.opened pursuant to the Development Rights Rider:

3. Costs to Open First Dessert Shop. This figure represents the total estimated initial investment 
required to open the first Dessert Shop Under your first Franchise Agreement, minus the Initial Franchise 
Fee applicable to the first Dessert Shop since thait amount is, included in the Develppment .Fee (see the Item 
7(A) chart above for additional details).

4. Total., This'figure'represents the total estimated initial investment to purchase a Develppment Area 
for three (3). Dessert Shops (the minimum) or five. (5) Dessert :Shops (the maximum), including the 
estimated initial investment to open your' first Dessert Shop under the Development Rights Rider. This 
figure does not include the cost to develop the second and subsequent Dessert Shops under the Development 
Rights Rider. These figures are estimates. We relied on the experience Of our Outlet Affiliates, as fully 
disclosed in Item 1,, and franchisee results to compile these estimates.

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 in .strict conformance with our methods, standards'and. specifications and obtain 
ceftaiin ingredients, inventory, services, supplies, materials, equipment, fumishings, fixtures and other 
Products, uniforms, advertising materials (including mehUs), corhputer hardware, software, point-of-sale 
system, electronics, and vehicles used to provide catering and/or delivery services (if any), in strict 
compliance with our specifications and only from us„ pur affiliates or the authorized' manufacturers, 
distributors, suppliers, vendors, merchants or providers designated or approved by us. Our methods, 
■standards arid specificatidns (the “System Standards”) are prescribed in our operations manuals and other 
vyritten manuals, guides, instructions and communications vyhether on paper, Internet of in other electronic 
format (together the “Operations Manuals”).

Required' Purchases from .Us.

We are currentlythe sole approved supplier of thedce Cream Roll Machine. You are not cUfrently required 
to purchase any other goods, supplies, equipment, inyentPry of corriparable items from us or from our 
affiliates. We feserve the right to requife you at any time- in the future to purchase any items for ypur 
Dessert Shop from us or from our affiliates. We reserve the right tp earn a profit Pn the sale of the Ice 
Cream Roll Machine and/or any other items sold to you. We provide you with a limited warranty on the



Ice Cream Roll Machines you purchase from us. The terms of the warranty are outlined in the Operations 
Manual and may be revised or updated by us from lirne to time in our sole discretion., During bur fiscal 
year ended December 31, 20'18i, we earned $319,301.00 in revenue from required purchases by our 
ffanchisees, which, is 31.93®/d of our total revenue of $999,942.00.

The: following officers listed in Item 2 have an ownership interest ih: Us and we are the approved supplier 
of the. Ice Crearn Roll Machine: Steven Billig and Kyle Billig, None of our officers has an ownership 
interest in any other Approved Supplier (as defined below) for the System.

Purchases from Approved Suppliers.

You Will be required to purchase certain products and services only from suppliers that we approve 
including manufacturers, distributors, suppliers, vendors^ merchants or providers of goods and services 
t“ApDroved Suppliers”!, These items'currently include certain food items (including the liquid bases that 
you must use to niake your ice cream (dairy and non-dairy) and frozen yogurt products), ingredients, 
beverages, cooking supplies, computer equipment, and credit card process and point of sale system ,and 
software (“POS Svsterri”~). We have the right to require you at arty time'to purchase other products and/or 
.services only from.Approved Suppliers.

We currently maintain a fist of Approved Suppliers and criteria for approving,suppliers in our Operations 
Manuals. We may modily 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 suppliers based on the criteria for approving suppliers in our Operations Manuals, and based' on 
inspections 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 useof any supplier 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 receipt of yourrequest. For this approval or 
disapproval, we may charge you a fee equal to our out-of-pocket expenses, plus the thenrcurrent per diem 
charges for our personnel.

Purchases. According toour Specifications.^

■ All food products, ihgredierifs, inventory, supplies,,equipment, uniforms, furnishings and other-decor, signs 
and. materials; used in the operation of your Dessert: Shop and services to your Dessert Shop must be, 
purchased according to ourspecifiCations and meet Systetn Standards. Our list of Approved Suppliers and 
specifications fOr supplies including brand, model and type are in our Operations Manuals or other 
instructional materials we may provide; to you prior to opening.

Location Selection arid 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 Lo,cation before you 
enter into such lease. You must deliver a copy ofthe signed lease to us within five days of your signing. 
See Item 11 for additional inforinatiOh on site selection.

General'Contractor and Architect Within thirty (3Q) days, of signing your lease for the Location, you must 
provide us with the name and qualifiCations Of (i) a licensed afehiteet and (ii) a licensed general contractor 
that;haye designed or built,ot least two (2).similar types of foodsservice establishments. We then have ten 
(10) days to notify you of any concerns that we hayC'about the architect and/or general contractor and to 
reject.orapprove of such professional. Should you chOose not to hire aparticular architect and/pr genera) 
contractor or if we reject the architect and/or general contractor you propose, you will have ah additibnal



thirty (3d) days to locate Mother architect and/or ;general contractor and provide us \yith 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 requirernents of any federal, state; or local 
law, code, or regulation^ ineludingThose- arising under the: Americans, with Disabilities Act or similar rules 
governing publicjaccommodationsTor persons withidisabilities, Your architect must prepare a site 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 providers with a cornplete set of construction and design documents forthe 
Dessert Shop including mechanical, electrical arid 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 finaliispecificatipns and plMS before you.beginsconstructing the Dessert Shop and all revised 
plans during construction. Our review is only to ensure your compliance with our design requirements. 
We may inspect the Dessert Shop during.its development. You must affix a decal or placard to an exterior 
window or display icontaining the followi ng statement“An Independently Owned and Operated Franchise”. 
If we: request, you will display prominently a “franchise opportunity” display to promote awareness of 
Sweet Gharlie’s franchises.

Maintenance and Repairs: You must maintain your Dessert Shop in a high degree of sanitaition, repair, 
appearance, condition arid security and in the mariner required by the Franchise Agreement and the 
OperatiOhs Manuals. You.must make additions, alterations, repairs and replacements to yOur Dessert Shop 
(but no others without our written consent) as’reasonably required for that purpose, Including periodic 
repainting, changes in 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 operation 
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 right: to modify the System for any reasOrii 
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, remodelings Upgfading.and other improvements will not exceed the requirements applicable to 
new franchises or!company-owned locations. Renovation Or'upgrading may also be required if we;add new 
menu items that require the: installation of new fixtures or equipment. We will not require you to incur 
costs and expenses for renovating, upgrading or remodel ing.the Dessert Shop (a) that exceeds; SSO'OO'O Over 
the initial term of the Franchise' Agreement; (b) during the period of time after the, Opening of the Dessert 
Shop through the first anniyersary of the .opening; Or (C) .during the last year of the Initial Terrn of this 
Agreement. These limitations will not apply to any renovating, upgrading Or remodeling the Dessert Shop 
required as a matter of law or in connection with the renewal of the Franchise Agreement.

Specifications for Employee Uniforms: We will lend you.speCifications for yoqr employee uniforms'. Ypu 
will ensure that all yOur employees follow our dress code.

Insurance: You a;lso must obtain, before beginning any Operations under the Franchise Agreement, and 
must niaintain in full force and effect at all times during'the term of the Franchise Agreement, at yoiir Own 
expense, the following insurance policies described in the Franchise Agreement arid in; our Manual 
protecting you, us„ our affiliates, and our respective Officers, directors, managers, partners, members, 
aifiliates, subsidiaries and employees: (i) “Special” causes of loss coverage forms, includiiig fife; and 
extended.cOyerage,. crime, vandalism, and maliciousmischief, on all property of the Business, for full repair 
and replacement value (subject to a,reasonable deductible); (ii) Business interruption insurance covering at
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least 12 months of income; (iii) Commercial General Liability insurance, including products liability 
:coverage; and broad form cornmercial liability coverage, written on ah “occurrence” policy form in an 
amount of riot less than ;$1,0.00;000 single limit per occurrence and $2,Q00,000 aggregate limit; (iv) 
Business Automobile Liability insurance including owned, leased, ripn-owned and hired automobiles 
coverage in an arnOurit of not less: than $1,000,000; arid (v) Workers Compensation coverage, as required 
by state law. The policies must provide protection against any demand or claim relating to personal and 
bodily injury, death, or property damage, or any liability arising from yoUr'operation of the Dessert Shop- 
All policies rtiust be written by a responsible carrier or carriers Whom we. determine to be acceptable,, must 
name us as additional insured under an endorsement we approve, must name us and pur affiliates, and our 
respective officers,, directors, rnanagers, partners, members, affiliates, subsidiaries and employees as 
additional insureds, .and must provide at least the typesand minimum amounts of coverage specified iri the 
Franchise Agreernerit and the Operations Manuals. Each policy must provide; us with thirty ,(i0j days’ prior 
notice of any changes to or cancel latibn Of the polieies., the types arid limits of insurance required may be 
changed froiri time to time in the Operations Manuals and you must comply with any new insurance 
requirements. Additionally, we^may designate one or.more insurance companies.as the insurance caiTier(s) 
for all of the Sweet Charlie’s businesses. If we do- so,; we may require that you obtain your insurance 
through the designated carrief(s).

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

Advertising: Any and all advertising,, rnarketing and promotional materials you wish to use must conform 
to Systern Standards. See Item 1.1 for specifications on advertising. The specifications that we have 
formulated are in our Operations Manuals. We may modify these specifications on reasonable written 
notice to you. We will consider your writtenrcquest for a modification, of a specification if you explainthe- 
reason for the requested modification and provide us with,sulficient.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 discretion. We will charge you a fee to cover our put-pf- 
pocket expenses, plus our then-current per diem charges for our perspnnel, for any required inspection, 
which is the same price as our then-current training fee..

Vehicle; Third Party Delivery Services: If you provide catering and/or deli very services, any vehicle used 
for such services must be maintained and in;reasonable cosrnetic'conditibn meaning that the vehicle has.no 
major defects or mechanical prpbleins, and the paint, bodyi arid iritefior of the vehicle, have only minor, if 
any, blemishes and veiy' miriof, if any, rust. We. may determine whether your vehicle meets our definition 
of “reasonable cosmetic condition” in our sole discretion. ]f it does not, we may require you to, repair or 
replace such vehicle or cease providing eateririg and/Or delivery services. You may engage third party 
providers to provide delivery .services as long as we approve such provider in advance,, which we may do 
in bur sole discretion.

Rebates. Material Benefits. Cooperatives: Revenues from Restricted Purchases.

We have already or w/ill negotiate purchasing terms for franchisees from Approved Suppliers, We cannot 
guaranty, proniise, represent, state or warrant that any Approved Supplier will offer or continue any 
particular prici ng, warranty or other terms of sale. We may negotiate s continued supply of products frorn 
Our Approved,Suppliers, but cannot guaranty, promise, represent, state or warrant a continuing supply from 
any particularaupplier. We are not under any obligation to ybu with respect to theterms negotiated or any 
supplier’s terms. Thearrangenients we negbtiatemay include that Approved Suppliers pay us a sponsorship 
fee to help pay for the costs of an annual meeting or conference.
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We do not discriminate against you or provide you with material benefits such as renewal of yoiir franchise: 
or'grant you additional franchises based on your use of any particular Approved Supplier. We have no 
purchasing or distribution cooperatives in existence at this time. We may in the future form a purchasing 
or distribution cooperative and require you to become a member;, Membership in a purchasing or 
distribution cooperatiye: may require the paymerit of a fee in 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 supplies or services that you are requiredto. p'urchase according to our specifications or from Approved 
Suppliers are considered “required purchases.,” We and our affiliates reserve the right to earn revenue from 
Approved Suppliers, such as rebates or commissions, on account of their sales of any goods or services to 
our franchisees, including required purchases. Our supplier of liquid ice :cream base and frozen yogurt 
base, which you must use to make your ice 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 initial required purchases and leases 
will be approidmately 50%^80% of the cost of yOur initial purchases and leases and 5G%-80% or more of 
annual purchases and ilfeases/on an on-going basis for the operation of your Dessert Shop.

Item 9: FRANCHISEE’S OBLIGATIONS

FRANCHISEE’S OBLIGATIONS

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

Obligation Section in Franchise Agreement 
(“FA”) Sc Development Rights 

ffider(‘‘DRlR?’)

DJsclosure 
Document Item:

a. Site Selection&Acquisitioni/Lease Section 4.2,4.3 Items 6 & 11
b. Pre-opening Purchases/Leases Section 4.1,4.2 items 7 & 8

c. Site Develdpmetit and other pre­
opening requirements

Section 4.4, 12.3 Items 5, 6; 7 & 11

d. Initial & On-going Training Section 5.4, 6, 8,2, Items 6, 7 & 11

e. Opening Section 4.6; ORR 3 Item 11
f Fees Section 5; DRR 3 Items 5, 6 & 11

g. Compliance with standards.and 
policies operating manual

Section 8.1, 11.1,11.4, 11.5; DRR
4

Items 8 & 11

h. Trademarks and proprietary 
information

Section 1.2, 9, 10; DRR 4 Items 13 & 1,4

i. Restrictions on products / services' 
offered

Sectioh 2.2,11.4 Item 8: and 16

j. Warranty and customer service 
requirements

Sectibn 11.1 Item 8
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Obligation , '> Secttbh in Ffahciiise Agreement 
(“FA”') & Development Rights 

Rider (“DRR”)

Disclosure 
Document Item

k. Territorial development and sales 
quotas

Not applicable; Item 12

1., .Ongoing product,/ service purchases Section 8.3,1 L,4 Item 6 and 8

m. Maintenance, appearaficei and 
remodeling requirements

Section 4.5, 11.1, 11.5 Item 11

ii. Insurance Section Tl.2 Items 6

0: Advertising Section 12. Items 6 & 11

p. Indemnificatipn Section 7.4, 14 Itern 6

q. Owner’s participatibh / management / 
Staffing

Section 3, iJ, 11.1 Items 15

r. Records and reports Section 1,1.1, 15.3 Item 6 and 17

s. Inspections and audits Secti.bn 15 Items 6 & 11

t. Transfer of Interest Section 16; DRR 9 Item 17

U., Renewal Section 2.5 ItefrilT
V. Post-termination obligations Section 17.6, 18.6; DRR 8 Item 17
w, l^onrcompetitiof! covenants Section 7.2 Item 17

X. Dispute Resolution Section 21 Item 17

y. Jury Waiver provision and
Arbitration provision

Section 21.5, 21.12, 21.14 Item 17

z. Liquidated Damages ; Section 18;7 Item 6

Item 10: Financing

We do not offer direct or indirect financing. We^ do not guarantee any franchisee’s Id^, ndte^ ;lease or 
obiigation.

Item 11: Franchisor’s Assistance, Advertising, Computer Systems, and Training 

Except as listed below, we are not required to provide you with any assistance.
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Franchisor’s Pre-Opening Qbiigations.

Before you open the Dessert Shop,, we will assist you in the following;

1. Designating your Protected Area (Franchise Agfeetnent, Section 2.1) or Development Area, as 
applicable (Development,Rights Rider, Section, 3).

2. Providing you with specifications and site Lpcatign.efitefia.. (Franchise Agreement, Section 4).

3. Upon your request and subjectto 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 arid lease ,andi if 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 iricludihg the 
fixtures and equipment to be installed in connection with constructing, outfitting, furnishing and decorating 
your Dessert Shop. (Franchise Agreernenti Section 4.4).

7. Approving or disapproving,your general contractor, architect and Design and Construction Plan. 
(Franchise Agreement, Section 4.4),

8. During Initial 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:dfapproved„items of ingredients, paper goods, equipment, decor, fixtures, 
inventory and supplies (by brand name^ and/or by standards and specifications) and lists of Approved 
Suppliers for certain items and services, (Franchise Agreerhent, Section 83).

10. Providing you with an email address. (Franchise Agreement, Section 8.2(h));

11. Providing the Initial Management Training 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 initial advertising or marketing materials^ 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),

1,3. If this is your first Dessert Shop, proyidihg 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 fhe Operations Manuals; If this is 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 catering and/or delivery services, approve the vehicle that you intend to 
use for such services and/or provide written critefia 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 icpnditibns of the 
provision Of such services in our sole discretion. (Franchise Agreement, Section 11.7 & 11.8).

It is estimated that, it will take between four (4) and eight (8) months tO open a Dessert Shop foilowing;ypur 
sighing of the Franchise Agreefherit, but may occur earlier or later depending on the actual time required 
for'you to accomplish items including, but not limited to, the following:^ securing a Location; retaining a 
general contractor and architect; obtainihg financing; obtaining construction, zoning, health and other 
permits; completing Cohstructioh; installing signs, fixtures, and equipment; and hiring and training 
personnel.

We do not provide ;any assistance with respect tO conforming the premises to local ordinances and building 
codes, obtaining any required permits or hiring and training employees.

Franchisor’s Post Opening Obligations.

During the operati on Of the Dessert Shop, we wil 1;

15. If this is 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 is your second or subsequent Dessert Shop we rnay 
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 deerp advisable. (Franchise Agreement, Section 12).

17. Provide you with any updates to the Operations Memuals, and any Other instfuCtiOn, operations 
criteria or manuals prepared by Us for use by Our franchi'sees in operating their Dessert Shops. (Franchise 
Agreement, Section 8ll).

18. From time, to time in our sole discretion, provide you with new recipes; (Franchise Agreement, 
Section 8.2).

19. From time to time, in our sole discretion, provide you advice and written materials concerning 
techniques of managing, and operating, the Dessert Shop, including new developments In the System, 
equipment, food products, services,, pricing of Products (as allowed by applicable law),, packaging, and 
preparation and rpandating the use of such new techniques and developments as applicable. (Franchise 
Agreeinerit; Sections 8.2).

20. From time to,tirne in our sole disCretiori, provide you access to additional or continuing courses of 
treiining at times and locations designated by us. (Franchise Agreement, Section 6.2).

21. From time to time in our sole discretion,, conduct ihspeetiOns; of your Dessert Shop, evaluate 
Products sold and services rendered at yO.ur Dessert Shop, arid recommend changes,to enhance your Dessert 
Shop to assure if fully .complies with the System and the Operations Manuals as we deem advisable. 
(Franchise Agreement, Section 15.1).

22. From time to time in our sO|e 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 itime to time in our sole discretion, maintain updateddists.and provide updated lists to ydu of 
approved items of equipment, fixtures, inventory^ and supplies and updated list of Approved Suppliers for 
those items,, (Franchise Agreement, Section 8.3);

24. From time to time; in our sole discretion, provide other resources and assistance as we may in the 
future develop and offer to all franchisees. (Francfiise Agreement, Section 6.2).

25. Maintain the Ad^Fund in accordance with the. Franchise Agreement, (Franchise Agreement, 
Sections 5.3 & I2).

26. Maintain the Website., (Franchise Agreernent, Section, 8.2).

27. From time to time in our sole: discretion, invite you to franchisee-oriented functions, seininafs and 
annual meetings and conferences that we plan and sponsor. (Franchise Agreement, Section 6.3).

28. Periodically emd in our sole discretion, specify minimum policy limits for certain types :of insurance 
coverage and review, verify 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 criteria 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 seryices through a third party provider, approve such third party provider and the terms 
and conditions oftheproVision of such services in our solehiseretion. (Franchise Agreement, Section 11.7 
&!ll;8).,

Our individualized assistance to any franchisee (whether in person;or by telephone, fax, or mail), is 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 vye have not agreed to a Location for your Dessert Shop at the signing of the Franchise Agreement, then 
within ninety (90.) days after your signing your Franchise Agreement, you must submit us.a site proposal 
package for a Location for your Dessert ,Shop as detailed inthe Operations Manuals meeting the site criteria 
we provide to you. We have thirty (30) days from the submission of your’site proposal package to accept 
or not.accept the Location. The criteria used by us revie\ving,your site includes some or all cfthe following; 
traffic flow and patterns; traffic couhtycompetition, irigress and.egress, population, demographics, including 
income, visibility, and the initial cost of remodeling and on-goIng occupancy overhead expenses. Other 
factors may alsobeconsidered in evaluating,your proposed location. Within one hundred ei^ty'(l80)idays 
of your signing 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 (1,80) days of signing your Franchise 
Agreement, ©ur 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 wesapprove.

We do not assist you in negotiating your lease or purchase agreement; We;do not typically own the premises 
for a Dessert Shop, in which case we would then lease to you. However, you are required to Obtain our 
written approval ofthe lease (includingany sublease) or purchase agreement before entering into suchlease, 
or purchase agreement for your Location, ©ur 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 in the form attached to the Franchise Agreement as Exhibit 
G. You must deliver a copy of the signed lease to us’within five. (5) 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 right to terminate the Franchise Agreement. Ff you do hot opeh your Dessert 
Shop by the'earlier of (i) six (6) months of executing a lease for the Location; or (ii.) twelve. (12) months.of 
signirig the Franchise Agreerhent, then we have the right to terminate the Franchise Agreetnent.

Advertising.

Except for pur obligations related to the maintenarice and expenditure of monies in the Ad-Fund, we ;^e 
not required or obligated to conduct any advertising. We have theright to modify the;.source of advertising 
at any time. We.and pur affiliates reserve the righftO be lhe’exclusive suppliers of the.advertisihg materials 
used in the System., We are not required to spend any amount for advertising in your Protected Area. 
(Franchise Agreement, Section 12).

We have: the right to direct,all advertising and prornotional programs and activities^ and the right to control 
and approve all theiconcepts, materialsiand.media used in such programs and activities. Materials that.may 
be provided to all franchisees in the future may include postersi banners and ntiscellaneOus point-of-sale 
items. We may periodically provide you, at your expense, with consumer marketing plans and related 
materials for use at the, local or regional level. Wemay periodically furnish you: with samples pf 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.areirequired to.spend at least $,1,000,.from the period beginning noCarlier than sixty (60)’days prior to 
the openingof the Dessert Shop and continQing 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 writing. Grand opening advertising expenditures may include promotional 
pictures and photos, newspaper and. online advertisements, flyers, leaflets, banners, signs, direct maili 
giveaways, franchise branded gifts and accessories, and kick-off events which we pre-approve in writing, 
the amount you must spend on grand opening advertising is in 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 atieast.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 in our sole discretion. 
We, will provide you thirty (30) days’ advance written notice before increasing the Local Advertising 
Requirement. (Franchise Agreement, Sections 12.2 &: 12.4): This amount is not paid to, or collected by us, 
but is spent directly by you on approved advertising endeavors.

You may develop advertising materials for yOur own Use at your own expense, but you may not use any 
advertising materials unless they are approved in.advance in writingby us.. (Franchise Agreement, Section 
12.1). All advertising, promotion and marketing must bexompletely 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 materials that we have not prepared or 
previously approved must be submitted for approval before you may use them. If you do not receive written 
approval from us within thirty (30) days after we receive the materials, the materials are deemed not
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approved. You may not use any advertising or promotional materials that we have not approved or 
disapproved., (Franchise' Agreement Section, Section 11.1).

You must promptly discontinue use of any advertising, marketing or promotional plans or materials, 
whether or not previously approved, on notice from us. We may require you to place.advertising in.specific 
media, such ^ print, social media and direct tnaili 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 right to require you td ihclude^certain language in your local advertising materials, such as' 
“Franchises Available” and the addresses of our Website and phone numberr,

You may wish-to use Social Media Platforms (defined as web based platforms such as Facebook,, Twitter, 
Linkedln, Instagram, Snapchat-, blOgsand Other networking and sharing sites) or use Social Media Materials 
(defined as any material on any Social Media Platform that makes use of our IP, Proprietary 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 Materials withOut our prior written approval and such platform'Or materials 
must comply with the restrictions and requirements described below in this Item 11 under “Websites”. 
Your expenditures toward Social Media Pratforms and Social Media Materials will count towards your 
required Local Advertising Requifement but not towards Grand Opening Advertising. (Franchise 
Agreemeiit, Section 12.2). You must sign the Internet Website and Listing Agreetneril attached to the 
Franchise Agreemenf as Exhibit E assigning us all rights to any website or other web based platforms 
utilizing the Mark On termination,or expiration of the Franchise Agreement.

Advertising Cooperatives.

We have not fontied and pfesehtly 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 right to designate any geographipal area in which ,t>yO 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 is 
established which encompasses your Protected Area, you will automatically and immediately become a. 
member of the Cooperatiye and you must agree, to contribute to the Cooperative the amount agreed upon 
by a.majorityof the members of the Cooperative, to pay that amount to the Cooperative at ■.the times agreed 
uponiby a majority ofthe menibers,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 if the 
amount you contribute to a Cooperative is less than the amount ypu must spend on local advertising, you 
must still spend the difference locally, Each company or affiliate owned DeSSert Shop loca:ted within the 
geographic area covering the Cooperative, if any, is: required to contribute to the Cooperative on thesame 
basis as you.

Each Cooperative will be organized for the: exclusive purposes of administering advertising programs and 
developing promotional materials for use by the members in, local advertising; however, no advertising or 
promotional plans or materials may be used by the Cooperative or furnished to its menibers without first 
obtaining oiir approval. We may direct themarketing efforts of the Cooperative and/or engage an outside 
marketing firm which we may require the Cooperative to retain.. We may permit, in our sole discretion, 
members of Cooperatives to determine, the use of Cooperative funds. We may prepare governing 
documents; policies and guidelines for any Cooperatiye that is formed. If we dO, you must comply with 
the documents for the Cooperative, which will be available for your review.. Any deviation from such 
governing documents, policies and guidelines requires our prior written approyaj,. A violation 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 
Cooperatiye they will be available for your review. We will have the power to require cooperatives be 
formed, chmiged, dissolved or merged. (Franchise Agreement, Section 12;8).

Ad-Fund.

You are required to contribute one percent (i%) of your Gross fteyenues to the Ad-Fund (the “Ad-FUnd 
Fee”). (Franchise Agreement, Sectidn 5.3). All ffanehisees and companyor afflliate owned Dessert .Shops 
cdnUiibute 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. (Framchise Agreement, Section 12.4).

We or bur designee will direct all advertising and promotional programs and activities and the concept 
materials and media used in such programs and activities, whichmay be local, regional or national in nature: 
The Ad-Fund is' intended tomaximize general public recognition and acceptance of the Proprietary Marks 
and the System. We cannot ensure, and have no;obligation to ensure, that expenditures by the AdrFund in 
or affecting any geographic area Wifi be prQportipnate or equiyaleritto the Contributions.to the Ad-Fund by 
Syeet Charlie’ s franchisees .operating in that geographic area or that any Dessert Shop; will benefit directly 
or in proportion to its contribution to the Ad-Fund from the development of advertising .and marketing 
materials or the placement of advertising. We have ho other direct or indirect liability or obligation to you 
regaa-ding the cbllection of amounts due to, or maintaining, directing or administering, the AdrFund, 
(Franchise Agreement, Section 12.6).

We determine, in our fully unrestricted discretion, the manner in which the Ad-Fund is spent. The Ad- 
FUnd \vill 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, radjo, 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(prom_otipna| brochures and other m.arketihg materials 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.anddistributing any advertising materials.:and 
administering the Ad-Fund. Fee (including attprUeys’, audifers’ and accountants’ fees and other expenses 
incurred in cpnnection with collecting any Ad-FUnd Fee). (Franchise Agreement, Section 12.6.) We are 
nPt required,to audit the Ad-Fund. (Franchise Agreement, Section 12.6).

Any Unspent accrued Ad-Fund Fees for any calendar year vvill be used in the subsequent .calendar years. 
We are not required to provide franchisees with periodic accoUhtihg 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 wifi make it. 
available to ybU upon your written request. If we advance any amount to the Ad-Fund, we will be entitled 
to be reimbursed for any such advances. If the Ad-Fund is terminated, all Unspent monies on the date of 
termination will be distributed tp franchisees in proportion to their respective contributions tp the: Ad-Fund 
during the preceding twelvefl 2) month period. (Franchise Agreenlent, Sections 12.4 & i:2.6)..

We will not use any monies frpm the Ad-Fund for the preparatiPh Pf franchise sates solicitation materials 
although we reserve the right to include "'^Franchises Available^' or'Similar language with pur contact 
information oh.any advertising purchased or created by the Ad-Fund. (Franchise Agreement, Section 12.5).

In 2018,, pur Ad-Fund was nPt in existence SP it did not collect or spend, any monies.



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 %stem and sign the 
agreements or forms'-and take the pther action We requirefor you to partieipaterin these programs. (Franchise 
Agreement, Section 11.1 (1)).

■Computers.

You are required to purchase a PQS System approved by us which meets System Standards. There is 
currently only one: approved POS. System, which is presently NCR Silver^, The rtiain functions of the POS 
System are to act as a cash register and-Cdirect and .manage information about the various sales transactions 
at your Dessert Shop, including detailed sales data, inventoiy, 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 
initial cost ,of approximately $400. (Franchise Agreement, Section 9.1).

We have no obligation to provide any rnaintenance, repairs, upgrades or updates to, you. The contractual 
limits on the frequency and costs- of your obligation to maintain, upgrade or update the POS System or 
Computer System (as defined below) to conform to our specifications are subject to the lirnits on Trade 
Dress Upgrades in that we will not require you to implerrient any “Trade Dress Upgrades” (a) that exceed 
$75,000 over the initial term of the Franchise Agreement; (b) during the period of time after thesopening of 
the Dessert Shop through the first anniversary of the opening of the Dessert Shop; or (c)during the last: year 
of the initial term of the Franchise Agreement; provided, however, these limitations; will not apply to any 
Trade Dress Upgrades- required as a matter of law or in corinection with the renewal of the Franchise 
Agreement. We do not currently require you to purchasecand maiintain software rriaintenance and.support 
for your POS System, but you may. There may be; additioflal fees associated with upgrades to the POS 
System.

We and bur Approved Suppliers have the'right to electronically and manually access the information that 
the POS System generates. You must cooperate with us in helping us access this information. We will 
have independent access to yqur sales information and other data produced by your POS System. There 
are no contractual limitations on our right 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 & 15.)').

You must also install and maintain at least one (1) iPad for use with your POS System and a laptop or 
desktop computer at the Dessert Shop for general business purposes., The POS Systern has a monthly fee 
of $;i75 per month. The menu company for the iPads charges $3G to$60 to use the digital menu platform. 
The iPad and corriputer must be equipped with .computer hardware cornponents, softyvarC; and peripherals 
(such as printer and scanner) that we require and that meet our specificatiOnsT You must use an accounting 
system capable of generating sufficient accounting reports^ and information that we require from time to 
time. 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 right 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. Weftave access to all of your electronic information 
through this system at all times. (Franchise Agreement, Section 9)i;). We estimate, that QuickBooks® 
software will have an initial cost, Of $5,OO and a $T0 to $24 monthly charge for online access which w;e 
requirei. We estimate that the computer hardware' (including iPad),, a pfinter/scanner, ;and general 
accounting and/or bookkeeping software and word processing sofhyare and POS System (the “Computer 
System”) will have an initial cost between $2,50G and $4,5GG. The annual costs' incurred by ,yOu Tor any



optional or required rnaintenance updating, upgrading dr support contracts for the Computer System and 
POS .System ranges from $2,880 td .$3,408, which: includes the monthly fees outlined in this paragraph.

In the future we may require different systems or permit the use of different systems depending:on ,the size 
of your Dessert Shop, We reserve the right 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 tirne 
for any reason. You must replace,, upgrade and rnaintain these systems at your sole expense. (Franchise 
Agreement, Section 11.5)

We are not obligated to provide-or assist you in obtainingsany of the above items or services.

Websites.

We may restrict limit, control or designate nearly every aspect of your use of websites, the Internet, 
intranets, worldwide^ web. home pages or e-mail, and require you to participate in a centralized website. 
Neither you, nor any Of yOur Owners or employees, are permitted to use an e-mail address that is not 
associated with our www.sweetcharlies.com URL for your Sweet Charlie’s fr.anchise. (Franchise 
Agreement, Section 9.2). You may not establish any websitei blog^ FacebOok page, Twitter account, email 
distribution list, or Other Social Medih Platform, World Wide Web or Internet-based presence which uses 
or displays any of our IP (whether Social Media Materials or otherwise) without our pripf written consent 
and, at our. sole option, you will take such action necessary to.cause certain websites or other Social Media 
Platforms,dncluding, but not limited to, Facebookj Twitter and other such mediums, currently in existence 
Or developed in the future, to assign primaiy administrative rights to us for your Dessert Shop,, We will 
then, at our sole discretion, provide you with subordinate administfative access to, and guidelines fOr your 
use of, such mediums, so that you may promote your business locally. We also have the right 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 youelectronic accessto the Operations Manuals 
or make thern available to you by paper, Internet or electronic format. The Operations Manuals contain 
.mandatory and suggested,specifications, standards and operatihg procedures. The Operations Mahuals.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, memorandurn, bulletini, videotape, 
audiotape, diskette, CD ROM, electronic mail, or by Other written or electronic communication, including, 
the Internet. You must abide by all revisions.- The total number of pages-of our Operations Manuals aiid 
Table Of Contents are listed on Exhibit E and is currently one hundred ninety (1'90). pages. You are 
prohibited from copying ordistributing the OperationS Manuals in any manner whatsoever. You must'only 
use the inforrnation 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;l(b)).

Training Program.

The Initial Management Training is mandatory for your Operating Principal and Manager. We reserve .the 
right to modify any aspect of our training program to accommodate the needs Or experience of any 
individual trainee. Initial M^agenient Training is conducted in two (2) phases. The first-training phase 
will occur in Philadelphia^ Pennsylvania or at another location designated by us, and will last fOr 
approximately four (4)- days, unless we determine that your Operating Principal or Manager requires a



longer training period. The second training phase will occur at your Dessert Shop, and will last for 
approximately three (3) days, generally beginningra feyv days prior to opening the Dessert Shop and carrying, 
through, the grand opening; You must complete the first phase of Initial Management Training to pur' 
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 (if you have a General Manager) 
to complete either Or both, phases. Initial Management Training to our satisfaction will give us the right tp 
terminate your Franchise Agreement. (Franchise Agreement - Sectionkb. ]).

Although we do not charge.a fee for the Initial Management Training fOr your Operating Principal, Manager 
and up to one (1) additional person, you, wifi be responsible for all personal expenses, including cpsts and 
expenses of transportation, lodging, meals, and wages and employee benefits; for yOur traihees. All trainees 
must be at least eighteen (18) yems of age. (Franchise Agreement, Secti on 6)..

TRAINING PROGRAM

Siiblect

Orientation

Management

Customer Service & 
Sales

Food Preparation

Product'Ordering

Equipment Usage and 
Maintenanee
Marketing & 
Advertising
Quality Standards and 
Dessert Shop Sanitation

TOTALS:

HoUiiS of Classroom 
Training

0

8:

Hours of On-The-Job 
Training

1

Location

Philadelphia, PA and/or at 
your Dessert Shop
Philadelphia, PA

Philadelphia, PA and/or at 
your Dessert Shop ____
Philadelphia, PA and/dr at 
your Dessert Shop ___
Philadelphia, PA and/or at 
your Dessert: Shop
Philadelphia, PA and/or at 
your Dessert Shpa
Philadelphia, PA and/6r at 
your Dessert Shop_______
Philadelphia, PA and/or at 
your Dessert Shop

We reserve the right to amend, modify, supplement, vary and/or delete any portion of the contents of the 
Initial Management Training. We do not currently have a set schedule for Our training prog'am. We will 
hold our Initial ManagementTraining on an “as-needed” basis.ibased on new franchisees in the System and 
the number of Dessert Shop ppeningSi among other things. It is the' nature' of the Sweet Charlie’s Dessert 
Shop business that .all aspects of training, are integrated, meaning there are no definitiye starting and 
stopping times. We' tailor our training on the needs of the participants to maximize the value of time: 
Training is conducted by Steyen Billig arid/or Kyle Billig,. who each have at least 4.5 years of relevant 
experience in the industry and with us: The materials used in the Initial Management Training include the 
Operations Manual, a PowerPoint training deck, a franchisee/franchisor managernent system, speakers.and 
consultants and hands-on training.,



We may offereontinuing or refresher training courses.from time to time, These courses will be cohducted 
at locations selected by us, We currently require yoiir Operating Principal and Manager toattend.up to two 
(2) days of such training per year in up to two (2) sessions; however, we reserve the right to increase or 
decrease such requirements in our sole discretion, We will not charge a tuition fee if we- require your 
Operating Principal and Manager .(or your Owners of any other staff) to attend continuing or refresher 
training courses except if you request additional training, upon a renewal of your Franchise Agreement, or 
if we require remedial training for operational deficiencies' described below. However, you fnUst pay all 
personal expenses,, travel costs lodging costs aiid meal costs for your trainees for any continuing or refresher 
tfairiihg courses. We reserve the fight to impose reasonable charges for training matefials in cpnneetion 
with continuing or refresher training courses. We will notify you of any additional charges; before you or 
your ernplpyees enfPl! in a course, (Ffahchise Agreefriehti Section 6.2). Any replacement Operating 
Principal of Manager must.be;approved by;us and must successfully complete Initial Management training, 
for which you must pay us our then-current trainer fee per day per person, which, is currently $600. In 
addition, you are responsible for any travel, and other'expenses or costs. (Franchise Agreement,, Section 
6.2).

You will be responsible for all,of ourexpenses and Costs inCludingTranspPrtatiPn arid rnealsof our personnel 
if we dete.rminei in our sole discretion, that we heed to provide additional or .remedial training to your 
Owners; youf Operating Principal or Managers (1) because: we: determine is rtecessaiy or appropriate, in 
our sole discretion, to protect the qualityr integrity and/Pr reputation pf the System; PrPpri'etaiy Marks 
ahd/or IP, including, WithpUt limitatiPh, Because you are in default or breach under this Agreement or 
otherwise in viPlation of our System Standards or (2) due to ,a request for additional training ph yPur'part.. 
You will also pay us pur then-current trainpr fee per day per person, which is Currently $600. (Franchise 
Agreement, Section 6,2). Failure tp attend any required continuing, additional, remedial or refresher 
tfaihihg is a default under the Franchise Agreement. (Franchise Agreement, Sectiph 1'8.3).,

We may also cpnd.uct seminars or hold annual meetings or ePnferehces.from time-to-time for the benefit of 
all franchisees whose attendance may or may not be mandatory. There is currently no registration fee, but 
you must pay for all of your associated expenses, including the expehse pf salaries, travel,, meals, lodging, 
andmiscellanepus expenses of your persohnel attending siich seminars, meetings'or conferences. However, 
we reserve the right to charge a registration fee for our annual meeting or cpnference in an amount hot to 
exceed the actual cost per attendee fpr such cpnference, Youf failure to attend ihandaitory seminars, 
meetings pr conferences will be treated as;a default .iindef the Ffahchise Agreement and you must pay our 
then-current fine for not attending, which is currently $500. (Franchise Agreement, Section 6-3).

Item 12:; Territory

Location and Protected Area.

Your Franchise Agreement will grant you the right to ppen a Dessert Shop at a specified Location wlthin a 
designated Protected Area, which is the hon-exclusive area within which we agree not to locate another 
frarichised of compahy/afFiliate-owned Dessert Shop. The Protected Area is not an “exclusive terfitofy” 
because we reserve; the rightfo locate a Sweet Charlie’s Dessert Shop in. a Reserved Venue (as defined 
below) in your Protected Area, Your Protected Area will be identified on Schedule 1 to the Franchise 
Agreement. We cannot guafahtee that your Location will be in any particular location Pf your Protected 
Area. If a Location is approved before or atthe signing of the Franchise, Agreemeht, it wi ll also be identified 
on Schedule 1 to the Franchise Agreement. Ypu are not Ranted any other right. If you sign a Development 
Rights Rider, you must select the site^ for your Dessert;Shop from within the Development Area.

In the altefna:tive, if you execute a Territory Deposit Agreement,, we will reserve a Potential Region for a 
period of no more than ninety (90.) days to afford you .the ability to conduct certain site selection activities
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prior to the signing of the Franchise Agreement. If you fail to sign a Fr^ehise Agreement before the 
expiration of the Territoty Deposit Agreement, the Territory Deposit Agreement will terminate and you 
will have no further territorial, rights to the Potential Region. You will not receive a refund.of the Territoiy 
Deposit Fee.

We and our affijiates will, agree, subject to certain exceptions; and lifhitationSi, not to sell another franchise: 
dr open :(pr authorize an.affiliate to open) a,retail business that will primarily sell made to order rolled ice 
cream (dairy .and non-dairy) and frozen yogurt products within your Protected Area during the term of the 
Franchise Agreernent or in the Potential Region during the term of the Territory Deposit Agreement: We 
and/or oUr affiliates.reserve the right to sell another franchise or open a business.^y where outside, of your' 
Protected Area or your Potential Region (as applicable), regardless of proximity to your Loca:tidn, and 
authorize these other franehiseesiand businesses to provide the same;services that you provide outside your 
Protected Area. If you sign a Franchise Agreement under a Development Rights' Rider, your Protected 
Area under that Franchise Agreement will not, in any event, extend beyond the boundaries of your 
Development Area.

Generally, each Protected Area and Potential Region is determined by population, as determined using 
statistics and demographic data for ;zip codes as provided by the U.S. Census Bureau or comparable 
published demographic data such as that published on DemographicsNow.com and by metropolitan ;or 
statistical boundaries, street boundaries, zip codes or housing subdivisions or other criteria we Choose. Your' 
Protected Area or Potential Region will consist Of approximately 50;000 - 100,000 people.

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

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 in 
population: WC Can also modify your Protected Area or remove the rights to the Protected, Area if you do 
not meet System Standards:

Catering and Deliveiy.,

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 in this hem 12. Subject to: our termination 
rights described below, you will be permitted to provide catering and delivery services from your Location 
to events and/or customers located inside or outside your Protected Area. Dessert Shops owned by us or 
o.ur affiliates or franchisees may provide catering and/or' delivery services from their Locations, 
respectively, to events and/or customers located inside yOur Protected Area, and you will not be entitled to 
any compensation iniconneetion with these acti vities. We reserve theirightto terminate your right to provide 
catering and/Or delivery-services if we determine, in our:sole discretion, (i) <that proyidittg these services 
negatively affects.the operation of your Dessert Shop oryOur strict compliance with the Operations Manuals 
or the System Standards in any respect, or (il) tha:t terminating, these rights would benefit the operation Of 
your DesSert;Shop or yourcompliance with.the Operations Manuals or the System Standards or is otherwise 
necessary or desirable to protect the quality, integrity and/br reputation of the System or Proprietary Marks.

.32:



Right of First Refusal.

The Franchise Agreement does not grant you the right to acquire additional franchises WithinjoroUtside of 
your Protectee! Area.

Reservation of Rights. We and our affiliates reserve all rights not expressly granted tpyou in the Franchise 
Agreement or Territory Deposit Agreement and. you have no rights to conduct these activities or receive 
any compensation if \ye: conduct any of the following activities, including:

1. The exclusive right to own and operate Dessert,Shops at any lOcation(s) outride of yOur‘Protected 
Area or Potentiar Region under the Proprietary Marks or using the IP, or to license others the right 
to own and operate a Dessert Shop a:t any location(s) outside of your Protected Area.or Potential 
Region under the Proprietary Marks and System or using the IP. The Franchise Agreement does 
not provide you with competitive, protection, at alh outside the boundary of the Protected Area.

2. The exclusive right to sell Products, goods and merchandise, bearing the Proprietary Marks 
through the Internet, catalog-sales, telemarketing, or other direct marketing channels. These 
Products and merchandise may be similar or identical ,tb Products sold within your Dessert Shop, 
and customers who purchase our Products through such channels niay be located within your 
Protected Area or Potential Region. You will receive no. eornpensation for sales to these 
customers.

3. The exclusive right to distribute; our Products and merchandise to wholesalers or retaij businesses 
(such: as supermarkets and specialty stores) or'through the Internet^ catalog sales, telemarketing, 
or' other direct marketing (“Alternative Distributors”! without compensation to you. Alternative 
Distributors may operate, inside the Protected Area or Potential Region^ there are no geographic 
limitations on the territory in which we or OUf affiliates may distribute Products to Alternative 
Distributors. Further, Altemative’Distributofsimay 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.

4. The right to establish Within the Protected Area Or Potential Region, without your consent, and 
without .compensation to you, another DessertsShop within the Protected Area or Potential Region 
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 sirnilar' occasions,. We of our affiliates or franchisees may operate at any Reserved 
Venue on a temporary, seasonal or permanent basis.

5., The exclusive right to: own and operate businesses under different marks inside or outside your 
Protected Area or Potential Region, Or license others the. right to own and operate businesses under 
different marks inside your Protected Area or Potential Region, so long as the businesses do not 
offer a menu consisting, of primarily made to order rolled ice cream (dairy and non-dairy) and 
frozen yogurt products in your Protected Area Of Potential Region.

6. The right to provide catering artd/or delivery services in your Protected Area or Potenfial Region 
or to sell to or license to others (including Qur affiliates) ,the right to provide catering and/or 
delivery services in your Protected Area dr Potential Region.
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Despite clauses (1) through (6) above, we may acquire or merge with aiiy existing business located inside 
or outside your Protected Areaor Potential Region and operate that business using the lP, Proprietary Marks 
and System.

Relocation.

You may only operate -one Dessert Shop in the Protected Area and you may relocate that Dessert Shop, in 
or outside of the Protected Area, ortly with our written approval. We may approve the reriocation of your 
Dessert Shop based on your Dessert Shop’s, existing financial performance, the quality of the proposed 
avai lability of a site for relocation and other criteria used to approve a Dessert Shop location, however, we 
do not (have to. accommodate aiiy relocation.

Development Rights Riden

If you sign; a Development Rights Rider, we wil! grant you a Development Area. We determine the 
Developrnent Area before you sign the Development Rights Rider based ,on various market and economic 
factors like market derhographics, the penetration of Sweet Charlie’s Dessert Shops and siitiilar businesses 
in themarket, expansionpotential, the availability of appropriate sites and growth trends in the market. The 
Developrnent Area may be; all or a portion of a city, a contiguous number of zip codes, a single or multi- 
county area, or some other geographically identifiable area, which will be described in the Development 
Rights Rider.

You rtvust develop Dessert Shops in the Development Area.as outlined in the development schedule in the 
Development Rights Rider. We must agree to the development schedule before signing the Development 
Rights. Rider. If you stop operating any Dessert Shop during the term of the DeVeloprnerit Rights Rider, 
you must develop a replacement Dessert Shop within a reasonable time (not to exceed 180 days) after you 
stop operating (the original Dessert . Shop.

If you comply with the Development Rights Rider and all other a:greements; that you and your affiliates 
have wjth us and our affiliates, then we and our affiliates will not ertablish,,or authorize anyone except you 
to 'ustablish, any Dessert Shops in the Development Area during the term,of the Deyeloprnent Rights Rider. 
We retain all other rights. Among other things, this means vye can conduct activities in the Development 
Area like those described above in relation to the Protected Area.

Ifyou fail to coihply with the development schedule, or otherwise materially. default.underthejpeVelopment 
Rights Rider, then we may (in addition to our other reniedies) teirninate the Development Rights Rider. 
When the Developrnent Rights Rider expires or is'tefrnina:ted, you cannot;develop additional Dessert Shops 
in the Development Area (but may complete development of and/or operate Dessert Shops under the 
existing.Franchise,Agreements) and we may develop or authorize others to develop Dessert Shops in the 
Development Area,and exercise all rights not expressly granted to you under your Franchise Agreements.

Except as described above, continuation of any territorial protections in the Development Area, does not 
depend on the achievement of a certain sales vdl ume, market penetration, .or other contingency and we may 
not alter .your Development Area, You do not have any options, rights of first refusal or similar rights to 
acquire additional franchises inside or outside of your Development Area.

You will not receiveian exclusive territory. You may’face competition from other franchisees, from outlets 
that we owri, or from other channels of distribution or competitive brands that we control.



Item 13: Trademarks

The Dessert Shops operate under the trademark and frade: name “Sweet Charlie’s.” SC Holdings has 
granted, us the right to sublicense the Proprietary Marks for the purpose of selling fraoehises^ The 
Proprietary 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 rharks' registered with the United States 
Patent and Trademark Office (“OSPTO”yoil the principal register:

TITLE Registration
Number

Kegistiration Date

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

©
5,027,275 August 23i 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,Proprietary Marks.

We have a common law right to use the Proprietary Marks listed below:

©.
SWEET

CHARLIE’S'
|UST R@LL WITH if

desserts; goods; retail shops; take-out services;, 
catering services; delivery services; mail order 
services; bar, Ipunge and resfaurantiservices

Taill 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 Proprietary Marks pictured above. Therefore, these'Proprietary 
Marks do not have as rhany legal benefits andrights as federally-registered trademarks'. If our right to’ use 
any of these Proprietary Marks is challenged, you may have to change to an alternative trademark(s) which 
may increase your expenses.

License of the Propfietarv Marks.

There are no determinations of the USPTO or any Trademark Administrator or court, nor any pending 
interference, opposition or cancellation prOceedirig or any pending, material litigation inyolying: such 
Proprietary Marks. There are no agreements currently in effect that .significantly limit Our rights to use or



license the use of such Propriefary Marks in a manner material to the; franchise. There are no infringing 
uses actually known to us which could materially affect your use of bur Fh-oprietary Marks.

Use of the Proprietary Marks.

We grant to: you the right to operate a Dessert Shop under the name “Sweet Charlie’s” and to use the 
Proprietary Marks so long as you are in compliance with the terms of the Franchise Agreement. You have 
no other rights in our Proprietary Marks. You must use our Proprietary Marks in the manner we direct. 
You cannot use our Proprietary Marks for any other purpose.

You must follow our rules:-when you use the .Proprietary 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 
eofpOrate name and all fictitious names under which you' propose to do busiriess in writing before use. You 
must use:your corporate:or limhed liability cornpany 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 is 
located and/Or if requiredat the office of the county in which your Dessert Shop is located, as doing;business 
under such assumed busihess narne.

We or o.ur affiliates are the lawful and sole owner of the: domain name; www.sweetGharlies.com: You 
cannot, register any of the Proprietary Marks now Or in the future owned by us Or any abbreviation, acronym 
or variation of the Proprietary Marks, of any other name that could be deemed confusingly similaf, as 
Internet domain names. We retain the sole fight to advertise the System on the Internet and tO: create, 
operate, maintain and modify, or discontinue use of a website Using the Proprietary Marks.. Except as we 
may authorize in Writing in advance, you cannot: (i) link or ffamaour Website; (ii) .conduet any business 
or offer to sell or advertise any products or services on the worldwide web; of (iii) cfeate or fegister any 
Internet domain name in connection with your Dessert Shop.

You may use only the Proprietary Marks which we designatbi and may use them only in the manner we 
authorize and permit. Any goodwill associated with the Proprietary Marks; including any goodwill which 
might be deemed to hayejarisen'through yOuf activities, inures directly and exclusively to our benefit. You 
may use the Proprietary Marks only for the operation of the Sweet Charlie’s ffanChise or in,advertising for 
the Dessert Shop. You must use all Proprietary Marks Without prefix or suffix and in conjunction with the 
symbols “SM,” “®;” “S” or “®,” “™” ,as ihstrueted by us. You may not use, the Proprietary Marks in 
connection With the offer Or sale of any services, which we have not authorized for use in connection with 
the System.

Infringements.

You Will be Obligated to notify us of any unauthorized use, suspected use Or claim to use: Our Proprietary 
Marks, the use, suspected use or claims of rights to our Proprietary Mafks by third parties or the use or 
suspected use by any thifdparty Of confusingly similar Proprietary Marks., You do not haye the^rightto take 
any action to enforce of defend any rights associated with the Proprietary Marks. Upon such hOtification, 
we have the right to decide whether or not to take affirmative action. Wb reserve the fight, but are not 
required, to protect your right to uSe the Propfietary Mairks. We have the,right to control any administraitive 
pfoceedings or litigation arising,from any afrirmative action that we may Choose to commence. Inithe event. 
,tha:t We engage in .any litigation in the. defense or prosecution Of the Proprietary Marks, we wilTbear all 
costs,and expenses incident to such litigation, unless the litigation involves your violation of the Franchise 
Agreement’s' provisions relatifig.to the Proprietary Marks. You.agree to execute any and all documents and 
do such acts and things as may be necessaiy or'desirable, in the sble opinion Of ouf 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 ior modificatipn.of any pf the Proprietary Marks: as,a lesuit of any proceeding or settlement. 
If yPii elect to be represented by personal legal counsel in connection with any proceeding involving the 
Proprietary Marks,, you will bear the^ fees, expenses, and pther costs associated \vith such personal legal 
counsel.

You rnust also agree not to contest our interest in our Proprietary Marks and other trade: secrets.

You acknowledge that our Proprietary Marks are valid and'areour sdle property.,, Ypu eahriot, either during 
or after the:term;of the-Franchise Agreerrientj dp anything,,Pr aid,or assist any person to do anything, which 
would Infringe Upohj harm, or contest our rights in any of our Proprietary Marks, You further'must agree 
not to hinder or prevent us from using pr franchising pur Proprietary Marks in,arty jurisdiction. You must 
acknowledge that all gppd\yill which may arise from using our Proprietary Marks is and will remain pur 
sole and exclusive property and will inure solely to our benefit.

Changes to the Proprietary Marks.

If we determine that it becomes advisable for us and/or you to modi^ or discontinue the use pf any 
Proprietary Mark and/or use one or more additional or substitute trade pr service marks', you must cornply 
with our directions within a reasonable time after receiymg notice, You will pay the expense of changing 
your Dessert Shop signage, ihcludihg signage on rmy kiosk or vehicle: used to provide catering and/pr 
delivery services, if any. Further, we will not be obligated to reimburse you for any loss of revenue 
attributabledo any modified or discontinued Propfietaiy Mark or for any expenditure you make to promote' 
a mpdified pr substitute trademark pf service mark.

Item 14: Patents, Gppyrights,^ahd, Proprietary Information

Patents.

SC Hpldingshas-granted.'usa.license to certain design and utilitypatent rights (the “Patent Rights”!. The 
design patent describes an ornamental design fpr an ice cream donut roll, which we-call the “Tall Charlie” 
(see Item 13:), and the utility patent relates to a system for producing:roiled ice cream. The Patent Rights 
include the right to make, use, market and sell products using the Tall Charlie’design and the systerrt for 
producing rolled ice cream, as well as the right to sublicense the Patent Rights. Our license of the Patent 
Rights to you includes only the limited right to' make, use^ market and sell products using the Tall Charlie 
design and the. System for producing rolled ice cream at your Location and, if ypu.provide catering Services, 
at the locations at which you provide catering services,

Patent rights shall mean;

1. The pending appli‘ca:tion is listed in the table belPw:

Title Application
l^umber

Fling Date ApplicatiPn Typ^

system for producing 
ROLLED ICE CREAM

15/804,399 November'6, 20f7 Utility.

2. The iSSued patent is listed in the table below:



Title U.S. Patent 
Number

Issue Date Type; Duration

ICE CREAM DONUT 
ROLL

U.S. D835,380S December li, 
20,18

Design 15 years

3., Any and all improvemehtsideveloped by us, whether patentable or not, relating to. the Patent Rights, 
which we may now or may hereafter develop, own or control-; and

4., Any or al I patents^ which may issue-on the Patent ^Rights and improvernents thereof, developed by 
us and any and all divisions, continuations, eontinuatiohSTin-part, reissues and extensions of such 
patents.

There is no presently effective determination of the United States Patent and Trademark Office or any court 
affecting the patent, There is npicurrently effective a^eeitient that limits our right to use and/or Hcense the 
patent. Neither we nor SC Holdings areiobligated by the.Franchise Agreement or otherwise, to protect any 
rights you have to use the patent.. We haveino actual knowledgeiof any infringements that could materially 
affect the ownership. Use or licensing of the patent.

You will be Obligated to notify us of any unauthorized use, suspected use or claim to use our Patent Rights. 
You do not have the right to take any action to enforce Or defend any rights associated with the Patent 
Rights. Upon such notification, we have the right to decide whether or not to. take affirmative action. We 
reserv.e the right, but are not, required, to protect your right to use the Patent Rights. We have the right to 
control any administrative proceedings or litigation arising from any affirmative-action thafwe may choose 
to COmrneHce. In the event that we engage- in any litigation in the defense or prosecution of the Patent 
Rights, we will bear all costs and, expenses incident to such litigation, unless the litigation irivOlves, your 
violation of the Franchise Agreement’iS 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 in the litigation 
matterinvol ving the defense of our Patent Rights. You are not entitled to any compensation as a result of 
the discontinuation or modificatibri of any of the Patent Rights as a result of any proceeding or settlerhent. 
If you elect to be represented by personal legal counsel in connection with any pfOceeding 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 ounsole property., You Cannot, eitherduring or 
after the term of the Franchise Agreement, do anything. Or aid or assist any person to do anything, which 
would infringe upon, harm,: 0rc0ntest our rights in any of our Patent Rights. You further must agree npf to 
hinder or prevent us from using or franchising our Patent Rights in anyjUriSdictiQn., You must acknowledge 
that all goodwill which may arise from using o.ur Patent Rights is and will remain our sole and exclusive 
property and will inure solely to Our benefit.

If we determinethat it becomes advisable for us and/or you to modify or discontinue the Use ofahy Patent 
Rights, you mustxomply with oqr directions within a reasonable time after receiving notice. Further, we 
will not be obligated to reimburse you for any loss of revenue-attributable to any'modified or discontinued 
Patent Rights.

Copyrights.



We or our affiliates, claim copyrights in the Operations Manuals, service brochures, the Website, product 
and service ihateriais, advertising materials and related items used in operating the franchise (the 
“Copyrighted Materials”~). We may further rcgisterj develop^ change, cancel, enhance or modify 
Copyrighted Materials at any time; We have not registered any Copyrighted Materials with the United 
States Registrar of Copyrights.

There-.currently are; no effective determinatiohs of the Cppyright Office (Library Of Congress) or any court 
regarding any of the Copyrighted Materials. Nor are there any agreements currently in effect which 
significantly 1 imif our right to use or authorize franchisees to use the Copyrighted Materials. FUrthermOre, 
there: are no infringing Uses actually khpvvn to us which could materially affect a franchisee’s use of the: 
Copyrighted Materials in ^y state. We are not required by any agreement to protect or defend Copyrighted 
Materials or confidential information, although we intend to do so if this action is in the best interests of 
the System.

If we decide to add, to modify or to discontinue: the use of a cppyrighted^ item,, you must al so do so. Wesare 
not obligated to reimburse you for any costs of comply ing vyith this obligation. You do riot have the right 
to take any action to enforCe or defend any rights associated with the copyrighted materials. However, you 
must promptly notify us in writing, if you become, aware of any infrihgement of our Copyrights, or if ariy 
infringement claims are niade against you in corinection with yOXir use of the copyrighted materials or for 
expenses. Costs and damages in actioris involving copyrighted materials. We will then decide,, in.our sole 
discretion, what action, if any, will,be taken. Iri the event that we;engage in any litigation in thedeferiseor 
prosecution of the cppyrighted materials,, we will bear all costs arid expenses incident to such litigation, 
unless the litigation involves your violation of the Franchise Agreement’s restrictions on the use of the 
copyrighted materials. Except for the costs and.expens.es incident to litigation just tiescribed, we; have rip 
obligation under the Franchise Agreement to protect you against^ participate in your defense, of, :or 
reimburse ypu for, any damages for which you are held liable in any proceeding arising out of your use of 
the copyrighted materials. You agree to execute any and all documents and do such acts and things as may 
be necessary or desirable, inthespleppinipn of our legal Counsel, to carfy put such defense or prosecution. 
You are not entitled ,tp any compensati’Pri as- a result of the discontinuation or modification of'any of the 
cppyrighted materialsvas a result of any proceeding or settlement. If you elect to be represented by persPrial 
legal counsel in connection with any proceeding.involVing the copyrighted materials, you will bear the fees, 
expenses, and other cpsts associated with such personal legal counsel.

Confidential Information.

Our confidential information will include all nompub]ic infprmatipn about us, or affiliates, our franchisees, 
our suppliers and the System, including biit hot limited to, the Operations Manuals; System Standards; 
services; methods, for operating, managing, developing or coordinating services, marketing, distribution, 
performance, provision or rendering methods,, techniques, equipment (including the Ice Cream Roll 
Machine) or supplies; recruitment, training, marketing,or compensation methods; recipes, ingredients and 
techniques, ineludi’rig the method of freezing and serving our Products;, custprner lists;: referral sources; 
billing and collection methods; financial information; andother information,about us arid information about 
our Approved Suppliers; strategic partners, bUsiriess 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 |t for any purpose other 
than to operate your Dessert Shop. You may not copy any of oUr Confidential Inforrnatiori 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 Inforrnatibn or who attend training must.sign a confidentiality agreement as well as 
all Officers, directors and equity holders.



All ideas,, concepts, recipes,, concoctions, mixes, flaypringsi, menu itemS; techniques and other newly 
deyelpped informatijdn or raaterials relating to a Dessert Shop,, whether or not constituting protectable TP, 
and whether created by or .on behalf of you or your Owners, Operating Principal, Managers or employees, 
must be promptly disclosed to us, \yili be considered our propet^ and part of the System and will be 
considered to be works rnade^for-hire for us. You and your Owners must sign whateyer docurnenfs we 
request to evidence our ownership or to assist us in securing, infellecfual property rights in these ideas, 
concepts, techniques or rnaterials. You will not receive, any form of compensation dr consideration in 
exchange for ideas, concepts, techniques', recipes and other newly developed information of materials 
relating to a Dessert Shop which you develop,

Item 15: Obligation to Participate ui the Actual Operation of the Franchise Business

Your Operating Principal or Manager who is approved by us:,and who has successfully completed all initial 
training mustdeVote full time to the operation of your Dessert Shop and must he qnsite, in charge of the 
operation of the Dessert Shop on a day to day basis. The Operating Principal mUst own at least 5,1% of the 
franchisee entity. The Manager does not heed to own any interest in the franchisee entity.

You must form a.Cdrporation, limited liability company, limited partnership.or limited liability partnership 
to own your franchise and we may require that each of yoUr 0\vnefs and .their spouses personaily guarantee 
your obligations under the Franchise Agreement, and that they also agree to be personally bound by, and 
persdnally liable for the breach of, eveiy provision of the Franchise, Agreement,, both mphetary obligations 
and Obligations to take or refrain from taking, specific actions or to engage dr refrain from engaging in 
specific activities., You may not use the Proprietary Marks; or :any abbreviation or acronym of the 
Proprietary Marks, in the Cdrpora:te or legal name of the corporation, limited liability company, limited 
partnership or limited liability partnership you form to ovvn your franchised business. We must approve 
your corporate name and dll fictitious names Under which you propose to do business, in writing before use,

If you isign a Develdpmeht Rights Rider, you are allowed to form subsidiary corppratiphs, LLGs or 
partnerships for each Dessert Shop; you develpp. The; entity that owns each Dessert Shop mUst have, the 
same ownership structure as, or be wholly owned by, the-ehtity which holds the development rights and is 
a party to the Develdprrieht Rights, Rider; Each entity may sign a Franchise Agreement for each Dessert 
Shop for which a development right is granted,

All Owners and their sppuses,. managers, and any Dessert Shop personneTcompleting, our training, must 
sign our form Confidentiality, Non-Use and Non-Competition Agreement which is attached as Exhibit C 
to the Franchise Agreement. These requirements apply whether dr not an equity owner is involved in the 
Dessert Shop’s operation pr managemerit.

We restrict all ernployces and DesSert Shop personnel from disclosing Confidential rnformatipn, and you 
must have all staff of the Dessert Shop sign a confidentiality a^eetneht to proteCt the Proprietary Marks, 
the Operations Manuals and pther information concerning the'System.

Item 16: Restrictions on What the Franchisee May Sell

You rnust operate yPUr Dessert Shop in strict;conformity with the System, as explained in the Qpefations 
Manuals, and in other writings by us from time to time. Ypu must USe the approved Location only for the 
operation of the Dessert Shop and rnay ndt .Operate any other business at or from the Location without our 
express prior written consent. You must keep the premises open and in operation for such hours and days 
as We may, from time to time, specify in the Operations Manuals Or as we.may otherwise approve in writing. 
Subject to local laws, during your peak season, we recommend your Dessert Shop stay open at least iuntil 
10 p,m. We do not impdse ahy restriction on the customers you may serveiat the Location.



We require you to.pffer'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. written list of approved goods and services in our'Operafipns Manuals. Y-du must feffaiii from deviating 
from our st^dards and ;0eCifications without our prior written consent and must discontinue selling and 
offering:fdr sale any menu items. Products, or services which we may disapprove,atiany'time. We reserve, 
the right to designate additional required or Optional services or Products in 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 items or products for sale ip 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

This table lists eertain important provisions of the Franchise Agreement. You should read these 
provisions in the Franchise Agreement attached to this disclosure document.

Provision
' VI ' , /

Section in 
. franchise br 

other ^
' agreement

'1' ' 1 ' \ ^ “

'.Summary ' ■ ' V ,

a. Term of Franchise F.A. Section
2.3:

Ten (10) years.

b. Renewal or extension of 
the term

F.A. Secffon 
2.5

If you, are in goodistandihg, upon expiration of your 
original Franchise Agreement, you will have the right to 
renew your franchise for two (2) additional five (5) year 
terms.

c. Requirements for youTo 
renew or extend

F.A. Section 
2.5

Requirements include: (i) you provide us at least one 
hundred eighty (180) days'prior notice;; (ii) you 
cornplete,;to our satisfaction, all refurbishment, 
maintenance and upgrading,necessary; (iii) you are in 
good standing; (iv); you satisfy:all rnpnetafy Obligations 
you owe us, our affiliates, and oUr Approved Suppliers 
and vendors; (v) you execute..our then-current form of 
Franchise Agreement; (vi) you satisfy our’then^curfent 
trainihg requirements;(vii) you and your Owners sign a 
general release; (viii) you obtain an,extension or 
renewal of your lease (if applicable); (|x):you agree to 
our reasonable proposed modification of your Protected 
Area, if any, due. to shifts in pppulation; and ,(x) you pay I 
us a fee equal to 10% of the then-current initial 
franchise fee. The then-current standard Franchise 
Agreement may contain.materially different terms and 
conditions thanyour original Franchise; Asreeineht.

d. Termination by you F.A. Section 
18.1

Upon our material breach which we do not atternpt to 
cure within'ninety (90) days of your written ,notice. 
You.may not otherwise terminate the Franchise. 
Agreement.



Provision

e. Termination by Us 
without cause
f. Termination by us with 
cause

g. "Cause" defined^ 
defaults which can be cured

Sectidnln 
franchise of 

other
agre^nt V

None'

F.A. Section 
18

F.A. Section 
18.3

Sumimaiy

We may npt terminate the Franchise. Agreement without 
cause..
Each of your pbligatidns under the Franchise 
Agreerneht is; a„material and essential obligation, the 
breach of which may result in te.nnihation.________
Curable defaults include any of the following'events if 
not^cured within the time periodispeCified in the 
Franchise Agreemeht:.(i) you submit understated Gross 
Revenue-or other income reports; (ii) you fail to, 
maintain ^d operate the Dessert Shop in a good, clean, 
and wholesome manner; (iii) you deny our right to 
inspect the Dessert Shop; (iv) you use ingredients or sell 
food ,or beverage products that fail to conform to the 
specifications; (V) you fail to maintaimand operate the 
Dessert Shop consistently with the: Operations Manual 
or our standards; (yi) you fail to remit any payments 
immediately when .due to us; (vii) you fail to remit any 
payments immediately when due to a,supplier, yendor;. 
broker^ landlord,the Gooperatiye, or other'thi'rd party 
owed by the Dessert Shop; (vlii) you fail to submit to us 
any financial reports or other informatipn.required 
under the Franchise Agreerrient; (ix) ydu fail to 
maintain proper insurance; :(x) you interfere with our 
ability to access the POS system or our ability tp access 
the account used to transfer Certain fees; (xi) you 
operate the Dessert Shop in an unhealthy or unsafe 
manner; (xii) you fail to-obtain .and; maintain any 
required license Pr fail ,tp comply with applicable laws 
and regulations; or (xiii) you breach.any other 
obligation„covenant or representation under the 
Franchise Agreement.



Provision

h. "Cause" dejfined- 
defaults which cannot be 
cured

jSectitolin. 
Jrancliise or 

other 
agrefeihent

F.A. Section 
18.2

Sumihary

Ndn-ciirable, defaults include: (i) makihg.any 
unauthorized transfer of the Dessert Shop or Franchise 
Agreement; (ii).failing toicornmence business within the 
time prescribed in the Franchise. Agreement; (hi) failing 
to purchase, or lease a suitable Location within one 
hundred eighty (1'80) days after'execution of this 
agreernent; (iV) abandoning dr failing to operate the 
Dessert Shop: for three'(3) consecutive business days 
which shall not apply outside of:any defined seasonal 
period for frahchisees with seasonal operations;, (v) 
violating or beaching any of the Franchise: Agreement’s 
restrictiveiCovenants or intellectual property provisions; 
(vi) bankruptcy drmsdlvehcy; (vii). failing to 
successfully complete Initial Manager Training; (yiii) 
the entefirig .of certain jhdgrnents-or liens against you or 
yoUr property; (ix) termination of your right of 
possession to the Dessert Shop’s premises; (x), 
knowingly selling products of using ingredients that fail 
to conform to the specifications or failing to sell 
products designated by us; (xi) kiiQwihgly failing to 
report accurately the Gross Revenue of the Franchise or 
committing fraud, misrepresentation or a similar act or 
omission against us,,.related' entities or a third party,;
(xii) defaulting, on two (2) or more separate'occasions 
within any period of twelve (12) consecutive months, 
whether or not cured', on any of your’material 
obligatidns to us or,an affiliate; (xiii) engaging in any 
misconduct which hurts the goodwill of the System; 
(xiv) conviction of or plea of.no contest to a violation of 
certain laws or regulations; dr (xv) failing to pay any 
taxes when due.



Provision
> - i=

i. Your obligations on 
terminatiOn/nGn-renewal

j . Assignment of contract 
by us
k. "Transfer" by you - 
definition

1. Qur approval of transfer 
by franchisee________

Section in 
franchise or 

other' 
agi-eemeiit

F.A. Section 
18.6

F.A. Section 
16.1

F.A. Section 
1'6.3

F.A. Section 
16.5

Suthihary

You must; ;(i) immediately cease to use any of the 
Corifid'enti'al Information, the IP and the Proprietaiy 
Marks; (ii)'immediately return to us (or destroy upon 
our request): all Of your copies Of any materials 
containing any of the Confidential Information or any 
materials bearing the Intellectual Property or the 
Proprietary Marks atid all copies and records of any 
customer or other similar lists; (iii) upon our request, 
cooperate in assigning to us or to.a person or entity 
designated by us any and all vendor agreements or sales* 
or service contracts; (iv) immediately cease all use of 
our IP and stop holding; yourself Out to the public as 
associated with us in any way including,remove a:ll 
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-comrnerce activities we 
designate and assign to us all telephone numbers, e- 
hame and directory listings associated in any way with 
Sweet Charlie’s and our Proprietary Marks, and direct 
the telephone, company to transfer,all such nurribers and 
listings to us or ourdesignee; (vii) immediately pay us 
all unpaid fees and pay lis, our affiliates,,and Ouf' 
approved and designated suppliers,afid vendors, all 
other monies owed; (viii) comply, with the post­
termination covenants; and (ix) cease any and all 
contact with suppliers, vendors, employees Or our 
agents without our prior written* consent.
No restrictions.oh our right to assign.

Voluntaiy or involuntaiy(;, direct or indirect assignment, 
sale, gift or other disposition of any interest in the 
Franchise Agreernent or tbe assets of or Ownership 
interest in the Dessert Shop.
We haye- the-rightto approve* but will not unreasonably 
withholdiapprOVal.



Provision

m. Conditions for our 
approval of transfer

n. Our right of first refusal 
to acquire your business

o. Our option to purchase 
your business

p. Your death or disability

q. Nbn-cofnpetition 
covenants during the terrn 
of the franchise

Sfectipn^in 
feancliise or'
''' '.other'
agreement

F A. Section 
16.6

F.A, Section 
16.10

F.A. Section 
16.10

F.A. Sections 
16.7 & 16.8

F.A. Section 
7.2

Summary.

Conditions include; (i)'the'transferee and its Owners 
meet or exceed the approval criteria including passi'ng.a 
background check all at our sole discretion; (ii) you pay 
all amounts owed to us'or to third-party creditors and 
have submitted, all required reports and statements; (iii) 
if applicable; the new .Operating Principal of transferee 
compl etes .our required training program; (i v) transferee 
eriters into our thenrcurrent 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; (vi) the 
transfer fee is paid; (vii) ypu and all transferring Owners: 
have signed a general release; (viii). we approve the 
material terms; and conditions of such transfer; (ix) if 
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 right 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 will 
provide guidance and support for a period of no less 
than thiity (30) days from the; day the transferee 
satisfactorily compjetes all training.
Within thirty (3,0) 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 isubstitute cash in place of any finance terms.
If the. Franchise Agreement (s termihated by either paaty 
or you cease to do business for any reason, we have the 
right to purchase your assets at book value (cost less 
depreciation),
Your Dessert Shop or an ownership interest in you rnust 
be assigned to an,approved buyer in the time we 
designate and must be run by a trained operator during 
the period before the assignment. Assignment is subject 
to our right of first refusal. We have the right to 
manage the Dessert Shop and charge a management fee 
if we feel, in^our sole discretion,, that the Dessert Shop is 
not being operated properly.
The Owners, spouses of Owners, Operating Principals 
and Managers; are prohibited from operating,or having 
an interest in any type of business that creates, develops, 
markets or sells ice cream (dairy or nori-dairy) or frozen 
yogurt products of any kind..
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r. Non-competitibn 
covenants after the 
franchise is terminated or 
expires

/

F.A. Section, 
17.6,

Your Owners are prohibited from (i) operating, or 
having an interest'in any type of business that creates, 
develops, markets or sells i:ce; cream (dairy or non-daity) 
or frozen yogurt products of any kind within a twenty 
(20) mile radius of the territoiy of any franchise Or 
company owned outlet for a period of twenty four (24) 
months; (ii) soliciting our strategic partners,, referral 
sources, or other independent cbntraCtbrs to accept a 
business affiliation with you; (iii) soliciting,our 
customers; or (iv)disparaging us orthe System in any 
way.

s. Modification ofthe: 
agreement

F.A. Sections, 
8.1 & 22,^

You must comply with the Operations Manuals as 
periodically ainended; The Franchise Agreemenf may 
only be modified or amended in writing signed by all 
parties.

t. Integratibn/merger 
clause

F.A. Section 
22.3

Only the terms ofthe Franchise Agreement and other 
related written agreements are bindingf subject to 
applicable state law).. Any representations or promises 
outside of the di'sclbsure document may not be 
enforceable.

u. Dispute resolution by 
arbitration or mediation

F.A. Sections 
21.4 & 21.5,

Disputes between you and us may be settled by non- 
binding mediation or by binding arbitration In Delaware 
,at PUT sole discretion.

v. Choice of forum F.A. Section 
21.2

Delay/are'(subject to applicable atate law).

w. Choice iof law F.A. Section 
24:. 1

Delaware (subject to applicable state law).

X. Waiver of jury clause F.A. Section 
21.12

Both parties agree to waive the right to a jury trial for 
all disputes (subject toiapplicable state: law).

This fable lists certain important provisions of the Development Rights Rider. You should read these 
provisions in the Development Rights Rider attached to this disclosure document.

\, ^ M _ 1 ' > ^

l-lf
m

, ^
a. Term of Franchise 7 The Development Rights Rider begins on the date it is 

signed and ends on the date when (a) the final Sweet 
Charlie’s Dessert Shop to be developed under the 
Schedule: has been opened (or„ if earlier, must have 
opened), or (b) the Rider otherwise is terminated.

b. Renewal or extension of 
theterm

None* There is no renewal or extension of term.

c. Requirements for you to 
renew or extend

None There are no requirements, for you to; renew or extend.



Brovjysibji
Section jfl 

PevelopMent 
Rights Rider

Summary

d. Termination by'you None' You may not terminate the Developments Rights Rider.

e.. Termination ,by Us 
\vitho,ut cause

None We rnay not terminate the Development Rights Rider 
without cause.

f. Termination by lis with 
cause

We may at any time terminate the Development Rights 
Rider and your rights under the Development.Rights 
Rider'tO deyerop a Sweet Charlie’s Dessert'Shop within 
the Development Area, such termination to be effective 
upon deliveiy to you of written notice of terminatibn:- 
(a) if you fail to satisty either your development 
obligations under the. Schedule or any other obligation 
under the Development Rights Rider, which defaults 
you have ho right to cure; (b) if the Franchise 
Agreement isterminated or any other franchise • 
agreement between us and you (or'your affiliated entity.) 
for a Sweet Charlie’s Dessert Shop is terminated, even 
if that other franchise agreement was not signed 
pursuant to your rights under the Development Rights 
Rider;, or (c) if we have delivered a formal written 
noticeof default to you under the Franchise Agreement 
or to you (or your affiliated entity) under anyother 
franchise agreement between us and you (Or your 
affiliated entity) for a Sweet Charlie’s Dessert Shop 
(even if that other franchise agreement was not signed 
pursuant to yOur rights under the' Development Rights 
Rider), whether or not you (or your affiliated entity) 
cure that default and lyhether or'not we subsequently 
tenninate the FfanChfse Agreement or the other 
franchise agreement.

g. "Cause" defined- 
defaiilts which can be cured

None Not Applicable.

h. "Cause" defined'-’ 
defaults, which cannot be 
cured

None Not Applicable.

h Volir obligations on 
termihation/non-renewal

None Not Applicablei

j . Assignment of contract 
by us________________

None Your development rights under the Development Rights 
Rider are not:assignabJe under any circumstances.

k. "Transfer" by you - 
definition

None Your development fights under the Development Rights 
Rider are not iassifflable under any circumstances.

1. Our approval of transfer 
by franchisee___________

None Your developnient.rights under the Development Rights 
Rider are not assignable under any circumstances;_____

m. Conditions for our 
approval of transfer

None Your deVelopmeUt:nghts under the Development Rights 
Rider are not assignable under any circumstances;

n. Our right of first refusal 
to acquire your business

None Not Applicable.



Proyision
Section in ; 

Deyeiopment 
Rights Rider

Summary

0, Our option to, purchase 
your'business

None NotApplicable.

p., Your death of disability None Not Applicable.
q. Islon-competition 
covenants during the term 
of the. franchise

None Not Applicable.

f. Non-competition 
covenants after the 
franchise is terminated or 
expifes

None Not Applicable:.

S, Modification of the 
agreement

None Not Applicable,

t. Integration/merger 
clause

10 Except as provided in the Development Rights Rider; 
the Franchise Agreement remains in full force^and 
effect as originally written. If there is any’ inconsistency 
between the Franchise Agreernent and the Development 
Rights Rider, the terms of the Development Rights
Rider will control.

u. Dispute resolution by i 
arbitration or mediation

None Not Applicable.,

V. Choice: of forum None Not Applicable.
w. Choice of law None Not Applicable.,
x. Waiver of jury clause None NotARpheable.

item 18: Public Figures

We do not employ any public^ figure or celebrity in our management, nor dp we use a public figure or 
celebrity to, promote our franchises.

Item 19: Financial Performance Representations

The FTC’s Franchise Rule permits a franchisor to provide information abouttheiactual or potential financial 
performance of its franchised ahdyfor franchisor-owned outlets, if there is a reasonable basis for the' 
informations, and if the information is included in the Disclosure Document. Financial performance 
infonnation that differs from that included in Item 19 may be given Only if: (1) a franchisor provides the 
actual, records of an existing outlet you are cohsidering buying; or (2) a franchisor supplements the 
information provided in this; Item 19, for example,, by providing information about possible performance at 
a partieulaf .location or under particular circumstances.

This Item sets forth certain .historical Sales and expense information for two of our affiliate-owned Dessert 
Shops that are of the type being offered under this Disclosure Document and that were; Operated during the 
entire period of time from January 1, 2018 through December 31,, 201^8 (the “Annual Measurement 
Period”), and three firanchisee-owned Dessert Shops that were open and operating, for the entire Annual 
Measurement Period. We, have ■ excluded' nineTfanchisee-owned Dessert Shops that were not open dbfihg 
the entire Annual Measurement Period or Seasonal Measurement Period (defihedhelow) that wereropen as 
of December 31, 2018. Additionally, we have included as identified two affiliate-owned Dessert Shops 
that,operated seasonally from July to September 2018 (the “Seasonal Measurement Period”), one-of which
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was sold to a franchisee as of December 31, 2018 but opera:ted ;as an afFiliate-owned dessert shop during 
the entire Seasonal Measurement Period, because they are representative of the alternative seasonal 
franchised business' model offered in this Disclosure Document:

The reasonable basis: for inclusion of the financial’data, for'the^ affiliate-owned Dessert Shops is that these 
locations are similar to the franchised business'being„offered under this Disclosure Document in terms of 
square footage, operations, computer system, and Product offerings. The opefatioiial characteristics that 
make: the affiliate-owned Dessert Shops different is the fact that they are not required to pay any Royalty 
Fees or Advertising, Fund FeeS' to us or expend lany minimum amount on local adverfisihg. Additionally, 
the-affiliate-owned Dessert Shops are located in an urban erivirbnment:so if your Dessert Shop is not in an: 
urban envifohmenti your results may differ. We do not anticipate any actual or reasonably expected 
differences in, results due to these, operational differences.

This Item; 19'‘sets forth annual gross reyenue, monthly average gross .revenue, costs;of goods sold and labor 
infomiafion for the affiliate-owned dessert shops and the franchisee-owned Dessert Shops described above 
and is a historic representation of the past performance of such Dessert Shops.

Some outlets have sold this amount. Your individual results may differ. There is no assurance you 
will sell as;much.

2018 MEASUREMENT PERIOD (INCLUDING ANNUAL AND SEASONAL PERIODS)

Gross Revenue^ Average 
Monthly Gross 

Revenue"*

Cost of Gooids 
Sold®

Labof®

AfTiliate-Owned Dessert 
Shop:#! $34!8,612.22 $29,051.02 $69,338.97 $81,087.20

Affiliate-Owned Dessert 
Shop#2 $295,863:26 ,$24,65 5.2-7 '$61,007.00 $71,184.70

Affiliate-Owned Dessert 
Shop>#32 $276,694.36 ,$69,173.59 :$58,327,..17 $72,964.30

Affiliate-Owned Dessert 
Shop #4^’^ $206,448.40 $51,61:2,10 $46,!82-5l $54,523.02

Franchisee-Owned 
Dessert Shop #1 $334,458,00 $27,871.50 See Note 7 See Note 7 :

Franchisee-Owned 
Dessert Shop;#2 $214,793.07 $17,899:42 See Note 7 See Note 7

Franchisee-Owned 
Dessert Shop #3 $459,117.05 ' $38,259.75 See Note 7

r

See Note 7

Notes regarding the above Financial Performance Representation;

1. “Gross Reyenue” is the total selling price of all services and products and all. revenue and income 
of any kind relating to the 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, in, from or through the 'Dessert Shop! proceeds as a result of any business interruption 
insurance 'policy you carry; all income ft'om catering or delivery services including delivery fees; 
income from private parties, and all proceeds from all coin and card operated devices, including 
but not limited to, musical devices, amusernent. devi’ces'and Vending machines, all regardless of 
whether such sale is conducted in compliance with or in violation of the terms of the Franchise
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Agreement, or whether such,sale is at the Dessert Shop or off-site, but exclusive of (i) sales or use 
tax actually paid to the appropriate'taxing:authofity; and (ii) gratuities and tips paid to employees..

2. This dessert shop operated.on a seasonal basis from May through August.

3. This Dessert Shop #4 was anfaffiliate-owned Dessert Shdp durihg the entire Seasonal Measurement 
Period, but was sold in December, 2018.

4. “Monthly Average Gross Revenue” is the average gross revenue for the identified Dessert Shop, 
over the Annual Measurement Period or the Seasonal Measurement Period, as^ applicable;

5. “Cost of Goods Spld” is all costs incurred in connection with a sale to a customer, including, 
without limitation, food costs, produce costs, cleaning supplies, paper, plastic, packaging and 
shipping costs.

6. “Labor” is all labor payroll costs paid in connection with the Dessert Shop’s employees, however, 
this does not include benefits or taxes. The Cost of Labor may vary from franchise to franchise 
depending upon efficiency of labor and regional labor rates.

7. The information supporting Cost of Goods Sold and Labor figures are only available for the 
affi li ate-^bwned Dessert’ Shops.

8. The above data was e^racted from the POS system for each of the.above listed locations.

9. These results are unaudited.

10. These results represent sales of products which will be available for franchisees to sell.

11. Your revenues may vary depending, on a.nurnber of factors’ ihcludirig the location of your Dessert 
Shop, demographics in the region, competition, the length of time the business has been opened, 
your business and industry experience, your marketing efforts and otherwise hO\v you Operate your 
franchised business.

Written substantiation of the data used in.preparing these sales figures willbe made, available: to you upon 
reasonable request. The information presented above has not been audited.

Other than.the preceding Financial Perforrnance Representation^ we do not make any representations about 
a franchisee’s future financial performance or the past financial performance of company-pvyned Or 
franchised outlets, ^e also do not authorize our employees or representatives; to make any such 
representations either orally or. in writing. If you are purchasing an existing outlet, however, we' may 
provide you with the actual records of that outlet. If you receive any other, financial performance 
information dr projections of your future income, you should report it to die franchisor’s management by 
contacting our CFO Steven' Billig, .1921 Walnut Street, Philadelphia, PA 19103, (856) 287-,G777, the 
Federal Trade Commission, and the appropriate state: regulatory agencies:



Item 20: Outlets and Franchisee Information

Table No. 1
Systemwide Outlet Summary 

For years 2016 to 2018

Q-. , 1 ' ' '

' Year, ■ 1 |r O'utletsaffhe ,
: St^ of the Year

1 'P'utle'tsat:the ,, 
f'^d.ofthe Ye^

■hl^Ojange^

Franchised 2016 0 0 0
,2017 0 3 +3
2018 '3 12' +9'

Cgmpaiiy-Oy/ned^ 2016 0 2
:2017 ' 2 i 4 'f2'
2018 4 1 32 ^ -1

Total Outlets 2016 0 0 0
2017 1 ,5 +4
,2018 7 15 48 ^

' One franchised unit is operated se^onally.
? Our affiliates own three Sweet Charlie’s outlets as disclosed in Item 1. One’outlet is operated seasonally.

Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

For years 2016 to 2018

, V"' :■ ;
■ ;v ■ > i . N limber-,of Transfers'

Total 2016 0
2017 0
2018 0

Table No. 3
Status of Franchised Outlets for years 2016 to 2018

'S'tate;'!

" 1 1

1' \

\ — .L -

, Guttete , 
Mtakt 

, pf Ygar.
i' f- '

;];patiets’ 
4pp^efied; -

' M ' - |1Tefinkiations ■
[,-v'. -V,''

isipn- ; ; 
;' ''(tenevYajs'

.feacquire'd.. ^

FT®ehisof"-_
',‘Qp4*a'«s-
Pflier,Reasons

i Outlets 
^,®nd 
Of the 

' 'Year
DE .2016 ’Q. 0 0 0- 0 0 0

2017 0 0 0 0 0 0 0
2018 0 1 0 0 0 0 1'

fl 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 2 0 0 0 0 ,2

GA 2016 0 0 ! 0 0 0 0 0
2017 0 2, 0 ,0 0 0, 2
2018 2 1 0 0 0 0 ;3

KY 2016 , 0 0 ! 0, 0 0 0 0
2017 0 0 0 0 0 0. 0
2018. .0 ! 0 0 0 0 1:



NJ 2016 0 o: 0 1 0 0 0 0
2CI17 0 1 0 0 0 0 1
2018 1 1 0 Q 0 0 2

m 20;16 0 0 0 0^ 0 0 0
2027 0 0 0 1 0 0 0 0
2018 0 1 ,0 0 0 0 „ 1

m 20:16 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
201.8 0 1 ,0 0 0 0 1

TX 2016 0 0 0 0 0 0 0
2017 0 0: : 0 0 0 0 0
2018 0 i 0 0 0 0 1

Total 2016 0 0 0 0 0 0 0
2o;l7 0 ,3 0 0 0 0 3
2018 3 9 0 0 0 o: 12

I rphis franchised unit is operated seasonally.

Table No. 4
Status of Company-Owned Outlets* 

For years 2016 to 2018,

, SMe ; Year ^
,1,1,

rOiitlete 
' Start of 

Year,

1 I '

Outlets:
.Opened

I ^ ' !

Outlets 
; Reacquired 

■ From ^ ^ 
i, Franchisee

Outlets
Closed

Outlets;
Sold,
To

' Fmnchisee

Outlets at 
End of 

the 
Yeaf

Delaware 2016 0 1 0 0 0 1
2017 1 0 0 0 0 1
2018 1 0 0 0 ;i 0

New Jersey 2016 0 0 0 0 0 0
2017 0 1 0 0 0 1
2018 1 0 0 0 0 1'

Pennsylvania 2016 0 1 0 0 0 1
20:17' 1 1 0 0 0 2
2018- 2 0 0^ 0 0 2

Total 2016 0 2 0 Q 0 2
2017 2 2 O' 0 0 4
20.18 4 0 0 0 1. . 3

This unit is operated seasonally.



Table No. 5
Projected Openings as of December 31,2018

State.

Alabama
Arizona

California
Florida
Georgia
Kansas

Maryland
New Jersey
New York

North Carolina
Pennsylvania

Tennessee
Texas
Total

Fran®i'se ^greernehts
Sign^,,ljiftNot, ;
- Opened"

^ 1 PreijecteclNeW 
Ffanctiis^d Outlets In 

^l^e^Fisy'Year '

Proj ected New 
Company-Owned 
Outlets in the Next 

fj^al Year

Alist of ourxurrent franchisees as ofthe end of our mostrecent fiscal year is attached<as Exhibit C.

Exhibit D contains the contact inforrrtatipn for franchisees that have had their outlet terminated, canceled,, 
not renewedi or otherwise voluntarily or involuntarily ceased to do business under the franchise agreement 
during the most recent'fiscal.year or who have not cornmunicated vyith us within the past ten (10) weeks of 
theiissuance date. If you' buy this franchise, your contact liriforrhatibn may be disclosed to other buyers when 
you leave the franchise system.

During the: last three (3) fiscal years, our franchisees haye signed, confidentiality clauses. Our franchisees 
may sign, confidentiality Clauses. In some instances; current and former franchisees sign provisions 
restricting their ability to speak openly about.their experiences with us. You may wish to.speak \vith current 
and former franchisees, but be aware that not all such franchisees will be able to corhmunicate with you.

There are no trademarkTspecific franchisee organizatidns associated with the franchise system being,offered, 
in this Disclosure Document.

Ifem,21:: Financial Statements

Attached as Exhibit A to this Disclosure Document is our (a) audited financial iStatements dated February 
21, 2019, demonstrating the period of operation from, January 1, 2018 and endihgon December 31, 2018; 
(b) audited financial statements dated March 31,2018, demonstrating,the period of operation frotn January 
1, 20|7 and ending on December 31, 2017; and (c) audited financial statements, dated April 14, 2017, 
demonstrating the period of operation from our opening through December 31 , 2016. Qur fiscal year end 
is December 31 of each year.

Item 22: Contracts

Attached are Gopies of the followifig agfeerherifs relating to the, offer of the franchise:



EkhibitA: Financial Statements
Exhi bit B: Franchi se Agreement

Schedule I: Location of Dessert Shop and Protected Area 
-Exhibit A: General Release 
^Exhibit B: Personal Guaranty
-Exhibit G; GOnfidehtiality, Eion-tJse.and NonrCompetition Agreement 
-Exhibit D: Electronic Funds Transfer (EFT) Authorization 
-Exhibit E; Internet Websites and Listing Agreement 
-Exhibit F: Telephone; Listing Agreement 
-Exhibit G; Collateral Assignment of Lease 
-Exhibit.H: Franchisee Disclosure Acknowledgment Statement 

Exhibit FIState Addenda to Franchise. Agreement (if applicable)
Exhibit I: Development Rights, Rider
Exhibit J: Territory Deposit Agreement
Exhibit K: Receipts

Item 23: Receipts

Please sign and return one copyofthe receipt.attached to, this Disclosure Document as Exhibit K..



Exhibit B
Franchise Agreement



FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement”^ is effective as of the date set forth on Schedule 
I (the “Effective Date”) for the operation of a Sweet Charlie’s ice cream shop; fthe “Dessert Shop”~i 
between -Sweet Charlie’s Franchising, LLC, a Delaware limited liability company (“we/’ “US’’ or “bur”), 
and the business entity set forth On Schedule I (“you” or “your’’) (cbllectively, 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.

1.1 The Sweet Charlie’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 business model for 
establishing and operating,a business retailing a menu of fresh, unique, .gourmet made-to^order ice cream 
(dairy and non-dairy) and frozen yogurt products and other goods, sweets and toppingSj 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 items and products compatible 
with our concept (the “Products”), prepared using certain formulas, recipes, and methods of production 
emd marketed using certaih valuable trade names in conjunction, with certain color schemes, signs, 
equipment layouts, and ice cfeam 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, in oUr sOle judgment, may change, alter, 
amend, further improve, discontinue, develop or otherwise modify from time to time (collectively, the 
“System”!.

1.2 The Intellectual Property: The distinguishing characteristics of the System include, but 
are not limited 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 limita:tioh, all 
inventions,, patents, and patent applications, iricluding those related to an ornamental design for an ice 
cream donut rOH, 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, 
copyrights, titles, symbols, logotypes, trade, dresses, emblems, slogans, insignias, terms, know-how, 
methods, specificatioris, designations,- designs, diagrams, anecdotes, artworks, worksheets, techniques^ 
rules, ideas, course materials, advertising and promotional materials, and other audio, video and written 
materials developed and designated for use in connection with the System, including the. URL website 
www.sweetGharlies.eom; or as we may hereafter acquire, develop or designate for use in connection with 
the System (together with the Marks, the “Intellectual Property”).

1.3 The License. Sweet Charlie’s Holdings, LLC, a Delaware limited liability company 
t“SC Holdings”), our affiliate, granted us. a license to use the Marks,and certain other intellectual property 
to operate the System with the right to sublicense such, marks ,'and intellectual property to qualified 
franchisees to own and operate, a Sweet Charlie’s Franchise, We .grant to persons who: meet our 
qualifications and :are Willing to undertake the inyestmerit and effort, the right to own.and operate;a.Sweet 
Charlie’s Franchise using the System, the Intellectual Property and the Marks.

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

1.5 Franchisee’s Application You submitted an application to us representing and 
warranting that all infOrmafion, including financial information, provided to us is true, complete, correct



not misleading in any material respects (“Franchise Application”'). We approved the application in 
reliance upon your representations and w^^ties-set forth in the Franchise Application;

1.6 Acknowledgments; You undefstan’d 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 Systerh.

2. GRANT OF FRANCHISE

2.1 Franchise Grant., The grant of the Franchise hereunder is; exclusively for the purpose of 
dperatingthe Dessert Shop, at an address which, if known at thefime;of execution of this Agreernent, shall 
be set forth on Schedule I (the “Location”! or if not knOwh at the execution of this Agreement,, shall be 
located \yithih the “Designated Area” described Ort Schedule 1. We grant and you accept the right and 
obligation for the Term:

f

(a) to develop and open the Dessert Shop at the Location or within the Designated 
Area if a Location is 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 rights we reserve herein;

(c) : to advertise to the public that you;are a Sweet Charlie’s franchisee; and

(d) to adopt and use. the‘ Intellectual Property, but ortly in connection with the sale Of 
Products which have been designated by us at the Dessert Shop.

2.2 Resetwation of Rights. Except for the limited rights to provide Catering Services and 
Delivery Services described in Section 2.1(b) above, the rights granted under this Franchise shall only 
include the right to sell the menuftems from the Location to retail guests fOrconsumption on the premises* 
or carry-out. We reserve and retain all rights that this' Agreement does not expressly grant to you, 
including;but not limited to;

(a) the exclusive right to own and operate Dessert Shops at.any location(s) outside of 
yotir Protected Area under the Marks or using the Intellectual Property, or to license others the right 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;

(b) the exclusive* right to sell. Products (including ice cream (dairy and noh-dairy), 
frozen* yogurt: and other sweets), goods and merchandise,: bearinjg the Marks through the Internet, catalog 
sales,, telemarketing, mail order sales or other direct marketing channels or alternative channels of 
distribution. 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 wijl feceive no .compensation for sales to these customers;

(c) the exclusive right to distribute our Products and frterchandi’se to wholesalers or 
retail businesses (such as supermarkets and specialty stores) (“Alternative Distributors”) without 
compensation to you;. Alternative' Distributors may operate inside the* Protected Area; there, are no 
geographic limitations on the territory in which we or our affiliates may distribute Products Or 
memorabilia to Alternative Distributors. Further, Alternative Distributors may engage in direct
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competition with your Dessert Shop- and there are no restrictions on the type of Products or rrierchandise 
an Alternative Distributors may offer;

(d) the right to establish within the Protected Area, without your consent, and 
Without Gompensaitibn to you, another Dessert Shop on the premises of any “Reserved Venue.” Reseryed 
Venues include any self-contained facility (such, as asshopping mall, military base, state of national park, 
stadium, airport, convention center^ medical center, public transportation facility, toll booth plaza, 
.corporate facility, amusement park, fair ground, school or university campus or spoils 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 exclUsiye ri^ht to own and operate businesses under different marks inside or 
outside your Protected Area^ of license of grant to others the> right to own and operate: businesses under 
different marks inside your Protected Area, so. long as the business is not a retail location Ibcated in your 
Protected Area which primarily offers made to order rblled ice cream (dairy and non-dairy), and frozen 
yogurt products; and

(f) the right to proyide Catering Services and/or Delivery Seryiees in your Protected 
Area or to sell to or license to others (including ouf affiliates) the fight 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 
inside: or outside your Protected Area and Operate that business using the Intellectual Property,. Marks and 
System,

This Franchise does not, in any way, either directly or by ‘implication, grant any other area, market or 
territorial rights to .you, including any rights to the geographical area defined as the Designated Area, 
except that we will not operate of license or grant franchises to third parties for the right to operate a retail 
location that wifi proyide primarily made to order rolled ice cream (dairy and non-daiiyf)' and frozen 
yogurt products within the geographical territofy described oh Schedule 1. which territoiy' will consist of 
approximately •SO^QOO tO' 106,06.0 persons (“Protected Area’T. Another Dessert Shop may be located on 
the border of your Pfotected Area. If you fail to satisfy our System Standards, as determined in our sole 
discretion, we reserve the right to modify or femove 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 Catering, Services or Deliveiy Services. Nothingxontained in this 
Agreement shall grant to you any area, market or territorial rights with respect to Catering Services: or 
Delivery Services. You acknowledge that we, oUr affiliates or'a licensee or franchisee of ours may 
provide Catering,Services .and/or Delivery Services to a location within your Protected Area and you will 
not be entifled, to any compensation in connection with the provision of such services in your Protected 
Area.

2.3 Term. Your grant to dWn and operate a Franchise begins on the Effective Date and ends 
On the tenth (1.0th) anniversary of the. Effective Date (the “Initial Term”i. uriless toQuer terminated 
pursuant to this Agreement. The word “Term” meaps this Initial Term and any Renewal Term (as defined 
below) or extension of that time period,, This Agreement will not be enforceable until it has been 
countersigned by us' and delivered to you.
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2.4 Re-Locatibn. You must submit to us a written request to approve any proposed new 
loGation for your Fraiichise If 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 in assisting, you to relocate your Frarichisei, including labor, salary, travel, 
professional fees, dernographicireports and other costs.

2.5 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 periods (the 
“Renewal Term”), provided you haye met the following cohditions:

(a) You have notified us of your intention to renew this Agreement jh writing at least 
one hundred and eighty (ISO) days prior to the expiration of the Initial Term. Or any Renewal Term;

(b) You have completed, to our satisfaction, prior to the expiration of the Initial 
Term, all refurbishment, ma:intenance and upgrading necessary to bring your Franchise into full 
compliance with our then current System Standards including, but.not limited to; all equipment, furniture, 
fixtures,, inventory, technology and vehicles (if you provide Catering Services and/or'Delivery Services);

(c) You are not in breach of any provision of this Agreement, or any other agreement 
with us, our affiliates, or our approved/designated suppliers arid yeridOrs, yoUf landlord or a Distribution 
Cooperative fas, defined in Section n.6) or a Cooperative (as defined in Section i;2.9) and you have 
substantially complied with all such agreements dufingtheir respective terms;

(d) : You have satisfied all monetary obligations yoii owe us, our aiffiliates, the Ad-
FUridi the Cooperative, the DistfibUtiori Cooperative and Our appro.ved/designated suppliers and vendors;

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

(f) You satisfy our then-current training requirements for renewihg franchisees at 
your soleiexpensci if any;

(g) You and your Owners (as defined in Section 3.1) and their respective spouses 
sign a general .release in the form set forth on Exhibit A ip fayor of us and pur affiliates, members, 
officers, directors,, employees, agents,, successors and assigns^ for all claims afisirig out of or related to 
this Agreemerit Or any related agreements with us or ,our affiliates;

Renewal Term;
If applicable, you obtain an extension or renewal of your lease for the eritire

(i) You agree to our reasonable proposed modification of your Rrotected Area 
boundaries, if ariy, due to shifts in population, commercialization or urbanization; and

(i ) You pay tp us a renewal fee equal to ten percent (10%) of the initial franchise fee
being charged by us’ to new. fraiichisees of the System.

2.6 Exteiisibn of Term. If you do nOt renew pursuant tO the terms of Section 2.5 Upon the 
expiration of the Initial Term or any Renewal Term and continue to accept the benefits of this Agreement, 
then, at pur option, this Agreement may be treated as: (i) expired as of the date of the Initial Term’s or
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Renewal Term’s, as applicable, expiration, which will result in your operating the Franchise without a- 
license in violation of our rights;^ or (ii) continued, on a morithrfo-month basis until we provide you with 
notice of Our intent to. terminate the month-to-month term. In the latter case, a]l of your obligations shall 
remain in full force and effect as if this Agreement had not expired, and all, obligations and restrictions 
imposed upon you upon the expiration of this Agfeerhent shall, be- deemed to take effect upon the 
termination of the month-to-month term.

3. OWNER’S; OPERATION PRINCIPAL AND GENERAL MANAGER

3.1 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 F) as well as their respective spouses, shall execute and deliver to us a 
guaranty, substantiany 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 individual Owner and' Owner’s spouse shall be jointly and severally obligated to us under this 
Agreement.

3.2 Operating Principal. You agree to appoint an individual that Owns at least fifty one 
percent (5il%) of the equity and voting interests; of the legal, entity which owns the Dessert Shop and at 
least a fifty one percent (51 ®/o) fight to the Dessert Shop’s profits as your operating principal, who (i) will 
be responsible for'the Dessert Shop and all decisions, (ii) shall be granted the, authority,by the'Franchise 
to bind you in any dealings With Us and our affiliates, and (iii) shall direct any action necessary to ensure 
compliance with this Agreement and any other a^eements relating to the Dessert Shop (the “Operating 
Principal”). The' name; and address of the initial Operating Principal is set forth on Schedule I. We must 
approve in writing yOur original and any replacement or subsequent Operating, Principals.

3.3 General Manager. Your Dessert Shop must also have a person designated to Work full 
time 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 is approved by us in writing and completes the required training program tO our sole 
satisfaction. Wemust approve in writing any replacement additional or subsequent General Managers.

3>4- Best'Efforts. YOur General Manager shall diligently and fully exploit the rights granted 
in this A.greement 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.

4.1 Purchase of Ice Cream Roll Machines.

(a) You must purchase/from us or our affiliates upon the commencement of Initial 
Management Training the ice cream Soil machines upon, which the ice cream (dairy and non-dairy) and' 
frozen yogurt is' poured and rolled (the “Ice Cream Roll Machine(s)”). The number of Ice Cream Roll 
Machines that you must purchase is setTorth on Schedule 1.

(b) The purchase price for each lee Cream Roll Machine is currently approximately 
three:tho.uSand ;doliars ($3>000), plus any related shipping, handling and storage charges, which is payable 
in one full lump sum by cash, certified check or wire transfer, is fully earned upon receipt and is not



refundable except under the following cireumstaiiee: If your Operating Principal or General Manager is 
unable to complete Initial Management Training: to our satisfaction (in our sole discretion) and we elect to 
terrriinate this Agreement, we will refund the full purchase price of your Ice Creatn Roll Machines (not 
including any related shipping, handling and storage charges) if you (!) return the Ice Cream Roll 
Machine(s) to us and such Ice: Cream Roll Machi'ne(s) are in a condition acceptable to us in our sole 
discretion, and (ii) sign our General Release in the form attached hereto as Exhibit. A. in each case (i) and 
(ii) prior to such refund.

(c) If you choose to offer Catering Services, we reserve the right to require you to 
purchase from us or our affiliate additional lee Crearn Roll Machines in an amount that we, in our sole 
discretion, deem necessaiy to enable yoii to provide Catering Services in: accordance with the System 
Standards.

(d) We: provide you with a limited warranty on the Ice Cream Roll Machines you 
purchase ftom us. The terms of the warranty are outlined in the Operations Manual and may be revised or 
updated by us from time to time in our sole discretion,

4.2 Approval of Site.

(a:) If the address of the Dessert Shop is. not knoiyn 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 eighty (180) days of the, Effective Date or we may’terminate the 
Agreement pursuant to Section lR2(c).. Within ninety (9.0.) days of the Effective Date, you shall submit 
a description of the proposed site which meets the site criteria set forth in our Operations Manual (as 
hereafter defined);. We Shall provide yOu written notice of approval or disapproval of the proposed site 
within thirty (3,0) days after receiving your written proposal.

(b) If the Dessert Shop Location; is 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 contained 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 is available for the Dessert Shop. It shall be: your sole responsibility to undertake site selection 
activities and otherwise secure the premises for your Dessert Shop. We may, in our sole discretion,, 
provide on-site Location selection assistance at yOur request but you must pay our travel and outTof- 
pocket costs and expenses.

4.3 Lease Terms. You are required to obtain Our Written approval, before entering into a 
lease (including a sublease) or purchase agreement. Of the Location. You must deliver a copy pf your 
fully executed lease to us within five (5); days of your signing. You and your landlord must execute a 
COllatefal Assignment of Lease in the form, attached hereto as Exhibit G. or a lease' containing provisions 
substantially similar to those contained in Exhibit 6. Our approval of any lease shall be conditioned upon 
inclusion' in the lease: of terms acceptable to us and at our option, the lease shall contain such provisions 
including, but nOt limited to:

(a) A provision reservirtgto us Or our hoifiinee the right, at our election, to receive an 
assignment Of the leasehold interest upon termination or expiration of the Agreement-

lb) A provision requiring our prior written approval Of the lease and any subsequent 
renewals, extensions, modificatiohs, and, amendments;
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(c) A provision which requires the lessor concurrently to provide us with a copy of 
airy written notice of deficiency under the lease sent to you and vyhich grants to lis, irr our sole discretion, 
the right (but not, the obligation) to cure any deficiency under the lease'within fifteen (15) days after the 
expiration of the period in which you had to curesany such default should you fail to do so;

(d) A provision granting us or our nominee, the right of ftrst refusal to lease the 
location if the lease expires without .renewal by you or "terminates prior to expiration;,

(e) A provision which evidences your right to display Sweet Charlie’s signage and to 
install and! operate equipment in accordance with the specifications required by the System, subject only 
to the provisions of applicable, law;

(f) A provision that the site be Used solely for the bpefation of the Dessert Shop and, 
if the Ipcatipn is in aistrip shopping center or mall, the exclusive right within the shopping center or mall 
to operate a business which deriveSi 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;

(g) A provision 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 Charlie’s franchisee, independently 
owned and operated.,

4.4 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 in the Operations Manual, in 
accordance with ail applicable codes, ordinances, rules, and regulations, and pursuant to all required 
pemiits. Within thirty (30) days of signing, the lease for the Location you; mUst provide us with the name 
of one (1) reputable and licensed architect and one (1) reputable and licensed general contractor, each 
with experience designing or building, respectively at least two (2) food service establishments. We ;haVe 
ten (.10) days to notity you .of our approval or disapproval of the architect and/or general contractor. If we 
reject either or both of your architect and/or general contractor or if you choose: not to retain either of 
thern, then you have an additional thirty (30) days to select, and obtain pur approval of a different architect 
and/or general contractor, as the case may be., Within fprty^five (45) days after selection and approval of 
your general contractor, ypu 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 pur approval (the “Design and Construction Plan”!. 
You ackn0\vledge that (i) any plans and specifications we provide you may not contain the requirements 
of any federal, state or local law, code or regulation (including thpse cPnceming the American with 
Disabilities Act (the “ADA”!) or similar rules governing public accommodations or commercial facilities 
with people with disabilities and (ii) out review is, only to ensure your compliance with our design 
requirements. Compliance with all federal, state and local laws and regulations are; your sole 
responsibility . Time is of thC'essence and failure to meet any of the deadlines specified herein shall result 
in pur right to terminate this Agreement under Section 1,8.

4.5 Remodeling. In addition to any rernodeling required by us lippn the renewal or 
assignment of the Franchise, you shall, upon vyritten notice from us and at your sole cost and expense, 
remodel and, make improvements and alterations in and to the Dessert Shop and/pr other items psed in 
your Franchise as reasonably determined! by us from time to tirne to. be. necessary to reflect our then 
current specifications, standards, format, image, and appearance; provided that you shall not be required 
to incur costs and expenses in excess of fifty thousand dollars ($50,000) (subject to an inflatiPn factor as:
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measured by the Consumer Price Index, U,S> City Average [CPl-U] published by the Federal -Bureau of 
Labor Statistics) during the Initial Term for such remodeling, improvements and/or iterations (which 
limit shall not include,any costs or expenses incurred as a condition to renewal of the Franchise);

4.6 Commehcemerit of Operations. You must open the Dessert Shop on or before the 
earlier of (i) one, hundred eighty (180) days of executing a lease for the Location Qr (ii) three hundred and 
sixty-five (165) days of the Effective Date,, If you fail to open the Dessert Shop in accordance with the^ 
precedihg,sentence, we rnay, at our sole option, terminate the Agreement.

4..7 Reconstruction of Site. In the event the: Dessert Shpp is darnaged or destroyed by fire or 
any other casuahy, or is- required to be repaired oFreconstructed by any governmental authority, you shall, 
at your own expense^ repair or reconstruct the Dessert Shop within a. reasonable tirpe under the 
circumstances, however, in the event such time exceeds one hundred and twenty (120) days, we shall 
have the optipn, exercisable by us in our sole discretibn, 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 image, 
design and specifications of ',System dessert shops. If the Dessert Shop is substantially destroyed’ by fire, 
or-any other casualty^ the parties may terminate, the Agreement in lieu of you reconstructing the Dessert 
Shop.

4.8 Test Day. Prior to opening the Dessert Shop, you rhust. conduct a test day (“Test Dav”l 
vvhereby you ;and your staff and employees open the Dessert Shop exclusively “to friends and farnily who 
patronize the Dessert Shop in order to, obtain real hands-on experience in operating a Sweet Charlie’s 
dessert shop and serving artd preparing the Products in accordance with the System. The requirements of 
the Test Day are more fully described in. the Operations Manual. We currently require you to conduct a 
two (2) to four (4) hour “test day”.

5. FEES AIVD PAYMENT

5.1 Initial Franchise Fee. In consideration of the Franchise granted to you by us, you must 
pay us an initial franchise fee of thirty thousand dollars ($3O'OO0) (the “Initial Franchise Fee”i. The 
Initial Franchise Fee is payable in one Q) fulLllimp sum by cash, certified check or wire transfer upon the 
execution of this Agfeemeiit. The Initial Franchise Fee is not refundable under ^y circurnstances. If,you 
are majority-owned by a qualified U.S. veteran, and you purchase a franchise, we will reduce your Initial 
Franchise Fee by ten percent (1,0%)., If you wish to, purchase an,additional Dessert Shop after you execute 
this Agreement (outside of the Development Rights Rider), and we approve the purchase of additional 
Dessert iShop(s),, we will charge you a reduced Initial Franchise Fee of (a) twenty five thousand dollars 
($25,000) for the second Dessert .Shop, and (b) twenty thousand dollars ($20,000) for the third and each 
additional Dessert Shop after the first two: ,(2) Dessert Shops. If you executed our form Of Territory 
Deposit Agreement, we will credit the Deposit, Fee (as defined in the Territory Deposit Agreement) paid 
thereunder against the Ihitikl Franchise Fee;

5.2 Royalty Fees. In addition to the Initial 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: 5.5' hereof) in 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 Feesj in our sole discretion, upon written .notice. Royalty Fees remitted to Us will 
not be refundable under any circumstances.
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5.3 Ad-Fund Fee. You must pay to us.a monthly fee in the same manner as the Royalty Fee 
is paid in Section 5.2 above, equal to one percent.(f%) of Gross Revenues for the irnmediately preceding 
week (the “Ad-FUnd Fee”! commencing the first (F') month after yoUr Franchise has: opened for business. 
We reserve the right to increase the frequency with which you pay the Ad-Fund Fee, in our sole 
discretion, upon written notice. You must pay the Ad-FUnd Fee directly to the Ad-Fuhd; We may 
require that yOu use a portipn or all of the Ad^Fund Fee directly for locail marketing in accordance with 
the- provisions of Section 12.4. Except as set forth in Section 12.6, Ad-Fund Fees remitted to us will not 
be refundable under any circumstances.

5.4 Manaeement Training, ‘initial Management Training” is provided free of charge for 
the Operating Principal and up to two others (including your General Manager, if any). At your request, 
we will provide initial training: to additional Owners or managers, at a cost, of six hundred dbllars, ($600) 
per day per enro'llee. Voii agree that you are solely respoiis'ible for all expenses incurred in connection 
with such Initial Management Training, including, without limitation, travel, lodging, meals) local 
transportation expenses and wages for your attendees. All fees for additional Initial Management 
Training must be paid prior to the commencemerit of the' Initial Management Training. Initial 
Management Training,fees are not refundable; under any circumstances.

5.5 Gross Revenues. For the purposes Of this Agreement, the terrh “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, rnerchandise, gift 
cards, products and tangible personal property of every kind sold by you, iii, from or through the Dessert 
Shop; proceeds .as a result of any business interruption insurance policy you carry; all income from 
Catering Servibes and/or Delivery Services- including delivery fees; income from private parties; and all 
proceeds from; all coin and card operated devices, including but not: limited to, musical devices,, 
amusementdevicesand vending machines, all, regardless of whether such sale is^conducted in compliance 
with or in violation of the terms of this Agreement,, or whether such sale i s at the Dessert Shop, or Off-site, 
but exclusive of (i) sales or use tax actually paid to the appropriate taxing, authority and (fi) gratuities and 
tips pa'id to employees. Gross Revenues also include the fair market value; of any services or products 
received by you in. barter or exchange for your services and products, and payments On credit, (whether or 
not you recei ved payrnent), Each charge or sale upon credit shall be treated as a sale for the full price in 
the week during which such charge- or sale, shall be made, irrespecti ve of the time when yOu shall receive 
payment (whether full or partial).

5.6 Gross Revenues Report. You must submit,assigned report prior to each Royalty Fee and 
Ad^Fund Fee payment setting forth Gross Revenues generated during the irnmediately preceding week, 
your calculation of the fees due to us and any other information \ye may reasonably request in the form 
we prescribe and at the time set forth in the Operations, Manual (“Gross Revenue ReDort”~). We may 
change the form and content of the Gross Revenue Report periodically. If you do not subinit 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 in accordance \v:ith Section 5.8 below provided that nothing contained herein shall prevent us 
from exercising any rights we may have under this Agreement including declaring a breach under 
Section 18-and termination.

5.7 Manner of'Pavniegt. 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 mOtith, by an.ACH erectrohic funds 
transfer under which we automatically deduct all payments owed to us under this Agreement, or any other 
agreement between you ;and Us, fi^om.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.
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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 giye tp us and your bank, all documents, including 
Exhibit D to this Agreement, necessary tp effectuate pur ability to withdraw funds from such bank 
accpunt via ACH electrohic funds transfer. You must immediately notify us of any change in your’ 
banking relatiPnship, including.changes in accpunt numbers.,

5.8 Interest, on Late Payments. If any fee or other payment due to us or our affiliates under 
this Agreement is: not paid on of before its due date, you agree to pay us, in addition tp the overdue 
amount, interest on any overdue payment at the iPw.er of (i), pne and a half percent (1.5%), per month or 
(ii) the highest contract rate allowable by-law. Interest on any overdue amount shall accrue from the 
original due date until payment in full is, received. Interest as: enumerated in 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 is not pur .agreement to ac,cept:any payments after they are-due or our commitment'tp 
extend credit to, or otherwise finance your operation of, your Franchise:. You further acknowledge that 
your failure to pay all amounts that you pWe us when due constitutes grounds for our terminating, this 
Agreement under Section 18, notwithstanding this Section.

5.9 No Right to iSet-Off. You agree that you shall not, on grounds' of the alleged 
nonperformance or default by us of any of our obligations under this A,greerrient, withhold payment, of 
aiiy fee or other ampunt.payable to uS under this Agreement or otherwise.

5.10 Non-GompUance Fee, if you fail to.abide: by the; System Standards outlined by us in this 
Agreement or the Operations Manual, we reserve the, right to charge you a non-compliance fee as follows: 
(i) $.100 fee for the first non-compliance issue; (ii) $250 fee for the second non-compliance issue in the 
same calendar year as the first non-compliance issue; or (iii) $500 fee: fpr the third ndnrcomplianee issue 
in the same calendar year a,s tfre first non-compliance issue. The non-compliance fee is-due and payable 
upon demand and shall be paid in accordance with Section 5.7 of this Agreement.

6. TRAINING.

6.1 Initial Management Training. Prior to opening 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 in the Operations Manual. You must 
pay all expenses' incurred in connection with such Initial Management Training, including, withput 
limitatipn, travel, lodgings rheals, local transportation expenses and wages fpr your attendees. Actual 
dates of Initial Management Training are subject to change at any time, and we assurrie no responsibility 
for any costs incurred by you or your attendees as a result of such changes. Initial Management Training 
is’ conducted in two (2) phases. Your Opera:ting Principal and General Manager (if you haive a General 
Manager) must complete the first-training phase to our satisfactipn at leMt fourteen (14) days prior to the 
opening of your Dessert; Shop, After satisfactoiy completion of the first training phase; the second 
training phase will commence and must, be completed prior to the opening pf your Dessert Shop, If the, 
Operating Principal or General Manager (if you have a General Manager) fails tP cornplete either or both 
phases, of Initial Management Training tp pur- satisfaction, then we may,, in our. sole: discretion (i): 
terminate the Agreement or (ii) require ,such trainee repeat training at your cost (not ours) until we 
deterrnine that the Initial Management Training has been suceessfully completed. W.e may. In our sole 
discretion, waive the Initial, Managem.ent Training requirements for an Operating Principal or General 
Manager if this is not ypur first Dessert ;Shop in operation. All trainees must be at least eighteeh. (18) 
years of age.
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6.2 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 refTesiier training courses dh site, at locations we 
designate from time to time or by webinar dr videoconference (“Continuing Training”~). We currently 
require your Operating Principal and General Manager to attend up to two (2) days Of Continuing 
Training per year in up to two (2) sessions; howeyer, we reserve the right to increase or decrease such 
requirements in pur 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 miscellaneous expenses incurred in cohneetion with such Continuing Training and we reserve 
the right to impose reasonable charges for training materials: We will notify you of any additional 
charges befdre you or your employees enroll in a course. You may request that additional personnel 
attend Continuing Training (in additidn to those ifidiyiduails that we require) and we will provide such 
Continuing Training (i), at no charge* if there is, a vacancy in an already scheduled Initial Management 
Training course orfiilat our then current fee,, currently six hundred dollars ($60,0) per’day per attendee; if 
there is no such vacancy, ,

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

(C) If we require any additional trairiing, (“Mandatory Additional Training”! (which 
may include On-Sife Trairiing, as defined below) (i) that we determine is necessary or appropriate; in ouf 
sole discretion, to protect the quality,, integrity arid/op reputation of the System, Marks and/or Intellectual 
Property, including, without limitations because you. are in default or breach under this Agreement or 
otherwise in violation of our System Standards, (ii) upon renewal ofthis Agreernent Or (iii) upon a Change; 
in your Operatirig.,Principal pr General Manager, then We will charge you our then current fee, currently 
six hundred dollars>($600) per day per atterid'ee, to conduct such Mandatory Additional Training,

(d) We may provide Additional Training or Mandatory Additional Training af your 
Location or within your Protected Area (“On-Site Trairiing”l 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 
trainer, currently six hundred dollars ($600) per trainer per day, to conduct the On-Site Training plus 
travel, ,meals, and lodging for them.

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

6.3 Annual Conference. We may, in our discretion, hold ari 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 Armual Conference, However, We reserve 
the right to charge a registration or other fee to attend the Annual Conference in an ainOurit not to exceed 
the actual cost of the confererice per attendee: In additiori, all expenses, including transportation to and 
front the. Annual Coriference, and lodging, meals, and salaries during the Annual Conference, are yoUr 
sole fespdrisibility. If you do not attend the Annual Conference, We rnay require, you to attend make-up 
training at our headquarters in Philadelphia, Pennsylvania or another location of our chciice and require 
you to pay our then current rates for such training plus your attendees’ wages, travel, living arid 
miscellaneous expenses incurred, in connection with such make-up training arid our then current fine for 
failing to attend the Annual Confererice, Currently five hundred dollars ($500),
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7. EMPLOYEES

7.1 Personnel Development. You will have the; sole .authority and control over the day-to- 
day activities of your employees. You will be solely responsible for recruiting, training and developing 
ail employees,, independent contractors, and any other personnel or staffas 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 ho time will you or your employees be deemed to be 
employees Of us or our affiliates.

7.2 Owners and Staff Confidentiality Agreements. Your Owner(s), Operating Principal, 
General Manager, each of your Owner’s spouses, and all Personnel whoattend any training we provide or 
who have access to our Confidential Information (as defined in Section 17.1), must sigh a Non-Compete, 
Confidentiality and Non-SOlicitatiOn Agreement in the: form attached to this Agreement as Exhibit C 
(“Restrictive Covenant Agreement”). All other Personnel must sign a Confidentiality and NOn- 
Solicitation Agreement in a form approved by us (“NDA Agreement”). With respect to all Personnel, 
such agreements must be sighed On or' before the date such person is hired. You must provide us with a 
Copy Of each Restrictive Covenant Agreement and NDA Agreement \vithin ten (10) days after it is signed:

7.3 Taxes and Related Matters. You. shall be responsible for iheohne and other taxes 
required to be withheld and hereby assumes full; responsibility for payment of the employer’s portion of 
:any sOciai 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 preniiums for unemployment and workman’s compensation 
insurance: for your Personnel, as' required by state ahd/Of federal law.

7.4 Indemnification. You will indemnify us, hold us harmless from, and defend us against 
any and all liabilities, losses, expenses,.and obligations that we ntay incur related to ahy of yOur Personnel 
(or any person' assisting or working oh behalf of the Franchise) arising out of any claim, cause of action, 
compraint, proceeding (in litigation, arbitration, mediation, adrhinistrative pro,cess 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 liability to 
any of your Personnel for ahy remuneration, compensation, comtnission, employment Or any other'duty, 
responsibility, liability or obligation. Your indemnification obligations; (i) include reimbursement to us 
of any and all of our attorneys’ fees and costs in defending any such claim from your Personnel and (ii) 
supyiye expiration or tetminatibn of this Agreement.

8. OPERATIONS MANUAL AND FRANCHISOR GUIDANCE

8.1 Operations Manual. Beginning upon initial Management Training and during, the 
Term, We will lend yOu one copy of our Operations Manual or other writings in which We designate Our 
Systern Standards (such Operations Manual, and any written guidelines, bulletins, descriptions or 
instructions concerning System Standards, including Updates, amendments and supplements, however 
communicated., the “Operations Manual”). The Operations Manual may be modified by ys frOm time to 
time to reflect changes in the System Stand^ds. Our revisions to the Operations Manual will be effective 
on delivery to you (including via electronic format), unless we specify a later effective date for a 
particular revision.. If the Operations Manual is lost,, stolen or damaged, you rnusf obtain a replacerhent 
ftorti 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 eieetronic Version of 
the Manual we designate) will be controlling. You must keep the Operations Manual in a, secure location
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which allows access only to' those who have signed a Restrictive Covenant Agreement of NDA 
Agreement. The Operations Manual is our property sind must be returned to us upon our request.

8.2 Guidance and Assistance. During the Term of this A^eement, we will from time to 
time furnish you guidance and assistance with respect to the System Standards. This guidance and 
assistance will be furnished in the form of the Operations Manual, bulletins, written reports and 
recommendations,, other written or electronic materials, telephone consultations,, electronic mail, training 
programs, meetings, conferences and/or personal consultations at our officesi your offices dr 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 guidance and assistance consists of:

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

(b) Providing additional, periodic.of refresher training or.additional On-Site Training 
as we deem necessary subject to our then applicable training.fees as we deem necessary.

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

(d) Advising.and consulting, with you periodically 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 arid a telephone helpline for rriaking inquiries regarding the System; or 
System Standards.

(e) Communicating :know-how, new developments (iricludirig riew recipes), 
techniques, and improvements in areas of Dessert Shop; mariagemerit, 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 materials, teleconference, video, conference, of 
any other means deemed appropriate by us'.

(f) Making reasonable efforts to make available to you all additional services, 
facilities, rights, and privileges; relating to the operation of the Dessert Shop which we generally make 
available, from time to tirne, to all franchisees operating,Dessert :ShOps.

advisable.
(g) Conducting periodic testing, from time to time, of Products as we, deem

(h) Providing you \yith an email address;and updating and maintaining our Website,

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

(i) Modifying the: System as We deem necessary,, including, but not lirnited tp, the 
adoption and use of new or modified techniques, supplies, equipment, products, trade names, trademarks, 
service marks, copyrighted materials, and information technology tools.

Notwithstanding, the foregoing, if this is not yoUr first Dessert Shop we may, in our sole discretion, 
provide you with less assistance and guidance. Any assistance described in SeGtion 8.2(b), :(d), (e) and (g) 
is at all times subject to Our sole discretion, schedule and personnel availability.

B-13



8.3 ApDfbved Equipment and Supplies. We may designate or require our approval of the 
types, models, brands, formats, providers, perfpirners or suppliers of any Products or ,services, and any of 
the ingredients, componerits, menu items, equipnient, suppliesi goods, uniform apparel, insurance^earriers,. 
financial services, employee benefit plans, merchant accounts and gateway services, and other services, 
assets, products, or materials utilized by you to Operate yOiir Franchise^ which v/h may change, alter, or 
:amend from time to time. We may require you to order through :us certain Products or materials, as we 
may specify from time to time. We reserve the right to derive revenue from your required purchases 
ordered through us,, We may designate pf require our approval of suppliers of Products or services 
(“Approved Suppliers”!. If you propose to use any supplies or supplier which is not then approved, you 
must notify us in writing and submit sufficient information, samples, and specifications to allow us to 
determine if the .Supplier‘and/or suppljes meet our approved efiferia. It- is, in Our sole discretion whether to 
test additional supplies and/or suppliers you propose. You will be responsible for our out-ofpocket 
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 in making our determination 
and any further procedures, for obtaining, approval of a new supplier or supplies are set forth in the 
Operations Manual.

8.4 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 
is located.

9. SYSTEM TECHNOLOGIES

9.1 Computer System. You agree to purchase the- Point-of-Sale System (“POS System”) we 
designate, which is currently Square. You-shall use the POS software to collect all of the sales, inventory, 
and financial data of the Dessert Shop which will provide lis independent access to the information 
ebllected through the POS: System. You agree to not interfere, in, any way, with our ability to access the 
Dessert Shop information through; the PGS 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 in compliance with the Payment Card Industry (PCI) Data 
Security Standard.. You must also acquire, license and use an iPad', 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 ns outlined in the Operations Manual (collectively, the “Computer System”). We may require 
you to obtain as part Of the Computer System specified, computer and comrnunications hardware, 
equipment, components or software in addition to the Software and services and rnay modify our 
specifications for and required Components of the Computer System from time to time. You agree to 
make Such modificatioris and meet such requirements which may require you- to incur' additional costs. 
We may require that the Computer System or POS System of both (i) be capable of connecting with our 
cornputer system, (ii) perform: the functions we designate, (iii) permit us to review the results of your 
Franchise’s operations, and/or' (iv) be capable of engaging in any e-commerce (as defined below) 
activities that we designate or approve,

9.2 Websites. We have the right to control all use of URLs,, domain names, websites, 
addresses, meta-tags, links, key words, e-mail addresses and any other means: of electronic identification 
or origin f“e-names”) related to the Franchise. Neither you, nor any of youf Owners or employees, are 
perrnitted tO'use an e-mail address, that is iiot associated with our www.sweetcharlies.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-cornraerce methods that \ye designate, and in the manner we 
designate from time to tirne. We also have the fight to designate;, approve, control or limit all aspects of
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your use of the Internet, Intranet, World Wide Web, wireless technology, digital cable, use of e-names, 
virtual worlds, social media, portals, search engine optimization, pay-per-click advertising, hortie pages, 
bulletin boards, chat rooms, linking, frarhing, blogs, text messaging, on-line purchasing cooperatives, 
marketplaces, barter exchanges,, and related technologies, methods, techniques, registrations,, networking, 
and any electronic cornniunicatipn, commerce, computations^ of any means of interactive electronic 
docurnents contained in a network of computers or similar devices linked by communications software 
(collectively, “e-commerce”). You must follow all of Qur policies and procedures for the use and 
regulation of e-commerce. You shall assign and transfer to tis of our designee any and all interest you 
may have in any e-comtnerce in connection with the Franchise by executing the Website and Listings 
Agreement attached hereto as Exhibit E. We may require that you provide photq^aphic, written or Other 
forms of content to us: for use in e-Cornmefce activities associated with the Marks, the Intellectual 
Property of the Systeih whi'ch we may designate. We may restrict your use of e-comnierce, or your 
customer’s use of e-eommerce;in connection with the Product purchases to a Centralized website, portal or 
network or other foifn 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 rnay 
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 rights to all interest in and to any data collected via e- 
commerce related to the System, the Patent Rights, the Intellectual Properfy and the Marks, including afiy 
customer data, cHck-strearh data, cookies, user data; hits and the. like: All such information constitutes 
our Confidential Infofmation (as defined in Section 17.1),

9.3 Customer Data and Data Security. Any information on Customers of your Dessert Shop 
that identifies or can be used to identify; contact, locate, or be traced back to the specific person to whom 
such infbrrhation pertains, or from which identification or contact information of an individual person can 
be, derived, including but not limited to, personally identifiable information ,(“Custon1eT Data”) and all 
information, mailing lists and data bases of Customer Data from whatever source derived, industiy 
standards must be used, only in connection with your Dessert Shop ip accordance with this Agreement. 
You agree to comply with all applicable laws, regulations and with respect to Customer Data; in addition, 
you agree to comply with all data privacy .and' security requirements we may establish from time to time 
and to exert your best efforts to prevent the unauthorized use, dissemination or publication of Customer 
Data, subject in all instances to applicable laws: You shall promptly notify us, if you become aware of or 
suspect-any Unauthorized access to the Curtomer Data, or if you become the subject of any governmental, 
regulatory or other enforcement or private proceeding relating to your data handling practices.,

9.4, PCI Compliance. Jt is your responsibility to maintain and report your PCl compliance, 
which encompasses operatibhal policies 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 (i) 
the PCI Data Security Standards enacted by the applicable eafd associations (as they may be modified 
from time to time Or as successor standards are .adopted); and (ii) all other security standards and 
guidelines that may be published from time to time fiy payment Card companies and/of enacted by law, 
and are applicable tp custorner credit card and debit card informatibh. If you know or suspect a.security 
breach, you must immediately notify both your credit card transaction acquirer and us. You assume all 
responsibility for providing notice of breach or compromise; along with duties and costs associated With 
fraudulent transactions, penalties, and ongoing fees for rnonitoring curtOmer Credit Card histories and/or 
transactions for affected customers of your Shop,
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10 INTELLECTUAL PROPERTY AND MARKS 

10.1 Sweet Charlie’s Intellectual Property.

(a)' You ackribwledge that SC Moldings is 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 substitufions or additions to the Intellectual 
Property su^ested or deyeloped 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 isuch, 
you hereby assign and transfer to SC Holdings aH of ypiir entire right, title: arid interest in and to any 
improvements, modificatibns, substitutioriSj or additions, to the Intellectual Property suggested or 
develbped ,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 ah intellectual property rights and apy legal equivalent 
thereof, including the right to apply for, register, or claim priority to, letters-patent, copyrights, trademark, 
trade secret and other intellectual property protection, and the right to enforce such rights;, title and 
interest by lawsuit or otherwise. In addition, you hereby agfee, and covenant from time to time to execute 
and deliver 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 arid, lawful agent and attorney-in-fact with full 
power and authority^ fOr the sole purpose of taking,!such action as is necessary to complete the assignment 
of any interest in any intellectual property rights desefibed herein., This power of attorney shall survive 
the expiration or termination of this Agreemerit:

(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 in the Operations Manual. Any unauthorized use of the System, the Patent Rights, the Marks and/pr 
the Intellectual Property is and shall be deemed to be an infringement of SC. Holdings’s and our rights^

(c) Except ;as expressly provided in. this Agreement, you shall acquire no right, title 
or interest to the Systern, the Marks Or the Intellectual Property; all goodwill associated with the System, 
the Marks and the Intellectual Property used by you shall inure exclusively to SC Hbldings’s benefit; and 
upon the termination of the Franchise, no monetaiy amount shall be assigned as attributable to any 
goodvyill.assoeiated 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 limited to Facebook, MySpace, Linkedin, Txyitter, Iristagram, PintereSt,; Tumbler^ SnapChat or any 
blogs or other bulletin boards, or chat rooms, Other networking and share sites and any other Internet site 
\yhieh exploits. Utilizes, displays^ or othervvise makes use of any of the Marks or Intellectual Property is 
our-sole property and you.may not establish any website, blog, Facebook page, Linkedin,account, Twitter 
account, Instagram account, Pihterest account, email distribution list, 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 written consent and without granting us primaiy 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,, 
in 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 material to be posted online and obta:ined primaiy adrninistrative rights 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 materials' posted on any webpage or site. You have no;right, title, or interest to any 
webpage on any of your netvvorking, and websites including, .but not limited to, ah “fans”, “followers”, 
“friends” and “contacts” associated therewith which mentions, uses or refers in sany way to the, Marks or
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Iritellectuai Property even if such webpage is established by you or otherwise held in the name of the 
Franchise or your Operating Principal or any of your py/ners and you agree to execute the Internet 
Website and Listings Agreement attached hereto as Exhibit E-. Upon expiration or termmation of this 
Agreement, we, retain all ownership of all content created during the Term and will remove your 
admiriistratiye access. In addition, you shall, promptly submit to us ail passwords for such site(s) and any 
change’s to a password shall he submitted to us within three (3!) -days of the change, Your expenditures 
towards web based platforms such as Facebopk, Tvyitter, Liiikedln, Instagram, blogs, and other 
networking and. sharing sites (“Social Media Platfonhs’T or towards any material 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. Matefials”! 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 validity,, 
ownership, distinctivehess or enforceability of the Marks or Intellectual Property and the gpodwill 
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 ypur use ,Pf any confusingly similar method, format, 
procedure, technique, system, name, trade dress, mark, symbol, emblem, slpgan, insignia, term, 
designation, design, diagram, promotional material or course material, during Pr after the, term, shall, 
cause Irreparable injuiy to SC Hpldings and us and shall constitute a material breach of this Agreement, 
and shall entitle, SC HPldings and us to, obtain temporary; preliminary or permanent injunctive relief bPm 
a court or agency of competent J urisdiction, and to recover court costs, reasonable expenses of litigation,; 
reasonable attprneys’ fees,.and ariy other appropriate remedies.

10.2 Infringements and Claims. You must notify us immediately in writing of any apparent 
(including suspected) infringement of pr challenge to your use of any Mark,, Patent Right Pr Intellectual 
Property,,; or claim by any person of ariy rights in any Mark, Patent Right or Intellectual Property pr 
similar copyright, trade name, trademark or service mark of which you become aware, You must not 
communicate with anyone except us and our attorneys in .connection with any such infringement, 
challenge or claims We haye sole discretion to take, whatever action we deem appropriate. We have the, 
sple right to control exclusively any U.S. Patent and Trademark .Office, U.S. Copyright Officei litigation 
or other proceeding or any other litigation or other proceeding .arising Put of any infringement, challenge' 
or claim relating to any Mafk, Patent Right o.f Inteilectual Property. You must sign any documents, give 
any assistance, and do any acts that our attorneys believe are necessary or advisable In order to protect: 
and maintain our interests in any litigation or proceeding related to the MarkSj Patent Rightsi or 
Intellectual Property or otherwise tp protect and .iriaihtain Pur interests in the Marks, Patent Rights pr 
Intellectual Property;, You may .not, at any time, contest the validity or ownership of any of the Marks, 
Patent Rights or Intellectual Property, or'assist any other perso.n in contesting the validity Pr ownership of 
any of the Marks, Patent Rights or Intellectual Property.

10;3 Discontinuance of Use. If it becomes advisable at any time in our sole judgment for 
ypuf 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 pr service marks, .yPu agree at your expense to comply with our 
directions to modify or Ptherwise discontinue the use of such Mark or Intellectual Property, or use one or 
more additional or substitute trademarks or service rnarks,, within a reasonable time after our notice to 
you.

10;4 Franchisee Name; You may not. use the words “Sweet Charlie’s” in your legal entity’s 
name. You will hold yourself out to the public; as an independent cPntractPr Operating a Sweet Charlie’s 
Franchise. Whenever practical, you wjll clearly indicate on your business checks, stationery, business 
card.s, invoices, receipts, advertisings public relations and promotional materials,, website, and other.
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written materials 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/0r law so. as; to notify the public that you are operating your 
business as an independent busihess 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) fifom 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 is independently 
operated as a Franchise.

10.5 Further Reservation Rights. Because complete and detailed uniformity under inany 
varying conditions may not be possible or practical, we specifically reserve the right and privilege, in our 
sole and unrestricted discretion and as we may deem tb be in the best interests of all concerned in ariy 
specific instancerito vary standards for any fi-anchisee or franchisees based upon the peculiafities of a 
particular territory, density of population, business potential, burirtess, practice or other condition 
important to the successful operation Of such franchise owner’s business. We' ma.y grant: to One Or more 
franchisees Variations from standard specifications and practices as we deterrriihe in our sole and 
unrestricted discretion, and we shall have no obligation tp ^ant yoii like of similar variations.

11. DUTIES AND RESPQNSrBrLlTIES

11,.1 Compliance with System Operations. Ypu acknowledge that evefy component of the 
System is important to the operation of the Dessert Shop ;as a Sweet Charlie’s franchise, including a 
designated menu of food and beverage products] unifOrrnity of food specifications, preparation methods, 
quality,, and appearance; and uniformity of facilities and service. You shaU comply with the entire 
System, including, but not limited to;

(a) operating your Sweet Charlie’s Franchise for at least those months, hours and 
days that We specify in the Operations Manual in accordance with whether your Dessert ShOp is licensed 
fOrbperatiOn for the full calendar year or on a seasonal basis;

(b) operating the Dessert Shop in ,a clean wholesome manner in 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 (if applicable) in a,good, clean, 
and well-lighted condition, free'ft^om disrepair, and jn compliance with desigiated System Standards;

(d) purchasihg kitchen fixtures, lighting, seating, signs, computer systems; security 
systems and other equipment in 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 
ordihahces, buildings codes, and laws;

(f) abstainihg from, without our prior written consent, making any design 
conversion, alterations, or additions to the building, equipment, or parking,area (if applicable);

(g) making repairs or replacements required: (a) because of damage, or wear and tear 
or (b) in order to maintain, the building and parking area in good condifiOn and in conformity to the 
Design and Construcfion Plan;
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(h) maintaining: sufficient supplies of ingredients. Products, paper products, and 
other inventory ids is,;suffi'cient to meet reasonably anticipated customer demand;

(i) employing adequate personnel so as to operate, the Dessert Shop at its maximum 
capacity and efficiehcy and implementing a training program for employees in accordance with training 
standards and procedures prescribed by us and staffing the Dessert Shop at all times during the Term of 
this Agreement with a sufficient niimher of trained employees, including at least one (1) manager (who 
may he. the iOperating Principal or the General Manager) who: has, prior to becoming manager, 
successfully completed Initial Management Training, Requests for exernption fi^bm the training 
requirement will be considered bn an individual basis and will, be granted only in those situations where 
the employees have prior operational management experience in a Sweet Charlie’s dessert shop and 
demonstraterto us ,a thorough knowledge and understanding of the System;

,(j) Causing all emplbyeesi of the Dessert Shop, while working, in the Dessert Shop, 
to: (a) wear uniforms of such color,, design, and other specifications as we rnay designate from time to 
time; (b) present a: neat ^d clean appearance; and ,(c) render competent and Cburteous service to Dessert 
Shop customers;

(k) purchasing, all of your requirements for supplies,, ingredients,, components, 
products and goods in accordance with our specificatibnS and System Standards and, if'applicable, from 
only our Approved Suppliers and in the dispensing and sale of Products: (a) using only containers, 
cartons^ bags, napkins, other paper goods, packaging, flavorings, ;gamishments, and food and beverage; 
ingredients which meet the System Standards; and (b) employing only those methods bf food handling 
and preparation vyhich meefthe System Standards;

(l) participating in our gift card program for aJ1 dessert shops operating under the 
System, as prescribed in our Operations Manual or otherwi'se in witing from time to time, including but 
not limited to, selling and offering for sale gift cards, which may be redeemed at any Sweet Charlie’s 
dessert shop for menu items or Products as well as permitting customers who purchased gift cards from 
another Sweet Charlie’s dessert shop or, us tb redeem their gift cards for menu items or products at your 
Dessert Shop;

(m) subject to Section 4.4, improving, altering and rem,odeling the Dessert Shop to 
bring, it into conformance with the national and jocar plans, specifications andifor bfher standards for new 
or remodeled S\yeet Charlie’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 limited to records related to (i) Gross Revenues, sales and expenses; (ii) personnel and employment 
files; (Hi) workplace incident reports; (iv) any other records required by law; and (v) any records required 
under the Operations Manual;

(b)' at your own expense, complying with all federal, state, and local laws, 
ordinances, and regulations affecting the qperatibn of the Dessert .Shop. You must furnish to us, within 
two (2) days after receipt thereof, a copy bf any viblatibn or citation which, indicates your failure to 
rhaintain local health or safety standards; and

(p) affixing a decal, or placard to an exterior window of display Containing the 
following statement “An Independently Owned and Operated Franchise”. If we request, you must display 
prominently a “franchise opportunity” display to promote awareness of Sweet Charlie’s franchises.;
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11:2 Liabilitv insurance.

(a) Utilizing an Approved Supplier or insuranee carrier acceptable to us, ybii are 
required to procure and maintain at all times the, fblibwingjnsUrance policies at your expense, which must 
additionally meet the standards and requirements set forth in the Operations Manual: (i) comprehensive 
general liability insurance and comprehensive product liability insufartce against claims for Isodily arid 
personal injury, death, and property damage caused by or' occurring in cdnjunetibn with the operation of 
the Franchise of your conduct of business pursuant to this Agreement; (ii) Workers’ Compensation or 
other employer’s liability insurance as well as such other insurance as may be required by statute of rule 
in the state(s) in which your Franchise is located Or operates';: and (iii) if you offer Catering Services 
and/or Delivery Services^ automobile liability coverage,, including coverage of owned, non-^owned arid 
hired vehicles.

(b) The cost Of the insufahce policies, will vary depending, on the insurance'carrier 
chargeSj terms of payment and your history.. The standards and specifications fOr insurance coverage as 
set forth in the Operations Manual are intended as “minimurn” standards and you must review, your 
insurance coverage and policies; and you Should Consult with yOUr insurance agents, brokers, attorneys or 
other insurance advisOrs, to determine; if additional coverage is necessary, desired or appropriate for your 
Franchise in. addition to the; coverage and limits required by Us'- If yOu fail to Obtain or mairitaifi the 
required insurance coverage, we may purchase it for you and charge you, the premium plus our costs and 
expenses. We rhay change these insurance, requirements, upon reasonable notice to you, to conform to 
reasonable business practices. Each insurance: 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: prior written notice to us. The insurance must be primary coverage without the right of contribution 
from any of our insurance: We do not represent or warraht that any insurance that you are required to 
purchase, pr which we procure on your'behalf, will provide adequate coverage for you. The requirements 
of ihsurahce specified in this Agreement and in the; Operations Manual are for o.ur protection. If you 
believe that you should not be required to carry an identified type of ihsurance or otherwise comply with 
our minimum insurance requirerfienfs; yOu mUst subihit a written; waiver request and obtain a,waiver from 
us.. Until such time as we notify you in writing of our approval, you are obligated to comply with all 
minimum insurance requirements.

(c) Each insurance, policy required under this Agreement and/or the Operations 
Manual must contain ah endorsement approved in writing by us naming us as additional insureds and ah 
additional insured endorsement approved in writihg by us naming iis, our affiliates and our respective 
officers,, directors, managers, partherSj members, affiliates, subsidiaries and employees as additiohal 
insureds/ Additional insured status shall include, without limitation, coverage fOr Ongoing and corrtpleted 
operations. The additional insured endorsement form shall be ISO CG 20-26 or any other form approved 
in writiiig by us' that provides comparable coverage: Additional insured coverage; shall not be limited to 
vicarious liability and shall ex!tend to (and there shall be no endorsement, limiting, .coverage for) the 
negligent acts, errors or omissions of us or other additional insureds. You shall maintain such additional 
insured.status for us on your'general liability policies continuously during the Term.

(d) Your obligation to obtain and maintain the insurance policies, ih the amounts 
specified in the. Operations Manual shall not be limited in ajiy way by reason of any insurance that may be 
maintained by US, hor shell your procurement of required insurance relieve you of liability under the 
indemnification provisiohs set forth in this Agreement. Your insurance procurement obligations iihder 
this Section 11.2 and as specified in the Operations Manual are separate ahd Independent of your 
indemnification obligations under this Agreemeht.
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(e) Prior to the. tiine any insur^ce is required to be caitied by you, and thereafter 
prior to the renewal of any such policy, you must submit to us a copy of the certification of insurance 
evidencing, such, coverages that are required by this Sectipn 11.2 and the Operations Manual. Within 
thirty (J'O) days after the policy is issuedi you shall provide the declarations page for each of the required 
coverages, ail additional insured endorsements and evidence of premium payment. Certificates Of 
insurance alone are not acceptable. Our review and verification of certain elements of your insurance 
does not in any way reduee or' eliminate your obligations to fuljy comply with all. of the insurance 
requirements set forth in this Agreemerit and/or in the Operations Manual. It is your sole obligation to 
fully comply with .these; insurance requirements Md it is your sole obligation to confirm with your 
insurance providers that your policies are .in compliarice..

11.3 Compliance with Laws and Good Business Practices: You will secure and maintain in 
force all required licenses,, permits, approvals and certificates relating, to the opeMio'n of the Franchise 
(the “Required Licenses”}. You must promptly and diligently do all things necessary (including 
providing prompt, thorou]^, professional and complete responses to any local, state or'federal regulatory 
or administrative body with oversight responsibilities for any Required Licenses) to facilitate obtaining 
the Required Licenses prior to the cpmmeneernerit of business, and maintain and renew such Required 
Licenses when needed. You must operate the Franchise in full cgmpli^Ce with all applicable laws, 
ordinances and regulations, including, without limitation, all government regulations relating to food 
preparation and servings occupatidnal hazards and health, safety, privacy, worker’s compensation 
insurance, unemployment insurance, workplace safety, and withholding and payment of federal and state 
income taxes, social security taxes and sales taxes. You will, in all dealings with customers, suppliers, 
brokers. Us and. the public, adhere to the. highest standards, of honesty, integrity, fair dealing and ethical 
conduct. You agree to refrain fi-om any business or advertising practice which may be injurious to our 
business and the gpddwill associated with the System^ the Marks and'other Franchises.

11.4 Menu arid Authorized Products and Services. You must serve all Products that we 
deem appropriate to take full advantage of the potential market and achieve standardization in the System 
and no items which are not setforth in the Operations Manual or otherwise authorized and approved by us 
in writing will be: served. You must adhere to all specifications contained in the Qperatipris Manual or as 
otherwise prescribed by us as. to ingredients^ methods of preparation and Service^ weight and dimensions 
of products ser/ed, and standards of cleanlihess, health and sanitation.. 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 sefyices Which we prescribe. You further agree to 
only sjell those Products which we prescribe dr otherwise authorize. You must comply fully and on. a 
timely basis with any changes that we implement, including the: introduction or Cessatidn of any Products. ,

11.5 Modification of System. You expressly acknowledge that the System must continue to 
evolve in order to reflect changing market conditions and to meet new and changing customer demands, 
therefore; variations .and additions to the System may be required from tirne to time to preserve and 
enhance the public image of the System and to improve the continuing operating efficiency of all 
franchisees. A'ccordingly, you agree that we may from time td' time^ upon written notice, add to,, subtract 
from dr Otherwise change the System, including, without limitation,, adopting new or rnodified Marks, 
Products, Services; equipment and techniques and methods relating to the Sale, promotion and provisidn 
of the Products. We may also require.ydU to make changes or updates and upgrades to your Dessert Shop 
signage, catering kiqsk signage (if you provide Catering Services), vehicle signage (if any),, displays and 
similar trade dress (“Trade: Dress Upgrades”!. You agree’ to proniptly accept, impleiheiit, and use in 
the operation of the Franchise all such additions^ modiflcatiohs and changes at your sole cost and 
expense. We shall not require you to implement any Trade Dress Upgrades (a) that exceed seventy.-fiye 
thousand dollars ($75,000), over the Initial Term, of this Agreement? (b), during the period of time after the 
iopening of the Dessert Shop through the first anniversary thereof; .or (c).dUring; the last year of the Initial
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Term of this A^eement; provided, however; the limitations set forth in this, Section 11.5' shall not apply 
to any Trade Dress Upgrades required as a matter of law or 'in connection with the renewal of this 
Agreement.

1! .6 Distribution Cooperatives; We may, in the future^ approve the formation of distribution 
eboperatives, which may provide for regional production of Product to service Dessert Shops in that 
region as well, as other services relating to production and distribution. If we authorize the formation of 
any distribution cooperative or similar organization (“Distribution Gooperative”) for our franchisees then 
you agree to participate and join such Distribution Cooperative, agree to be bound by the organizational, 
charter and other documents of the Distribution Cooperative (yvhich documents we inust apprbve),and pay 
any fees dfefermined' by the Distributibn Cooperative. We do not make any express or implied warranties 
with respect to,any Products or goods we recommend or require for your use:

U.7 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, in additibn to the delivery of 
such Products, the provision of ancillary iserviees (such as setting up fori preparing or partially preparing, 
serving or otherwise distributing Such Products) at such locations under the Marks and using the 
Intellectual Property in accordance' with the System Standards.. For purposes of this Agfeernent, 
“Delivery Services” rneans the delivery of Fhoducts under the, Marks and using,the Intellectual Property in 
accordance with the System Standards, which are fully prepared at the Dessert Shop ^d 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 parly 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 arid termination rights described below, you will be 
permitted to provide Catering Services and Delivery Services from your Location to events and/bf 
customers located inside or outside your Protected Area, If you offer Catering Services, you must do so 
with your own vehicle in accbrdarice with Section U.8 and you are responsible for obtaining and 
maintainihg all catefing equipment necessary to meet our standards and specifications detailed in the 
Qpefations Manual, which may include, without limitation, a catering kiosk ;and all cooking, warming, 
heating, cooling, freezing (and other reffigeratibn), equipment (including; Ice Cream Roll Machines), and 
all other related kitchen and choking equipment, all beverage service equipment, and all tables, chairs, 
carts and other furniture and serving equipment that We require to provide Catering Services and related 
services, to catering customers and events in accordance with bur standards and specifications detailed in 
the Operations Manual (the “Catering Equipment”). We have, the right to inspect and confirm you have 
the fequifed Catering Equipment and/or Vehicle (defined belpw) which meet pur specifications prior to 
commencement of Catering Servicesur Delivery Services and may denyyou the right'to provideCatering 
Services and/pr Delivery Services if We deem such Catering Equipment and/or Vehicle to not meet such 
specifications.

(c) If you offer Delivery Services, you may do so with your own vehicle in 
accordance with Section 11.8 pr through a third party provider, provided thafwe must approve in \vritihg 
the identity of, and the agreement terms with, such provider in our sole discretion,,in advance.

(d) Notwithstanding anything in this.A,greement to the contrary, we reserve the right 
upon 'written notice to terminate ybuf right to provide Catering Services and/br Delivery Services if we 
determine,- in our sole discretion, (i) that providing such services negatively ,affects the operation' of your 
Dessert Shop or your strict compliance xyith the Operations Manuals or the System Standards in any

B-22



respect, or (ii) 'that terminating such rights would benefit the Oper^iOn of yOur Dessert Shop or your 
compliance with the Operations Manuals or the (System Standards or is otherwise necessary or desirable 
to'protect the quality, integrity and/or reputation of the System Or Marks.

11.8 Vehicles

(a) If you choose to offer Catering Services and/or Deliver' Seryi'ces (with your ovm 
vehicle), you must use a vehicle meeting, the standards and specifications detailed in 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 fight to require you to display signs on your vehicle, which must 
be approved by us in; writing.

(c) You will, at your expense, repair and keep in goOd condition and good working 
order at all tirhes the Vdhicle used in the Franchise business in accordance with our quality standards. 
Recognizing that the System’s image is of the utmost importance, you agree to keep all Vehicles, inside 
and out, clean at all times. We determine whether your Vehicle meets our definition of good condition 
and gOod working order in our sole discretion, if you fail to maintain your Vehicle in accordance with 
our standards and specifications, we may, in oUr-sole discretion, require yOu to repair or replace your 
Vehicle Or to cease providing Catering:Ser.yices and/Or Deliveiy^ Services.

I2. ADVERTISING AND PROMOTION

12.1 Generally. All your advertising must conform to all provisions of this Agreement and 
the System Standards. All advertising, prOmotidh and marketing must be completely clear and factual and 
not misleading and conform to the ‘highest standards of ethical marketing and prornotion policies that we 
prescribe from time to time.. In no event vyill 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 image; or (d) not in accord with System 
Standards. We have the right to direct all advertising and promotional programs and activities, and the 
right to control and approve all the concepts,, materials and media used in such programs and activities. 
We may periodically provide yOU, at your expense, with, consumer marketing plans and related materials 
fOr use a:t the local or regional level. We may periodically furnish you with samples of advertising, 
marketing and prprnotional formats and materials: templates which you will then have the right to copy at 
yOUr expense; We and out affiliates reserve the right to be the exclusive suppliers of the adyertising 
materials used in the System. We may modify any of our adyertising specifications on reasonable written 
notice to you. Samples of all adyertising, 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 modiiy them. Unless a Shorter time 
period or alternative rnethod is specifically set forth in this Agreement, if you do not receive' our written 
disapproval or approval within thirty (36) days after our receipt of such materials; the materials are; 
deemed not approved. You must promptly discontinue use of any advertising, marketing Of promotional 
plans,, speeifications or materialsi 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 include certain 
language in your local advertising materials, such as '''Franchises Available'’ and the addresses of our 
Website' and phonenUmbef.
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12.2 Local Advertising. Once your Dessert Shop .commences operations, you are required to 
spend during each month at least three percent (3%) of Gross Reyenue on local adveilisihg and promotion 
in accordance with the parameters, specifications and standards outlined in the Operations Manual (the; 
“Local Advertisiing Reauiremenf’f. which such amount is not paid to, or collected by, us. 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 bn local advertising. You may spend lany additional sums you \vish oh local 
advertising. Upon our request, you must send us proof of these expenditures on a monthly basis, or in 
any other manner as we may- specify. We may increase the Local Advertising Requirement in our Sole 
discretion upon thirty (30) days advance written notice. We may require yoU to place advertising in 
specific media, such as print, social media and direct mail, und determine what percentages of ypur 
advertising should be allbCated to each medium. You cannot use the following expenditures towards the 
Local Advertising Requirement: (a) grand opening advertising required. Under Section 12.3 below, or (b) 
telephone listings required under Section 12.9 below. You may count expenditures paid for Social Media 
Platforms or Social Media Materials towards your Local Advertising Requiremeht.

12.3 Grand Opening Advertising. You must spend ;a minimum, of one thousand dollars 
($1,000) for grand opening advertising and bn,advertising and promotion as prescribed in our Operations 
Manual beginriing nb earlier than sixty (60) days prior to the opening of your Dessert Shop and ending'no 
laterthan the: thirtieth (30th) day after the opening of yoUr Dessert Shbp. You may spend any additional 
sums you wish bn grand ppening advertising. At least five (5) days prior to; use, you must submit samples 
pf all grand Ppenihg advertising and promotional materials,, not prepared pr previously approved by us, 
for approval. If you do not receive our written disapproval of approval within five (5) days, after our 
receipt pf such materials; the materials are: deemed riot approved. Upon :our request, you must send us 
proof bf these expenditures 'within three (3) days of ;our request. Your expenditures towards (a) the Local 
Advertising Requirement required under Section 12.2 abpve, (b) telephone Urtings required under Section 
12.9 below, (c) Spcial Media Platforms of Social Media Materials, and/or (d) amounts spent on food, 
paper prpducts, :advertising, or Other expenses, related to the Test Day may not b.e calculated as part of 
ybur grand opening advertising expenditures.

12.4 Ad-Fund. Recognizing the value bf advertising and marketing to the goodwill and 
public image of the System; and the Ffahchises, we have- established a System-wide Advertising and 
Marketing Ad-Fund fthe “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 
teallgcate a portion of the Ad-F,Und Fee to other uses as described in Section 5 .3 and 12.5 herein, for ybur 
Franchise and, upon thirty (30) days’ prior written notice tb you, to reduce Or suspend coritributions to 
and operations of the. AdrFund for one or more; periods of any length and to terminatei(and, if terminated, 
to reinstate): the Ad-Fund. If the Ad-Fund 'is terminated,, all unspent monies on the date of termination 
will be distributed to our franchisees in proportion to their respective contributions to the Ad-Fund during 
the preceding 1'2-month period:,

12.5 Use of the Funds. We or our designee will direct all programs fmanCed by the Ad-Fund, 
including the creative concepts, materials and endbrsements, 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 preparing advertising and prombtibnal activities, including, 
among other things, the costs of preparing and prbdUcihg video, ercommerce, website or software 
enhancements, audio and written advertising, marketing, or promotional materials; profes.sipnal service, 
fees to marketing professionals; exploratory marketing and adverting cainpaigns whether or not ultimately 
acted upon; operation: or marketing, techniques; research and development of marketing materials; 
administering regional and multi-regional advertising programs, including, without limitatibri, purchasing 
e-cbmmerce ri^ts, services, direct mail and other media ;advertiMng and employing advertising,
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promotion and marketing agencies; and supporting public relations and m^ket research. We reserve the 
right to include'“Franc/jwej Available'" or similar language along with Our contact inforrhation on any 
advertising purchased through the Ad-Fund. The Ad-Fund may periodically furnish you \vith samples of 
advertising, marketing and promotional formats and materials at no cost. Multiple copies of siich 
materials will be furnished to you at oiir direct cost; of producing them; plus any related shipping, 
handling and storage charges..

12.6 Accounting for the Fund. The Ad-Fund will be accounted for sepsirately 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 in activities related to the 
administration of the Ad-Fund and its prograrns, including, without, limitation, cohductihg market 
surveys, preparing advertising, promotion and marketing materials' and collecting and accounting for 
contributions to the Ad-Fund. We may spend, on behalf of the Ad-Fund, in any fiscal year an amount 
greater or less than the'aggregate contribution of all Ffartchises to the Ad-Fund in 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 oh .monites contributed to the Ad-Fund will be an asset of the Ad-Fund, Upon your written 
request, we will prepare a statement of monies colleeted and costs incurred by the Ad-Furid and furnish 
the stat'ernent to you annually. We have the right tO, cause the Ad-Fund to be incorporated or operated 
through a separate entity at such time as we deem appropriate, and such successor entity will have all of 
the'rights and.duties specified in.this Agreement.

12.7 Ad-Fund Limitations. You acknowledge that the Ad-Fund is intended to maximize 
recognitiOh of the Marks; Intellectual Property and patronage, of Franchises. We undertake no obligation 
to ensure that expenditures by -the Ad-Fund in or affecting any geo^aphi’c area are proportionate or 
equiYalent to the contributions to the Ad-Fund by Franchises operating in that:geographic area or that any 
Franchise Will benefit directly or in proportion to its. contribution to the Ad-Fund. Except as expressly 
provided in. this Section, we assume no direct or indirect liability or obligation to yoii with respect to 
collecting arnoUnts due to the Ad-Fund.

12.8 Advertising Cooperatives. We have the right, in our sole discretion, to desj^ate any 
geographical area in which two or more dessert shops .(whether franchlsedi or owned by us or our 
affiliates)'are located fOr puiposes of establishing a regional advertising and promotional cooperative 
(“CoOpefative”~); We may also approve: of the formation of 'a Cooperative by bur franchisees. If a 
Cooperative has been established applicable to your Franchise at the time yoii corhmence business, then 
you shall Irnmediately become' a, member. If a, Copperative is established that is applicable to ypur 
Franchise at a later time during the Term, then you shall become a rnember-no later than thirty (30.) days 
after the date on which the Cpoperafive comrnences.operatipns; If established:

(a) each Cooperative shall be. organized, governed, and administered in a fPrm and 
maiinefj^d.Shall commence operation on a date, approved in advance by’us in writing;

(b) each Cooperative shall be organized fpr the exclusive purposes of adrriinistering 
regional advertising programs and developing, subject to our approval, standardized adyertising materials 
for use by the members in local advertising and promotion;

(c) each Cooperative shall have the ri'ght to require its members to make 
contributions to the Cooperative in such arhoutits as are determined by the’Cooperative by majority vote 
and yoUf failure to make any such payments is a breach of this, Agreement;
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(d) each member shall submit to the Cooperative its CQntributipn in the manner set 
forth in the Operations Manuaf or in the Cooperative’s'bylaws, which must be .approved in advance by us: 
in writing; and

(e)
to the Gopperative.

you may offset your Local Advertising .Requirement by any amounts paid by you

12.9 Telephone Directory Advertisements. At your expense, ypu rnust obtain your 
telephone number. Upon; termination or expiration of this Agreement you will assign such telephone 
number tp us, Ypu must execute the Telephone Listing, Agreement attached, hereto as Exhibit F which 
will assign us all fights to ybuf telephone number.

12.10 Advisory Council. We reserve the tight tp form a franchisee advisory council. Any 
advisory council created will act in. ait advisory capacity only and will not have decision making 
authority. We will have the right to form, change, merge and dissolve any advisory council at any time. 
The membership of any advisoty council may be determined in our'sole discretion and you have no'right 
to sit on an adyispry council.. If yp,u 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, lodgiiig and rneals 
expenses for attending council meetings.

13. RELATIONSHIP OF THE PARTIES

13.1 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, dr any other statutory or regulatoiy benefit or right predicated pn an employer-employee 
relationship. We :have no obligation to carry Workers’' compensation edvefage or pay unemployment 
compensation taxes orWithholdiany amounts ffdm payment to.you for federal income taxes pr fdr federal 
social security 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 insurance, fdr example. The foregoing also applies to any relationship with your 
Pefsonnel. Neither this Agreement nor our course of conduct is intended, nor may anything in this 
Agreement (nor our course of conduct) be construed, to state of iniply that we are the; employer of any of 
your Personnel, nor vice versa.

13,.2 Taxes. We will have no liability for any sales, use, service, occupatidn, excise, gross 
receipts, income, payrpll, property or other taxes, whether levied upon you or your Owners, in'connection 
with the business you conduct (except any taxes we are required by law tp. collect from ypU With respect 
to purchases from us). Payment :of all such taxes is your responsibility.

14. INDEMNIFICATION

14,1 By You. You agfeC to indemnify, defend and hold harmless us, pur affiliates and oUf 
respective members, directors, officers, owners, employees; agents, contfactdrs, advisors, successors and 
assignees, (the “Indemnified Parties”!against anddo reimburse any dhe or more of thei Indemnified,Parties 
for all losses, expenses, judgments, settlemerits, claims, liabilities, reasonable attorneys’ fees', costs 
(including, Without limitation, expert witness fees, court costs,, accountants’ fees, travel and living 
expenses) and damages arising out of rmy clairn directly or'indirectly (1), related to the; operation of your 
Franchise, (ii) related to on-site training, assistance or support provided to you by our employees or 
personnel, (iii) arisifig.Out of a breach ofthis. Agreement or any other agreement With us or any affiliate of 
olifs or (iv) any and all taxes described in this Agreernent provided, however, that you shall not be
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required to hold harmless or indemnify us for any losses relating to any claim to the, extent such losses 
arise Out Of our gross negligence or willful misconduct. This indemnity will continue in full* force and 
effect subsequent to and notwithstanding the expiration or termination of this Agreement. Under no 
circurnstances 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 in no way reduce or alter the amounts, we or another 
Indemnified Party may recover frohi yOu.

l4.2 By Us. We agree to hold harmless and indemnify you against any claim fOf cop-yfighT 
service mark or trademark infringement, including reasonable .attorney’s fees and court costs in 
eonnection with such claims, arising out of your authorized use of our materials or the Intellectual 
Property or Marks in accordance with this Agreement and the Operations Manual, provided that such use 
was in accordance with the terms Of this Agreerhent and you notify ,us in writing within thirty (30) days, 
or within such shorter period as is necessary to avoid prejudice, after learning of any claim, and also 
provided we have the^right to control.any litigation qr proceeding resulting fforn any such claim.

15. REPORTS. FINANCIAL STATEMENTS. INSPECTIONS AND AUDITS

15.1 Our Right to Inspect the Sweet Charlie’s Franchise. To, determine vvhether you are 
complying with this, Agreement and all System Standards, we and our designated agents have the fight at 
any tirrie when the Dessert Shop is in operation of yOu or yOur Personnel are working^at the Dessert Shop 
to;

(a) inspect the Dessert Shop, including but not liihited to^ conducting,secret shopper 
eyaluatidns from time to tirhe and without prior notice;

(b) observe, photograph and videotape the operations of the Dessert Shop, the 
production methods of your Personnel and any Products it pfOyides fof such consecutive or intermittent 
periods as we deem necessaiy;

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

(d) interview employees and customers of the Dessert Shop;

(e) inspect any vehicles and Catering Equipment; and

(f) inspect and copy any books, record's, 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 fO your POS 
System and any other tablet or cornputer used for the Dessert Shop includes access to any information or 
data stored which is related to the Dessert Shopj including but not limited to, (i) data stored in 
bookkeeping software (QuickBooks®), (ii) information in online bank accounts and credit card, accounts 
used for the operation of the. Dessert Shop and (iii) Customer Data. You must provide us; with your user 
ID and password for your QuiCkBOpkS® account. You must immediately correct or repair any 
unsatisfactory conditions we, specify.
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15'.2 Oiir Right to Audit. We have the right 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, bpol^eeping, 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 inspection or audit. If Our inspection or audit is rnade necessary by your failure to furnish reports, 
supporting records Or other information we require,, or to furnish such items on a timely basis, or if 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. Yoii also 
must immediately pay us any shortfall in the amounts you owe us, including, interest as described in 
Section ,5.8.. The foregoing remedies are in addition to our other remedies and rights under' this 
Agreement and applicable law.

15.3 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 limited 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 thirty (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 furnish us with copies Of all federal and State income and 
sales’tax returns foe Franchise files wifo :respeCt to foe Franchise’s business income, or sales within thirty 
(30) days after the date they are filed.

15.4 Distribution of Franchisee Tnformatibn. You acknowledge and agree that we have the 
right tp, share any information about your Dessert Shop collected by us or our affiliates or agents to any 
third party, including Other franchisees, for any purpose. This information may include, but is not limited 
to, data regarding,your sales, revenues. Costs, taxes,, profit mm;gihs Or customer service survey results.

16, TRANSFER

16.1 By Us. This Agreement is 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 indirectly, by merger, assignment, pledge Or Other means, without your approval or consent,

16.2 By You. We have ^granted the Franchise to you in reliance 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 written approval. 
Any purported Transfer without such approval will be a breach of this Agreement and will entitle Us. to 
terminate this Agreement.

]:6.3 Definition 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: (i) fois Agreement, (ii) any material asset of the. 
Franchise; or (iii) more than twenty-five percent (25%) of the ownership interest in the Franchise entity, 
whether in the form of equity or voting interest (provided that a Transfer of less than twenty percent 
(25%) of an Owner’s-ownership interest in the Franchise entity, whether in the form of equity or voting 
interest, may occur in accordance with the requirements Of Section 16.4 below). “Transfer”' also includes 
(i,) the merger or consolidation of your Franchise entity; and (ii) the issuance of additional securities or 
other Ownership interests of the Franchise enti^ comprising more, than twenty-five percent, (25%) of the 
ovkoiership interest whether in the form .of equity Or voting interest. It includes transfers resulting from 
proceedmgs under the: U.S. Bankruptcy Code or any'similar law„and transfers, resulting from divorce.
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16.4 Transfer of Less than 25% of Franchise Entity. Prior to the Transfer of less than 
twenty-^five percent (26%) of the total ownership in the Franchise by an Owner:

(a) the transferee and its Owners must meet or exceed the approval criteria applied to 
new franchisees of the System,, including, without limitation, passing a background, check and having 
sufficient business experience^ .aptitude and financial resources: to operate the Franchise, all at our sole 
discretion;

(b) all trarisferrihg Ovvners must sign a general release in the form attached to this 
Agreeinent as Exhibit A of'any and all claims against us and our affiliates, members, owners, officers, 
directors, employees, consultants, advisors, and agents;

(c) \ve must have, approved the; material terms and conditions of such transfer and. 
determined that the price and terms of payment will not adversely affect the operation of the Franchise;

I (d) if applicable, the new Operatirig; Principal of transferee must successfully
complete ouriStandard training,prbgrarn; and

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

16.5 Notice of Transfer. You agree to notify us of any planned Transfer ;ahd provide us with 
any information we may reasonably request tn order to permit US to evaluate the planned Transfer. If we 
do not exercise ouf right of first refusal under Section 16.10, we agree not to unreasonably withhold' our 
approval of a Transfer, if w& approve the Transfer, then you will be free, fonthirty (30) .days, following 
such approval, to effect the Transfer to the entity approvedfiy us.

16.6 Conditions: for Approval of Transfer. If you are in full compliance with this 
Agreeinent, 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 its 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 experience, aptitude and financiar resources to operate the Franchise, all at our sole 
discretion;,

(b) you have> paid all amounts owed for purchases from us and all other amounts 
owed to us or to third-party creditors and hayeisubmitted all required reports and statements;

(c)
training,.program;

if applicable, the hew Operating Principal of transferee completes our standard

(d) the: transferee has entered into oiiT then-curreht: form of Franchise Agreement and 
any required related agreements; for a term ending; on the: expiration date of this Agreement and requiring 
no Initial Franchise Fee, provided that if the transfer is for an o>vnership interest in the Franchise, the • 
transferee or transferees of such ownership interest sigh 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;
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(f) 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;

(g) you and all transferring Owners have signed a general release in the form 
attached to this Agreement as Exhibit A of any and afl Claims against us and our affiliates, members, 
ovvners, officers, difeetbrs, employees, consultants, advisors, and agents;

(h) we have approved the material terrns and conditions of such transfer and 
determined that the price and terrns; Of payment Will not adversely affect the transferee’s operation of the 
Franchise;

(i) 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

(j) 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 training.

16.7 Transfer Upon Death or Disability. 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’ Inheritance) mnst be completed not,more 
than one; hundred and eighty (180); days from the date of death or disability. 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 is reasonably expected to prevent or actually 
does prevent an Owner of a controlling interest in you from managing and operating the Franchise'.

16.8 Operation Upon Death or Disability. Upon the death or disability of your Operating 
Principal, ybu 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 
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 tKe event the DeSsert Shop 
was. being managed by the deceased or disabled :pp'erating Principal and not a General Manager then 
pending the appointment Of an Operating Principal as.provided above or if,,in our judgment, the Franchise 
is, not being managed properly any time afterThe death or disability Of the Operating Prihcipal, we have 
the nght, but not. the obligation, tp appointVa General Manager for the Franchise. All funds from' the 
operation of the Franchise during the management by our appointed General Manager will be kept in a 
iSeparate account, .and all expenses, of the Franchise, incruding compensation, other costs and travel and 
living expenses of our manager, will be charged first to this separate account and then to your Dessert 
Shop’s general bank aeeOuht. We also have the. right to charge a management fee of twenty percent 
(20%) during the period 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 w.e only have a 
duty to utilize commercially reasonable efforts and will not be liable to you or your OWnerS for any debts, 
losses of obligations incurred by the Franchise or to any of your creditors for any products, materials, 
supplies or services the Franchise purchases during any period it is managed by our-apppinted manager.
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16 9 Effect of Consent to Transfer: Our consent to a Transfer of this Agreernent and the 
Franchise or^y interest in you does not constitute a representation as to the fairness of the terms of any 
contract, betvveeh 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 fight to demand 
the transferee’s exact compliance; with any of the terms ;or conditions of this Agreement

16.10 Our 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 material assets of the Franchise or in the Franchise or 
you or any Owner proposes to Transfer any interest in this Agreement, in any material assets of the 
Franchise of in the Franchise, in whole or in part,, to a person other than an entity of which your Owners 
are the sole owners,, shareholders, members,, or partners,; you rnust first offer to sell said interest and/or 
asset(s) to us. You must provide Us the terms Of the offer received or made by you and we shall have 
thirty (30) days from the receipt of said statement to either accept or refuse such -offeri Acceptance by tis 
must, be at the same; price and on the same term's set forth in the -witten statement submitted by you, 
provided that we may, in 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 in the statement upon the exact terrns set forth in the statement delivered 
to us, provided that nothing in this Section may be interpreted as limiting the requirements of this; 
Agreement relating to transfer of rights under this Section 16 and provided that, if the sale to such 
transferee is not completed within one hundred twenty (120) days after deliveiy of such offer to us. Of if 
there is a material change in the term's; ofthe sale (which you agree promptly to communicate to us), we' 
will have an .additional right of first refusal during the thirty (30) day period following either the 
expiration of such one hundred twenty (120) day period or notice to us Of the ifiaterial change(s) in the 
terms of the sale, either on the terms origirtaily offefed of 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 right to purchase the Franchise, for the .amount and pursuant tO terms 
established by an independent appraiser selected by us.. Unless such sale is to us or a Sweet Charlie’s 
franchisee,,all Marks must be removed from any assets. sOld to a third party,

16.1.1 Waiver 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 theif 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 interference with youf business or contracts. You expressly authorize us to investigate any 
potential transferee’s qualifications, to analyze and critique the proposed purchase terms With the 
transferee, and to withhold, consent to economically questionable transactiohs. Without limitation of the 
foregoingi you waive any claim that any action we, take in relation to a proposed transfer to protect oUr 
[business interests constitutes tortious interference with contractual or business relationships.

17. RESTRICTIVE COVENANTS

17.1 Confidential Information. During the Term, we will give you, and you will have access 
to, a variety of information concerning us, Pur affiliates and our business mcluding;; the Operations 
Manual; System Standards; Products; methods for operating, managing and developing the Franchise; 
Product sales, marketings distribution, performance, methods, techniques, equipment (including the Ice 
Cream Roll, Machine) or supplies; recruitment, training, coordination, marketing Or compensation 
methods; reporting, methods, and techniques; customer Fists; 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; Gornputer System; Other information about us 
and .information about our Approved Suppliers; ;Strategic partners, franchisees, business plans, employees, 
and independent contractors (collectively, the “Corifidential Information”).. We consider the-Confidential
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Information to be confidential and our trade secrets. You aclgiowledge that we have expended arid 
continue to expend great amounts, of time; money arid .effort in devising and processing the Confidential 
Information.

17.2 Restrictions On tJse. You will Use your best efforts and diligence both during and a:fter 
the: Term to protect the Confidential Information and bur: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 is necessa^ for'the operation of your Franchise in accordance with our System Standards.

17.3 Mandatory Requests for Information. If you or anyone to whom you transmit the 
Confidential Informa:tion becomes legally compelled (by court order, interrogatories, discovery requests 
for inforrnatioh or documents, subpoenas, civil investigative demands Of similar process) to disclose any 
Confidential Information, you must iifimediately notify us in writing so that we may'seek a protective 
order or other remedy. You will reasonably cooperate with us ip: our efforts to seek such protective order 
Or other remedy. In any event, .you will furnish Only that portion of the Confidential Information which is 
legally required and exercise your best efforts to obtain reliable assurance that confidential treatment will 
iae accorded to the. Confidential Information,

17.4 Return. Upon termination, expiration of'non-fenewal, of 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 in intangible;^ form, e.g., in 
computer memory) fo your possession or control relating, directly of indifectly, to any Confidential 
Infofmatidri and all copies of it without retaining any copies, duplicates, 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.

17.5 During Term - Competitive Activities. You acknowledge our legitimate business 
interest in the' Confidential Information and goodwill associated with our System. YdU covenant that 
during the Term of this Agreement, except as otherwise approved in writing by us, you and each of your 
Ownefs and their respective spouses musfnot, directly orindirectly (whether as owner, partner, associate, 
agent, consultant, employee, independent confractdr, member, stockholder, offieef Or otherwise of another 
or- on your own Account), do.any Of the following:

(a) ; Divert or attempt to divert any business or customer to any competitor, by direct
or indirect inducement or othefwise, to dp or perform, directly Or indirectly^ any Other act injurious or 
prejudicial to the goodwill associated with the Marks, Intellectual Property and the System.

(b) Own, maintain, engage in, be: employed by, lease real estate to, finance, or have 
any interest in any other ice cream dessert shop, cafe or business that ,sells ice cream (dairy or non-dairy), 
frozen yogurt or sweets, of any kind (othef than a Franchise under an effective Franchise Agreement with 
us).
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17.6 Post-Term GbmDfetitive Activities; For a, period of twenty-four (24) months following 
the expiration or termination ofthe Agreement for any reason, unless we otherwise permit 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), dp 
any of the following:

(a) Participate in the deyelppment of, or engage ih; or market, sell, distribute, render, 
provide, perform or sell the Products or similar products or services, or contribute your knowledge to, or 
have any financial interest in, any work or activity that relates to or involves any of the Gbnfidential 
Information or is in any way engaged in the operation, licensing; franehisiiig Or consulting,, developing, 
fharketirig; organizing; providing, promoting, coordinating or' selling ice cream (dairy or nonTdairy), 
frozen yogurt or sweets of any kind at a retail establishment selling primarily such items (a “Corhpetitive 
Business”'):, (iV within the Protected Area; (ii) within any geographic territory that we have, assigned to a 
Franchise of in which we directly operate, market or sell; (iii) via the Internet or other form of er 
commerce, wherever located; or (iv) within twenty (20) miles of the Protected Area of arty territory 
described in clause (ii) above in existence of undef developmertt duririg the Term.

(b) Induce or attempt to induce; or solicit any of our or other' Sweet Charlie’s 
Franchise’s strategic partners, customers, referral sources, or other'independent contractors to accept a 
business affiliation with yOii.

(c) Solicit, divert, contact, take away oj interfere with any of pur business, 
customers, referral sources, brokers; insurers, suppliers, trade or’ patronage With whom we (or our 
affiliates of .fiianehisees) do business or whom you know we have contacted or solicited for busirtess 
relationships,; or those of any of our affiliates or franchisees, as of the date of termination or expiration of 
this Agreement,

17.7 Non-Oisparanement 'Vou agree not to take any action or make any statement the effect 
of which would be to directly or indirectly materially impair our goodwill or our ri^ts to Our Intellectual 
Property pr the gpodwill of our affiliates, or be irtaferiaUy detrimental, to us, our affiliates or our 
franchisees, i nciudihg, but not limited to any action or statement intended, directly or (indirectly, to benefit 
any of our competitors. This provision survives forever.

17.8' Equitable Relief. Due to ouf interest in the Confidential. Information and customer 
goPdwill, ypu agree that damages cannot fully compensate us if you breach this Sectipn 17 of this 
Agreement. Thus, if you breach Section 17 of this Agreement, W.e are entitled to an injunctiPn restraining 
you from any further breach and other equitable relief. We may obtain the injunction without bond and 
without notice, 'yplir only remedy if such an injunction is issued is its dissolution, if warranted, upon an 
appropriate hearing. ')^ou waive any claims for damages as a result of the obtaining of any such 
injunction.

I 7;9 Extension of Time Period. The tirrte period during which you are to refrain from the 
activities described in this Section, will be extended by any length of time during which you are in breach 
of the relevant provisions of this Section; 11..

17,10 Modification of Pr ovision.. If any court determines, that any of the covenants set forth in 
this Section 17, or any part thereof, is unenforceable because of the duration pr geographic,Scope of such 
provision, such court shall have the power to reduce the duratipn or scope of such provision, ,as the case 
may be, and, in its reduced form, such provision shall then be enforceable.
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18. TERMINATION

1'8.1 By Franchisee; You may not terminate this Agreement prior to the expiration of its 
Term except in the event we commit a material breach of this Agreement and we fail to take steps to cure: 
such material breath within ninety (90) days from the date of receipt of such notice from you specifically 
.enumerating all alleged deficiencies by us.

1;8,2 By Franchisor Ndh-Curable Defaults. We mayi at any time, terminate this 
Agreement effective immediately upon written notice if you or any of your Owners:

(a) either (i) fail to observe or comply with the^ requirements of Section 16 in, 
connection with any sale, assignment or Transfer, Or (ii) make a material misrepresentation in any 
Transfer request.or document in support:of a request for our consent to the Transfer of the Agreement;

(b) do not commence operations on Or before the: earlier of (i) One hundred eighty 
(180) days of executing a lease for the Location Or (ii) three hundred and sixty-five (365) days of the: 
Effective Date, subject to any extension granted by us;

(c) fail to arrange for the purchase or lease of a suitable Location On or before one. 
hundred eighty (l!80) days of the Effective Date, subject to any extension granted by us;

(d) fail 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; Franchi.se under the terms' of this Agreement or the 
Operations Manual (which shall not apply Outside; of aiiy defined seasonal period if you have been 
approved to Operate a seasonal Dessert Shop), or any shorter period after which it is 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 is due to fire, flood, earthquake, or similar causes beyond your 
control); or'

(f) violate or breach any provision of Section 10 or Section 17 of this: Agreement;

(g) become insolvent or makes a. general assignment for the benefit of creditors; if a 
petition in bankruptcy is filed by yOii or such a petition is filed against and. not opposed by you; are 
adjudicated bankrupt or insolvent;, if a bill in equity or other proceeding for the appointment Of a receiver 
of you or other custodian for your business or assets is filed and consented to by you; if a recei ver or other 
custodian (permanent of temporary) Of your assets or property, or any part thereof, is appointed by any 
court of competent jurisdiction; if proceedings for a composition with creditors under any state. Or federal 
law should be instituted by or against you; if a final judgment remains unsatisfied Or of record for thirty 
(30) days of longer''(unless a supersedeas bond is filed); if you are dissolved; if execution is levied against 
your Franchise or property; if suit to foreclose any lien or mortgage against the premises of equipment is 
instituted against you and not dismissed within thifty (30) days; of if the real or personal property of the 
Franchise shall be sold after levy thereupon by any sheriff, marshal, or constable;; or

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

(i) have any judgment Or judgments aggregating in excess of ten thousand dollars 
($I 0,000) levied againsLyou of ahy lien in excess, of ten thousand dollars ($,10;000). against your property 
which remains unsatisfied or unbonded of record in excess of thirty (30) days;
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(j) cause, suffer, or permit (voluntarily or involuntoily) your fight of possession as 
lessee or sub lessee Gf the premises on which the Dessert Shop is lo'cated 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 conform to System specifications for those Products, Or which are not prepared in 
accordance with the: methods orrecipes prescribed by us, or fail to sell Products designated by us;

(l) knowingly fail to report accurately the .Gross Revenue of the Franchise; or you 
commit any act or omission Gonstituting fraud, misrepresentafibn or similar act or omission,, whether with 
respect to xis, any related entities and/or any third party;

(m) default, on two (2) or more separate occasions within any period of twelve (12) 
consecutive rnonths, iti;any Obligati’on(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 (ii) 
commit any default, or violate any material obligation to us, any of our affiliates and/or a Cooperative or 
Distribution Cooperative, which is incurable, or (iii) commit any material default, or violate any material 
obligation to us; any of our affiliates and/or a Cooperative or a Distribution Cooperative which remains; 
uncured,after any applicable cure period, whether under this Agfeement; any other,agreement with us, any 
of our affiliates and/or a Cooperative of a Distribution Cooperative, the Operations Manual or otherwise;

(n) engage: in any misconduct which unfavorably affects your reputation pr that of 
any of your Owners or the goodwill associated \yith the Marks or the System (including, but not limited 
to, child abuse or other mistreatmeht, health Or safety hazards, drug or alcohol problerns, sexual 
harassment, discfirnination or allowing unlawful activities or unauthorized or illegal items to be used or 
distributed in connection with the Franehise);

(p) are convicted by a trial court ofi plead no contest or enterinto a consent decree in 
connection with any Violation of the rules or regulations of franchise laws, federal or state securities, laws. 
Or any felony or any other crime of offense that is' likely to adversely affect your reputation, our 
reputation or otherwise involving any fraud Of 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

(p) fail to pay any taxes when due which youiare-not COntestinghn good faith.

18.3 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 appropriate 
remedial action within a prescribed time after we dernand remedial action. tJnleSs you cure such default 
before the end of the indicated remedial period, we, may terminate: this Agreement or t^e any other 
actions as this Agreement permits effecti ve, immediately if you or any of your Ownefs,!

(a) :submit, a financial report or other data, information, of supporting records which 
understate by more than two percent (2%) the Gross Revenues, or other fees due for any feporting pefiod, 
and you Unable to demOhstfate within five (5) business days that such understatemerits fesUlted from an 
inadvertent error;

(b) fail to maintain and Operate the' Dessert Shpp, in a good,, clean, wholesome 
manner and in compliance with the standards prescribed by the Systerri; and fails to, cure such breach 
within five (5) business days after written notice;
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(c) deny our right 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 dr beverage products or use ingredients which fail to conform to Systerh 
specifications or which are not prepared in accordance with the methods dr recipes prescribed by us and 
fail to cure such breach within twenty-four (24) hdurs after written notice;

(e) fail to operate the Dessert Shop in 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 
quality in the oper#on of the Dessert Shop and fails to cure such breach within thirty (30) business, days 
after’wnttehndtice;

(f) fail to. remit any payments immediately when due to use or an affiliate of ours 
and fail to cufe such breach within five (5) days after written notice;

(g) fail to remit any payments immediately when due td a supplier, venddr, broker, 
landlord; the Cooperative or Distribution Cooperative: dr other third party dwed by the Franchise and fail 
to cure such: breach, within ten (10) days after written notice;

(h) fail to submit to us any financial, reports or other informatidn required Under this 
Agreement and fail to cure, such breach within ten (10) business days after written notice;

(i) fail to maintain the required insurance and fail to cure such breach within seven 
(7) business days after written notice;

(j) interfere with our ability to access informatidn dn the POS System or if you close 
or interfere with Qur 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 ini a manner that presents a health or safety hazard to 
your custorners, employees, dr the public which is not cured within, twenty-four (24) hours after written 
notice;'

(.1) fail to obtain or to maintain any Required License or fail, to comply with any 
federal, state,, or local law dr regulation applicable, to the operation of the Dessert Shop and fail to cure 
such breach within five (5) business days after written notice; pr

,(m) breach any other obligation, covenant or representation under this Agreement 
(other than the ndn-curable defauhs described iu Section 18.2 above) and fail to remedy suCh breach 
within thirty (3,0). days after written 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; (i) your fmjure to operate the 
Franchise in accordance, with the Operations Manual and/or other manuals,. (ii) yoUr failure to conform to 
our System Standards, or failure in any other way to maintain pur'standards of quality in the operatipn of 
the Franchise, (iii) your taking for ypUr own personal use any assets or property of the Franchi'se, dr (iv) 
your failure to attend any mandatory training.

18l4 Cross Defaults. Non-Exclusive Remedies. Etc. Any default by you (pr any 
person/company affiliated with you) under this Agreement may be regarded as a default under any Other 
agreement between us :(pr any affiliate of ours) and you (or any of your affiliate).. Any default by you (or 
any person/cdmpany affiliated with you) under any other agreemerit, between Us (or any of our affiliate) 
and you (or any person/company affiliated with you), and any default by you (or any perspri/company
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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 
writing. Any default by you (or ,^y person/company affiliated with you), under ariy loan agreement, 
security agreement, lease, supply or service agreement or otherwise, whether with us, any of our affiliate 
and/or any third party which is 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 for any of our affiliate) and you 
(Or any of your affiliate).

In each of the foregoing eases, yve (and any of Our affiliate) will have a;ll remedies allowed at law, 
including termination of your rights (and/or those of any person/company affiliated with you) and our 
(and/or our affiliates’) obligations. No right or remedy which we may have (including termination) is 
exclusive of any other right or rertiedy provided under law or equity and we may pursue any rights and/or 
retrtedies available.

18.5 Rights upon Default. Except in the ease of death or disability which is governed by 
Section 16.8' hereof, if we determine in our sole judgment that, the operation of your Franchise is in 
jeopardy^ or if you are in default under this Agreement,, then in order to prevent an interruption of the 
Franchise which would cause harm to the System or potentially lessen the value of the, Franchise, you 
authorize us to operate yoUr Franchise for as, long as, we deem necessary and practical, and without waiver 
of any other rights of remedies, which we may have under this Agreement (“Steo-In Rights”!. We shall 
keep in a separate account all mpnies 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 rnay deduct Our expenses, 
including the management fee and the reasonable attorneys’ fees 'and costs described below, from your 
FranGhise’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 occurring 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 right which we may have under this Agreement, including, without limitation, 
termination.

18.6 Obligations Upon Termination/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 
IhfOrrhatibn, the Intellectual Property and the Marks and immediately return to. us (or destroy upon our 
request), all of your copies of any, rnaterials containing any of the- Gorifideritial Information or any 
materials bearing the Intellectual Property Or the Marks including without limitation the Operations 
Manual;

(b) upon our-request, cooperate in 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 purtoption. as aresufrofthe termination or expiration;

(C) irnmediately cease all use of our Marks and Intellectual Property including any 
•marketing or advertising materials, flyers, business cards, brochures and stop holding yourself out to the 
public as associated with us in any way including de-identifying the Dessert Shop by removing all trade 
dress, signs or otheritems bearing pur Marks, including, without limitation, from your vehicles (if any);
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(d) immediately cease using all Socid] Medi’a Platforms and return to us all Social 
Media Materials, 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-cOmmercp :actiyities we designate and 
^sign to us all telephone numbers, e-natne and directory Jistihgs associated in any way with the Sweet 
Charlie’s Franchise arid our Marks, and direct the telephone company to transfer all such numbers and' 
listings to us or our designee;

(f) immediately pay Us all unpaid fees and, pay us, our affiliates, and our Approved 
Suppliers, all other monies owed; and

(g) comply with the post-termination; covenants; set forth herein,, all of which will 
survive the transfer, termination dr 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 in our sole discretion, to undertake the obligatioris set forth in subsection (a)- 
(g) above; and charge you for our costs and expenses. The> costs and expenses charged under this Section 
are in addition to any liquidated damages set forth in Section 18.7 below; You hereby appoint us as your 
duly appointed agent and attorney in fact with the absolute right (but not the obligation) to perform the; 
acts specified 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 
appointment of us as your agent and attorney in fact for the purposes set forth herein is declared and 
acknowledged to be Coupled with an interest and is irrevocable. The grant of power of attorney herein 
Shall include full powers of substitution.

18.7 Liquidated Damages. VoU acknowledge and ^ee that if we terminate this Agreement 
Or if you terminate this Agreement in violation of Section 18 or otherwise abandon your Franchise^ we 
will incur damages, the actual amount of which would, be speculative arid difficult to calculate. As such, 
you agree to pay us; vvithin fifteen (15) days: after the effe.etiVe date; of such termination or abandonment, 
in addition to all other amounts then owed to us’ under the Agreement, the agreed upon liquidated 
damages, amount equal to the-average monthly Royalty Fees arid 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 in two (2) full years); or (b) the number of 
months remaining in the Agreement had if not been terminated; whichever is 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 punitive in nature.

The liquidated 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 dartihges, including damages to our reputation with 
the public and darriages; af isirig from a violation of anyprovision 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 ariy default under, or for the enforcement of, 
any provision Of this Agreement other than the Royalty Fees and Ad-Fund Fees Sections.

18.8 Right to Purchase Assets. If this.Agreement expires or is terminated by either party for 
any reason whatsoever,, if you Wrongfully teririinate this A,greemerit, or if you at any time cease to do 
business within the Protected Area .as a Sweet Charlie’s Franchise then we have the right, but not the 
obligation, to purchase your Franchise; including supplies,, inveritoiy arid equipment, .the then-usable 
vehicles (if any), and all other assets owned by you in your Fraflchise and to acquire your lease or other 
contract rights (hereinafter referred to in this provision as the “Franchise Assets”) at book value (cost less
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depreciation) without considering any value, for goodwill associated with the na,me; “Sweet Charlie’s.”' 
We will have the right, but not the obligation, 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 
in this provisidh rhay be construed to prohibit us from enforcing the terrhs and Conditions; of this 
Agreement, including the covenants not to compete contained in Section 17.

19, NOTICE All notices, requests, consents and other communications required hereunder shall be 
in writing, and shall be duly given if hand delivered and a signed receipt obtained, sent by registered or 
certified mail, postage prepaid, return receipt requested,i sent by overnight express type service, or sent by 
telecommunication With confirmed delivery, including electronic mail, addressed:

if to us:
Sweet Charlie’s Franchising, LLG 
Attn: Steven Billig, CFO 
,1921 Walnut Street, Philadelphia, PA 19103 
Email; steyen@sweetchaflies.com.

with a.copy to:
Fox Rothschild, LLP 
Attn: Elizabeth Di, Sigety, Esq.
2700 Kelly Road, Suite 300 
Warrington, PA 18976 
Emai 1: esigety@foxrothschild.com 
Facsimile: (215) 345-7507

If to you, to the address, email and facsimile indicated :on Schedule 1 to this A^eement. In the 
alternative, notice shall be sent to such other address as you or us shall have specified in a written 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 :i's sent, if by overnight express type* service; (C) on the date of 
transmission by telecommunication with confirmed delivery, if by electronic mail or other electronic 
method; and (d) on the first occurring of (i) three (I) business days, after mailing, postage prepaid, or (ii) 
the date upon \yhich the return receipt is* signed or .delivery is refused or the* notice is designated by the 
postal authorities as not deliverable, as the case may be, if mailed. Any notice provided by electronic 
mail or other electronic method shall be confirmed by one of.the delivery methods listed, under subsection 
(a), (b), or(d) although this shall,not affect the timemotice is deemed given hereunder,

20. BUSINESS ORGANIZAT10N

20.1 You must be a business organization (like a corporation, limited liability company or 
partnership) (a “Business Entity”). You agree arid represent that:

(a) You have the authority to execute, deliver and perform your obligations under
this Agreement and are duly organized or formed and validly existing in good standing under the laws of
the state whereryou are located and of your incorporation or formation;

(b) Your organizational or governing documents will recite that you \vill only
conduct the business of a Sweet Charlie’s Franchise and no other, the issuance* and transfer of any
ownership interests in ;you are restricted by the terms of this Agreement, and all certificates and other 
documents representing ownership interests in you will bear a legend referring to the restrictions, of this* 
Agreement;
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(c) At our request, you will furnish true and correct copies of all documents and 
contracts, governing the rights, obligations and powers of you, yovir Owners and your agents (like articles 
of incorporation or organization and partnership, operating or shareholder agreements).

21.

(d) Your'entity name does not include the words: “Sweet Charlie’s”.,

DISPUTE RESOLUTION

21.1 Governing Law. Except to the extent this Agreement or any particular dispute is 
governed .by the U.S. Trademark Act of 1946 (Lanham Act, 15 U.S.C. §1051 and the sections following 
it) 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.

21.2 Jurisdiction. Except otherwise set forth hereihi the exclusive venue and exclusive' 
forum for all disputes between the parties shall be any court of general jurisdiction located iri Delaware 
and/or the United States District Court for the District of Delaware, and the parties to this Agreernent 
hereby waive any and all objections with regard to personal jufisdictibn aiid/br venue.,

21.3 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 inquiiw within ten (IQ) business days of receipt or otherwise it is 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 infernally throu^; IDR will survive termination or 
expiration of this Agreernent.

21.4 Mediation. At pur sole discretion, any disputes and claims relating to this Agreetnent, 
the rights and Obligations of the parties hereto, third-party beneficiaries,, 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 Arnerican Arbitration Association 
(“AAA”) in accordance’ with its Commercial Mediation Procedures. Mediation Will be conducted in 
Delaware. The parties shah each bear all Of their own costs of mediation; provided, however, the fees of 
the rnediatOr 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 is a 
compromise negotiation and Will: constitute privileged communications under the law governing this 
Agreernent. The entire mediation process will be confidential and the conduct, statements, promises, 
offers, views and opinjofts of the mediator and the parties Will not bO'discoverable or admissible in any 
legal proceeding for any purpose; provided, however, that evidence which is otherwise discoverable or 
admissible will not be excluded fi^om discovery or admission as a result of its use, in the mediation. We 
will: noti^ you of our election to submit any dispute to nOh-binding mediation within thirty (30) days of 
receiving: written notice of a dispute^ clairn, 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.

21.5 Arbitration. At our sole discretion, any disputes and claims relating to this Agreempt, 
the rights and obligations of the parties hereto, third-party beneficiaries, and/pr any guarantors an^or 
transferees of this Agreement, or any other claim.s Or causes of action relating to the making, 
interpretation, or performance of either party under this Agreement, may be resolved by submission 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 Rule's of the AAA. All hearings and other 
proceedings will take place in Delaware. We Will notify you of our election to submit any dispute to
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arbitration (i) within thirty (30) days of receiving written notice of a dispute, claim^ dr alleged cause of 
action from you, or (it) within thirty (30) days of a non-bindiiig mediation determination pursuant to 
Section 2"'1;4. above, dr (iii) 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, in the event of a conflict with any law or 
nile, including but not limited to the AAA Commercial Arbitration Rules, shall govern aiiy 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 (i'5) days from the transmittal date’ of the proposed list in which to strike names objected to^- 
number the remaining names in 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 in, accordance with the designated order of 
mutual preference,, the AAA shall invite the acceptahce 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 is selected. In all aspects of conducting the arbitration and in rendering, 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 tp; 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 deSipated representative must 
fresipate one or more officerSi directors, or managing agents who consent to testily on its behalf No 
other discovery depositions shall occur, unless the. arbitrator find such additional depositions to be 
necessary after written request and an opportunity to be heard. Each party shall be permitted lip to ten 
(10) interrogatories and reasonable requests for prod'uetion of documents. Each party shall be entitled to 
file a motidn to dismiss, a motion for summary judgment and reasonable, motions in Hmioei The 
arbitrator shall permit a responding party a reasonable period of time to fespond 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 pfe-hearihg 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 in no event less than 
1.5% per month, or part of a month (unless aibwer rate is required by law). The preva;iling party shall be 
entitled to recover fr,bm 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 ehtitled to an 
award of its reasonable and necessary attorneys’ fees.. The arbitration hearings shall be completed within 
one hundred pd fifty (.150) days of the filing of the arbitration demand,, unless the arbitrator, for good 
cause, must extend this deadline.

(b) The arbitrator shall have no authority to amend or modify the terms of the 
Agreement. To, the extent permitted by applicable law, no issue: of fact or law shall be given preclusive of 
collateral estoppel effect in any arbitration hereunder, except tQ the extent such issue may have been 
determined in another proceeding between the parties. Judgment upon the award of the .arbitrator shall be 
submitted for confifmatibn to the United States District Court for the District of Delaware, or any other 
court of general jurisdiction located in Delaware Pd,; If confiimed, may be subsequently entered and/or 
docketed,, including as a, judgment, in py court having: competent jurisdiction. Similarly, PV appeals 
fr.om Pd/of relating to any arbitration which may be brought in accordpce with this SfeCtibn 21.5 shall be 
heard before the Umted States District Court for the District Of DelaWPe, or any other court of general 
jurisdiction located in Delaware.;

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

B-4;l



,21.6 Iniunctive Relief. Nothing contaihed in this Agreement shall prevent us from applying 
tO;and/or obtaining, from any court having;competent jurisdiction, a writ of attachment, injunctive relief^ 
including without limitation a ternporaiy injunction or pfelimihary injunction, and/or other emergency 
relief avaiilable to safeguard and protect our interests. We are entitled to seek this relief without the 
posting of any bond or security and, if a bond is nevertheless required by a court of competent 
jurisdiction, the parties expressly agree that the sum of $1,000 is a sufficient bond.

21,7 Third Party Beneficiaries. Our officers, directors, members, agents, representatives, 
affiliates, the ,Cooperative any Distribution Cooperative; and/or ernployees are express; third party 
beneficiaries of the provisions of this Agreement; including the mediation and arbitration provision set 
forth in this Section 2l, each having authority to specifically enforce the right to rnediate/arbifrate/litigafe 
claims asserted against such person(s), by you or asserted in relation to this Agreerhent.

,'21.8 Prior Notice of Claims. As a condition precedent to commencing an action for damages 
or for our violaition 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 tirhely give such notice will preclude any 
claim for darnages.

2K9 Cumulative Reihedies. The remedies available to any party if the other party breaches 
this Agreement are cumulative. The exercise of ^y remedy will not limit any Other remedies that may be 
available. Both parties will also be entitled to any and all rerhedies available under applicable law.

21.10 Waiver of Punitive 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.

21.11 Limitations of Claims. ANY AND ALL CLAIMS ARISING OUT OF THIS
agreement or The relationship between and/or among you Ai^d 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 
PROPERTY OR CONFIDENTIAL INFORMATION. HOWEVER, THIS PROVISION DOES 
NOT limit the right TO TERMINATE THIS AGREEMENT iN ANY WAY.

21.12 Waiver of Jury Trial. 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.

21.13 Waiver of Class Actions. 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.
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21.14 Arbitration/Litigation Expenses. In any action or dispute, at law or in equiiy;, that may 
arise under or otherwise relate to the terms of this Agreement, the prevailing party .shall be: entitled to full 
reimbursement of its arbitration dr litigation 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 cpsts and other related expenses including paralegal fees, administrative costs, 
investigative costs, court reporter fees, sales and, use: taxes^ if any, travel and lodging expenses, court or 
arbitration: costs, and all other eharges. billed by the attorneys to the prevailing party. Reimbursement is 
due: within thirty (30) days of written notice of an award dr dther notice of the expenses due. If we 
engage legal counsel for ypur failure to pay when due any monies owed under this Agreement or to 
submit when due ariy reports, information or supporting records, or fdr any failure Otherwise to comply 
with this Agreement,, you must reimburse .us on demand fdr all of the aboVe-lisfed expenses we incur.

22. MISCELLANEOUS

22.1 Severability. If any of the provisions pf this . Agreement are held invalid for any reason, 
the remainder will not be affected and will remain in fullforce and effect ihaceOrdance with its tenns.

22v2 Waivers. Waiver of any provision of this Agreement will not be valid unless in writing 
and signed by the person against whom such provision is sought to be enforced. The failure by either 
party to insist upon strict perforaiance of any pfoVisiOn will hOt be construed as a waiver or 
relinquishment of'the right to Insist upon strict performance of the same provision at any other time, or 
any other provision of thi s Agreement.

22.3 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, repfesentations and commitments. Oral or otherwise; provided, 
however, that nothing in this.or any related agreement is intended to disclaim the representations made by 
us. in the Disclosure Document that was furnished to you by us. This Agreement may only be amended 
by an instrumentisigned by the authorized officers of both parties,

22.4 Construction. The headings of sections are for convenience only and do not define, 
lirhit or construe the: contents of such sections. All words used in this Agreement, regardless Of the 
number or gender in which they are used, will be construed to include any Other number, singular or 
plural, in :any other gender; masculine, femiriine Or neuter, as the context of this Agreement may require.

22.5 Counterparts. This Agreement may be executed in; counterparts, and by facsimile or 
electronic signature; each of which shall be considered to be an original instrument but ail of which, taken 
together. Shall constitute One and the-sarne document.

22.6 Timing. Time is of the essence of this Agreement. Hpweven whenever the time for the 
performance of any action or condition contained in this Agreement falls on a Saturday, Sunday or legal 
holiday, such time will be extended to the next business date. Indications of time of day mean time at 
Philadelphia, Pennsylvania.

22.7 Compliance with Anti-Terrorism Laws. You and your Owners ,agree to Comply, and to 
assist us to the fullest extent possible in our efforts to comply with Anti-Terrorism Laws (defined below). 
In connection With that cOmpliaheej you .and your Owners certifyj represent, and warrant that none of 
yotir property or interests is subject to being blocked un^dCL and that yOu and yOur Owners otherwise are 
not in violation of, any of the Anti-Terrorism Laws. “Ahti-TerrOrism Laws’’ mean Executive Order 
13224: issued 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, lists, and Other requirements Of any
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governmental authority addressing or in any way relating to terrorist acts and acts of War. Any violation 
of the Anti-Terrorism Laws by you or:yOur owners, or any blocking of your or your ovvriers’ assets under 
the Anti-Terrorism Laws, shall constitute good cause fordmmediate termination of this Agreement.

22.8 Survival. All obligations under this Agreement (whether yours or ours) which expressly 
or by fheir‘nature survive the expiration dr ferminatibn of this Agreeitient Will continue in full force and 
effect after and notwithstanding the expiration or termination of this Agreement until such provisions are 
satisfied in full or by their nature expire.

22.9 Interpretation. Each of the parties agrees that they have been or have had the' 
oppOrtuhity to have been represented by their own counsel throughout the negotiations and at the signing, 
of this Agreement.and,all of thpother documents signed jricidentai to this Agreement. None of the parties 
can,, while this Agreement is effective dr after its termination, assert that any provisions of this Agreement 
or any of the' other documents should be construed against the drafter of this Agreernent or any of the 
other documents.

22.1,0 Acknowledgment. You ackndwledge^and represent that:

(a) . We have! made' no promise or representation to you as to the renewal of this
Agreement or the grantof a new franchise after'the end of the initial Term set forth in Section thereof;

(b) You have received a copy of this Agreement, have read and understand all 
dbligations being, undertaken, and have had an opportunity to consult with your attbihey with respect 
thereto at least fourteen (14) calendar'days'prior to execution;

Shop; and
No representation has been madeiby us;as to the future profitability of the Dessert:

(d) Neither we nor anyone' acting on our behalf has made any representations, 
inducenients, promises^ dr agreements, orally or otherwise, respecting the subject matter of this Franchise, 
which is not.embodied herein or set forth in the Franchise'Disclosure Ddcument,

[Sighature Page to Follow}

B-44



‘YO0-’ “WE”

Sweet Charlie’s Franchising, LLC

By.
Name:
title:
Pate:

By:
Name:
Title::
Date:
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Sch^ule I
Franchise Description

Effective Date of Franchise Agreement; 

Narne of Franchisee:

N^e of Operating Principal:

Name of General Manager (if applicable):

Narnes of All Franchise Owners and 
Percentage. Ownershi p:

Protected Area:

Location (address):

Designated Area: 
(if applicable)

Address for Notice under Section i:9:

Seasonal:

Number of Ice Cream Roll Machines 
Franchisee Must Purchase

Yes/No: Length of Season

Ice Cream Roll Machine(s)

Schedule I to the Franchise Agreement



Exhibit A 
Genera] Release

This General Release Agreement (the “Release”) is.made by the undersigned _(the
“Releasor”) for the: benefit of Sweet Charlie’s Franchising, LLC, a Delaware limited liability company, 
and all of its affiliatesT“Franchisor”), on this___ day of,, 20;1_.

RECITALS

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

(the “Franchise Agreement”);

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

WHEREAS, :all capitalized terms not defined^ in this Release shall have the meaning given to 
them in the Franchise Agreement.

NO^, therefore; in cGhsideration 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 is hereby acknovvledged, Releasor hereby covenants: and promises as follows;

(1) Reieasor 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'unkhown, 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,, arising out of or in connection with the Franchise Agreement, any related agreements 
or the ffanchisor-franchisee relationship in, connection therewith or the: operation of the franGhised 
business,

(2) Reieasor 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, heirs, estate executors, administrators, successors, affiliates, associates and assigns, and their 
respective: insurers and underwriters, 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 its terms.

(3) Releasor hereby understands and agrees that this Release shall extend to and 
inure to the benefit of any and 'aU of Franchisor’s attorneys^ Officers, directors, owners, employees, 
agents, authorized representatives, estate, legal representatives, successors, affiliates, subsidiaries^

■ associates and assigns, and its and their respective insurers and underwriters.,

(4) Releasor hereby understands and agrees that this, Release supersedes any prior 
agreement, oral or \vfitten, with respect to iits subject matter. Releasor understands and agrees that ,ho 
representations, warranties, agreements or covenanfs have been made: with respect to this Release, other 
than those set forth in this Release, .and that in executiiig this Release, Releasor is not relying upon any 
representations,, xy^anty, agreement or covenant not set forth in this Release.,

(5) This Release and all acts and fransactions under it 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 in counterparts, and by facsimile or electronic si^ature; each of which 
shall be considered to be an original instriirnent but :all of which^ taken together, shall constitute one and 
the same document.

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

RELE^^SOR

Name of Franchisee 

BYi

Name:_

Title;_

Individually (Owner)

Individually (Owner)

AGREED AND ACKNOWLEDGED:

Sweet Charlie’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 sueh owners (referred fo as'“you” or “your” 
for purposes of this Gu^^ty only) of(the ‘Business Entity”) under the Franchise
Agreemeht dated20________________ (the “Franchise Agreement” and each and every agreement
signed by Business Entity and us or any affiliate: of ours, including the Franchise Agreernent, the 
“Franchise Agreements”) with Sweet Charlie’s Franchisihg, LLC (“iis,” or “our” or “we”). Terms 
not defined herein shall have the meaning set forth in the Franchise Agreement.

1. Scope: of Guaranty. In consideration of a^nd :as an inducement to our signing arid delivering'the 
Franchise Agreements, each of you signing this Guaf^ty personally and unconditionally: (a) 
guarantee to us arid our successors and assigns, that the Business Entity will punctually pay arid 
perform each and eveiy undertaking, agreement and covenant set forth iri the Franchise 
Agreements;, and (b) agree to be personally bound by, and personally liable for the breach of, 
each and every provision iri the Franchise Agreements.

2. Waivers. Each of you waive: (a) acceptance ^d notice of acceptance by us of your obligations 
under this Guaranty; (b) notice of demand forpayrrierit of any indebtedness or nonperformance of 
any obligatibris 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 liability; (e) all rights to payments and claimsTor .reimbursement or subrogation 
which you may have' against the Business Entity arising as a result of your execution of and 
perfornriance under this Guaranty; and (f) all other notices, and legal or equitable defenses to 
which you. may be entitled iri your capacity as ^arantors.

3. Consents and Agreements. Each of you consent and agree that: (a) your direct and immediate 
liability under this Guarsuity are joint arid several; (b) you must render any payment or 
perforirianee required under the Franchise Agreements upon demand if the Business Entity fails, 
or refuses, punctually to dp ,so; (c) your liability will riot be contirigent. or conditioned upon our 
pursuit of any remedies against the Business Entity or any other person; (d) your liability. wjH not, 
be diminished, relie ved or otherwise affected by ariy extension of time, credit: or other indulgence 
which we: may frorn time to tirne ,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 modity or amend this Guaranty; 
and (e) this Guaranty will continue and is irrevocable during the term of the Franchise 
Agreenients and, for obligations, surviving the termination or expiration of the Franchise 
Agreements, afler their termination or expiratiori.

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

5. Effectiveness. Your obligatiOhs under this Guaranty are effective on and frpm the Franchise 
A^eement Effective Date, regardless of the actual date of signature. Terms not otherwise 
defined, in this Guaranty have*the: me.anings as defined in the Ffanehise. Agreements.
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6: Governing Law. This Guaranty shall be Seemed to have been rnade in and,governed by the Jaws
of the State of Delawarci which laws shall prevail in the event of any conflict of law.

7: Internal Dispute Resolution. You must first bring any claim or dispute arising out of ornelating
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 in internal dispute resolution first shall survive the termination or expiration of this 
Guaranty.

8. Dispute Resolution. At our option; all claims or disputes between you and us arising out of, or 
in any way relating, to, this Guaranty or the Franchise Agreement pr -^y other agreement by and 
between you and us, or any of the parties’ respective rights and obligations arising from such 
agreements must be submitted 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 expiration.pf this Guaranty.

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

I, 0. Injunctive Relief. Jslothihg cpnta;ined in this Guaranty shall prevent us from applying to or
obtaining from any court having jurisdiction, without bond, a writ of attachment, temporary 
injunction, preliminary injunction 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.

II. Jurisdiction arid 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 jurisdiction in the State of Delaware and the jurisdiction and venue of the 
United States District Court for the District of Delaware.

12. Jury Trial Waiver. THE PARTIES HEREBY AGREE TO WAIVE TRIAL BY JURY IN ANY 
ACTION, PROCEEDU^G OR eOUNTERCLAllVl, WHETHER AT LAW OR EQUITY,
regardles^s 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.

13. Waiver of Punitive Damages. You waive to the fullest extent permitted by law, any right to or 
claim for any punitive or exemplary damages, and agree that in the event of a dispute, yoUr 
recoveiy shall be limited to actual damages. If any other term of this Guaranty is found or 
determined to be unconscionable or unenforceable, for any reason, the foregoing provisions shall 
contihue in full force; and effect; including, without limitation, the waiver of any right to claim 
any consequential damages.
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14. Waiver of Class Actions. Each of the parties hereby irrevocably waives the right to litigate oh a 
class action basis, in any action, proceeding, or counterclaim, whether at law or in equity-, brought 
by ^y party,

15. Limitation on Action. You agree that no cause of action arising 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 is 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, vyhichever occurs; sooner, and that any action not 
brought within this; period sha;ll be barred as a claim, counterclaim, defense or set-off.

16. Counterparts. This Guaranty 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 cohstitute 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 
INTEREST IN BUSINESS ENTITY

GUARANTORS

PERCENTAGE:

PERCENTAGE:

NAME: ___
SIGNATURE:
DATE:

NAME:
SIGNATtJRE:
DATE:

SPOUSES

NAME: ___
SIGNATURE:
DATE:

NAME: _
SIGNATURE:
DATE:
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Exhibit C
Non-Cofiipefe, Confidentiality and Non-Solidtation Agreement

I, agree that during my association with ;(“Frahchisee”) and
Sweet Charlie’s Franchising, LLC and its affiliates (collectiyely referred to as “Sweet Charlie’s”) and for 
tvyehty-four (24) months immediately thereafter, 1 will not (whether as. owner, partner, associate, agent, 
consultant, employee. Independent contractor, member, stockholder, officer or otherwise of another dr On 
my own account):

(a) Divert, solicit, interfere with, misappropriate, 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 >vith whom Franchisee, Sweet Charlie’s, any affiliate of Sweet Charlie’s or any other 
franchisee does business or whom 1 :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 Isjon-Coitipete Area (defined below), participate in the development of, or 
engage in, or market, sell, distribute, render, provide, perform Or sell (including through licensing or 
franchising) products, goods, or seryices the same or sirriilar to thei 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 is in any way engaged in the operation, licensing, frarichisirig or 
consulting, developing, marketing, organizing, providing,, promoting, cdordihating or selling ice cream 
(dairy or non^dairy), fi'ozen yogurt dr sweets of any kind at a retail establishment selling primarily such 
items; or

(c) Induce'or attempt to induce, or solicit any of Franchisee’s, Sweet Charlie’s’ or other 
SweetCharlie’s’ affiliates” dr franchisees’ strategic partners, customers, referral sources, brokers, or other 
independent cdritfactdrs to accept a business affiliation of any kind with me or any third party; dr

(d) Perform or contribute to ^y other act injurious or prejudicial td the goodwill associated 
with Sweet Charlie’s or its trademarks, trade names, or other intellectual property.

In addition td the above, 1 ag-ee to at all times, during and after this Agreement, treat as confidential all 
manuals and materials designated for use by SweetCharlie’s with the Sweet Charlie’s business (including 
without limitation the Operations IVIanual), 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, kndv/ledge and know-how concerning 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 operatidn of the Franchise. 1 acknowledge that the unauthorized use or disclosure of 
.such confidential information (and trade secrets, if any) will cause inCalculabie and iitepffl-able injury to. 
Sweet Charlie’s and the Franchisee. I accordingly agree that I shall not, a:t any time,, without Sweet 
Charlie’s’ and the Franchisee’s prior written consent, disclose, use or permit the use (except as may be. 
required by applicable law or authorized by this Agreement) df .suCh infdrrhatidn, in whole or part, or 
otherwise make the ;sarne available to any unauthorized person or source. Any and all information,, 
knowledge and know-how hot generally known; about Sweet Charlie’s System Standards and such other 
information or material as Sweet Charlie’s or the; Franchisee may designate aS confidential, shall be 
deemed confidential for purposes'of this Agreement.

The ‘TSon-Compete .Area’’ means: ,(1) in Franchisee’s territory as granted by Sweet Charlie’s to 
Franchisee under their Franchise Agreement and within .twenty (20) miles df such Franchisee’s territory.
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(2) within any other Sweet Charlie’s Fraiichisee; territory or other business which is franchised, owned, 
operated or managed by Sweet Charlie’s, (3) business conducted via the Internet or other fdnti of e- 
eommerce, wherever located;, or (4) within twenty (2Q.) miles of ,any territory 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 in this Agreement is reasonable and 
neceSsaiy to protect the Franchisee’s, Sweet Charlie’s’ and its franchisees’ legitimate business interests; I 
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, if 1 violate any of my promises, 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 bothj (1) a preliminary or permanent 
injunction to prevent the continuing harm to Sweet Charlie’s (and/or any of its franchisees) and/or 
Franchisee, and (2) money damages insofar .as they .can be determined. An injunction ordering me to stop 
;ahy activities that may violate thisiAgreemerit will not prevent me from earning a living. I Will pay Sweet. 
Charlie’s and/or Franchisee its costs md expenses resulting from any enforcement of this Agreement 
resulting from my violation Of the terms hereof, including reasonable attorney fees.

If any court determines that any of the covenants set forth in this Agreernent, or any part thereof, is 
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, in its reduced form, 
such provirion shall then be enforceable. This Agreement shall be enforced and governed by and under 
the substantive law of the State of Delaware, vyithout regard to choice of law rules, unless otherwise 
proyided herein,

This 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 Mich, taken together, shall constitute one and 
the same document.

Name:
Title:

Date

AGREED AND,ACKNOWLEDGED: 

Sweet Ghaflie’s Franchising, LLC

Name:
Title:
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Exhibit D
Electronic Funds Transfer (EFT) Authorization

Franchisee Infonnatipn:

Franchisee Name

Franchisee Mailing Address (street) Franchise Phone No.

Franchisee'Mailing Address (city, state,, zip)

'Contact Name, Address arid Phone number (ifdifferent than above)

Bank Aeepunt Information:

Bank Name Bank Account No.

Bank Mailing Address (street) Bank,Routing No. 

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

Payee Information
S>yeet Charlie’iS Frarichisirig,;LLC

Authorizatipri:
The Franchisee hereby authorizes the Bank to honor and charge, the Bank Account for eldctroriic funds, 
transfers or drafts drawn on the Bank Account and payable ,to the Payee. The arriount of such charge shall 
be set forth in a riptice 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 pr 
the Bank to evidence the interest of this EFT Authofizatipn: This authority shrill remain in full force and 
effect until the Priyee hris received written notification from the Franchisee in. such time and marmer as to 
afford the Payee and the Bank to act on such notice;. The Franchisee ufiiderstarids that the teirrriination of 
this authorization does ript relieve the Franchisee of its obligatioris to mrike payments to the Payee:

Signature: Date:

INDEMNIFICATION QF BANK
In consideration pfthe Bank’s compliance with the foregoing request.and authorization, the 

Payee agrees with respect tb ariy action by the Bank inicompliance with the foregoing,request and 
authorization to indemnify the Bank and hold the Bank harmless for, ftom;and agriirist.any loss, the Brink 
may suffer as a consequence of the Bank’s actions from or in corinectiori with the execution and issuance 
of any electronic fund trarisfef or dtriftj whether or not genuine, purporting to be executed by the: Payee 
arid received by the Bank in the.regular course of business, for the purpose of paymerit, 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 LiSjiNGS AGREEMENT (the "Internet Listing
Agreemierit") is made entered into as of the  day of_^„ 20_________________ (the "Effective ,Date"),

between Sweet Charlie’s Franchising, LLC (the "Frahchisor")j
________________,a____________________

and LLC
_ (the "Franchisee").

and

WITNESSETH:

whereas!, Franchisee desires' to enter into a Franchise Agreement with Franchisor (the 
"Franchise Agreement"); and

WHEREAS, Fr^chisor 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 Internet Listing 
Agreement;

NOW, THEREFORE, for and in consideration of the foregoing and the rnUtual promises and 
covenants contained herein, and in further consideration of the: Franchise Agreement and the mutual 
promises and covenants contained 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^ Internet 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; APPOINTI^NT

2.1 Interest in Internet Web Sites and Listings. Franchisee may acquire (whether in 
accordance with or in violation of the Franchise Agreement) during the teftft of the Franchise Agreement, 
certain right, title,, and interest in and to certain domain names, hypertext markup language, uniform 
resource locator addresses, and access to corresponding Internet web sites, social rnedia platforms such as 
social networking website, including but not limited to FaceboOk, MySpace, Lihkedin, Twitter, 
Instagram, Pinterest, or any blogs or other bulletin boards, or chat rooms, other networking and.share sites 
and the right to hyperlirik to certain web sites and listings on various Internet search engines (collectively, 
the "Internet Web Sites and Listings") related to the Franchised Business Or'the Marks'(all of which right, 
title, and interest is referred to herein as "Franchisee's Interest"),

2.2 Transfer, Oh Termination of the Franchise Agreement, or on periodic request of 
Franchisor, Franchisee will immediately 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: (i) to transfer all of Franchisee's Interest in such Internet 
Web Sites and Listings to Franchisor; (ii) to provide the Franchisor primary adrninistratiVe access to such 
Internet Web Sites; and (ii) 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 siich other actions, with respect to the Internet Web Sites and Listings 
as Franchisor directs. In the levent that Franchisor accepts one or more Internet Web Sites and Listings, 
Franchisor agrees to ^assume and be responsible for all obligations arid liabilities with respect to such 
Internet Web Sites and Listings;

2.3 Appointment: Power of Attorney . Franchisee hereby constitutes and appoints Frarichisor 
and any officer or agent of Franchisor, for Franchisor's benefit under this Iriterriet Listing Agreement, 
with full power of substitution^ as Franchisee's true and lawful attomey-iri-fact with full power and 
authority in Franchisee's place and stead, and in Franchisee's name or the narrie of any affiliated person.or 
affiliated company of Erarichisee, to take any arid all appropriate action and to execute and deliver any 
and all dbeuments that may be necessary or desirable to accomplish the purposes of this Iritemet Listing 
Agreement. Franchisee' further agrees that this appointment constitutes a power coupled with an interest 
and is iirevocable until Franchisee has satisfied all of.its obligations under the Franchise Agreement and 
any and all other agreements, to which Franchisee and any of its affiliates on the one hand, and Franchisor 
and any of its affiliates on the other, are parties, including without lirriitation this iritemet Listing 
Agreement. Without limiting ,the gerierality of the foregoing. Franchisee hereby grants to Franchisor the 
power and right to do the following:

2,3.1 Direct the Internet Companies to frarisfer all Franchiseels Interest in and to the 
Infernet Web Sites arid Listings to Franchisor, in such case Franchisor shall assume and be responsible for 
all obligations and liabilities with respect to the Internet Web Sites arid Listirigs;

Listirigs; arid
2.3,2 Direct the Internet Companies to terriiinate any or all of the, Internet Web Sites and

2.3.3 Execute the Internet Companies' standard assigrimerit forms or other documents, in 
order to-affect such tr.^sfer or termination of Franchisee's Iriterest.

2.4 Certification of Termination. Franchisee shall use its best efforts to direct the Internet 
Companies to accept, as conclusive proof of Termination of the Franchise Agreement, Franchisor's 
written statement, signed by ari officer of agerit of Frarichisor, that the Franchise Agreement has 
terfninated.

2.5. Cessation of Obligations. After the Internet Companies have duly transferred all 
Franchiseels Interest in such Internet Web Sites and Listirigs to Franchisor, as between Franchisee and 
Franchisor, Franchisee will have rio further interest in, or. obligations under, such Internet; Web Sites and 
Listing. Notvvithstanding the foregoing,, Franchisee will remain liable to each and all of the IntemeJt 
Companies for the sums Franchisee is obligated to pay such Internet Companies for obligations 
Franchisee incurred before the date. Franchisor duly accepted thedransfer of such Interest (and Franchisor 
shall become liable for any sums to be paid to the Internet Companies for obligations irieutfed Pn arid 
after the date. Franchisor duly aecepted the transfer of such Iriterest), or for any other obligations not 
subject to the Franchise Agreemerit or this. Iritemet Listing.Agreement.

3. MISCELLANEOUS

3.1 Indemnification. Franchisee is solely responsible for all costs and expenses related to its 
performance, its' rionperformance, and Franchisor's, enforcement of this Agreement provided that 
Frarichisor prevails In its efforts to enforce this. Agreement, which reasonable costs and expenses 
Franchisee will pay Franchisor in full,.'\yithput defense.of setoff, on derriand. Franchisee: agrees that it will 
indemnify, defend, and hold harmless Franchisor and its affiliates, and its 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 agdinsh will reirnburse, 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 Agfeeiheht, unless the claims, obligations 
or damages are determined to be caused in whole or in part by Franchisor’s gross negligence or willful 
misconduct. Franchisor agrees that it will indemnity, defend, arid hold hairnless Franchisee and its 
affiliates, and its and their directors, officers, shareholders; partners; members, employees, agents, and 
attdfneys, 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 dh 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 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 in whole or in part by 
Franchisee’s negligence, fault or willful misconduct.

3.2 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 dfahy or 
all of Franchisee's Interest in any or'afi such Internet Web Sites and Listings.

3.3 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 
necessaiy to assist in or accomplish the purposes of thTs Internet Listing Agreement.

3.4! Successors and Assigns. All Franchisor's rights and powers, and all Franchisee's 
obligations, under this Internet Listing Agreement shall be binding on Franchisee's successors and assigns 
as if they had duly executed this Internet Listing Agreement.

3.5 Effect bn :Qther Aa-eefnents. Except as otherwise provided in this Internet Listing 
Agreement, all provisions of the Franchise Agreement and exhibits and schedules thereto shall remain in 
effect as set forth therein,

3.6
Agreement.

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

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

3.8 Governing Law. This Internet Listing Agreement shall he governed by and construed 
under the laws of the State of Delaware Without regard tb the application of Delaware conflict of law 
rules.

3.9 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 original instrument hut all of 
which, taken together,iShall constitute one and the same document.
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WITNESS WHEREOF, the undefsighed! have, executed or caused their duly authorized 
represehtati ves to execute this. Agreement as of the Effecti ve Date,

FRANCHISOR:
Sweet Charlie’s Fraitchisingi, LL.C FRANCHISEE 

By:_________

Name:

Title:

Narhe:

Title:
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Exhibit F

TELEPHONE LISTING AGREEMENT

THIS TELEPHONE LISTING AGREEMENT (the "Telephone Listing Agreement") is made
and entered into as of theday of, 20__________________(the "Effective Date"), by and

, abetween Sweet Gharlie’s Franchising, 
LLC (the "Franchisor"), and ,_________ , a;(the "Franchisee").

WITNESSETH:

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

WHEREAS, Franchisor would not enter into the Franchise Agreement yvithout Franchisee's 
agreement to- enter into, comply with, and be bound by all the tenns and provisions of this Telephone 
Listing Agreement;

NQW, therefore, for and in Consideration of the foregoing and the rnutual promises and 
covenants contained herein, and in further consideration of the Franchise Agreement and the mutual 
promises 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 follovvs:

1. definitions

Ail terms used but not otherwise defined in this Telephone Listing Agreement shall have the 
meanings set forth in fhe Franchise Agreement. "Termination" of the Franchise Agreement shall 'include^ 
but ishall not be limited to, the voluntary termination, involuntary terrhinatidn, or natural expiration 
thereof

2. TRANSFER; APPOINTMENT

2.1 Interest in Telephone Numbers and Listings.. Franchisee has^ or will acquire during the 
term of the Franchise Agreernent, certain right, title, and Interest in; and to those certain 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 right, 
title, and interest is referred to herein,as "Franchiseels Interest!').

2:2 Transfer. On Termination of the Franchise Agreement, if Franchisor directs Franchisee, 
to do so. Franchisee will immediately direct all telephohe eompanies, telephone directory publishers, and 
telephone directory listing agencies :(cOllectivelyj the "Telephone Companies") with which Franchisee has 
Telephone Numbers ;ahd Listings; (i) to transfer all Franchisee's Interest in isuch Telephone Numbers and 
Listings to Franchisor; and (ii) 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 Telejphone Companies to termiinate such 
Telephone Numbers and Listings or will take such other actions with respect to the Telephone NurnberS 
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 vvith respect to such 
Telephone Nurtibers and Listings.
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2.3 Appointment: Pbwer of Attorney. Franehisee hereby constitutes arid appoints Franchisor 
and any officer or agent of Franchisor, for Franchisor's benefit under this Telephone Listing, Agreement, 
with, full power of substifUtibri, as Franchisee's true and lawful attomey-inrfact with full power and 
authority in Franchisee's place and stead, and in Franchiseels name or the name of any affiliated person or 
'affiliated company of Fr^chisee, on Termination of the' Franchise A,greement, to take any and all 
appropriate action and to execute and deliver any and all documents that may be necessary or desirable to 
acebmplish the purposes of this Telephone Listing Agreement. Franchisee further agrees that this 
appointment constitutes a power coupled with an interest and is irrevocable until Franchisee has satisfied 
all of its obligations under the Franchise Agreement and any and all other agreements to which Franchisee 
and any of its affiliates on the one. hand, and Franchisor and any of its affiliates bn the othefi are parties, 
including, without limitation, this Telephone Listing Agreement. Without limiting the generality of the 
■foregoing. Franchisee hereby grants to Franchisor the power and:right to do the following:.

2.3.1 Direct the Telephone Companies to transfer all Franchisee's Interest in and to the 
Telephone Numbers and Listings to Franchisor, in such case Franchisor shall assume and be responsible 
for all' obligationsjand liabilities with respect to the Telephone Numbers and Listings;

2.3.2 Direct the: Telephone Companies to terminate any or all of the Telephone 
Numbers and Listings; and.

2.3.3 Execute the Telephone Companies' standard assi^ment forms or other 
documents in order to affect such transfer or termination of Franchisee's Interest,

2.4 Certification Of Termination., Franchisee shall use its 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 thC; Franchise; Agreement 
has terminated.

2.6 Cessation Of Obligations. After the Telephone Companies haye duly transferred all 
Franchisee's Interest in such Telephone Numbers; and Listings to FranGhisor, as between Franchisee and 
Franchisor, Franchisee will have no further Ihterest.in, or obligations under, such Telephone Numbers and 
Listings. Notwithstanding the foregoing, Franchisee will remain liable to each and all Of the Telephone 
Companies for the: sums Franchisee is obligated to pay such Telephone Companies for obligations 
Franchisee ihcurred before the date Franchisor duly accepted the, transfer of such Interest (and Franchisor' 
shall become liable for any sums to be paid to the Telephone Companies for obligations/ihciirfed oh and 
after the date Franchisor duly accepted the transfer of such lnterest)j or for any other obligations not 
subject to the Franchise Agreement or this Telephone Listing Agreement.

3. MISCELLANEOUS

3.1 Indemnification. Franchisee is 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 in its efforts to enforce this Agreement, which reasonable Costs and 
expenses Franchisee will pay Franchisor in full, without defense Or setoff. Oh demand. Franchisee agrees 
that it will indemnily! defend, and hold harmless Franchisor and its affiliates, and the directors, officers, 
shareholders, partners, members, employees, agents, and attorneys of Franchisor and its' affiliates, arid the 
successors of any and all of them, from and against, and will reimburse FrariChisor’ and any and all of 
them for, any and all toss,, 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 
uhless the claims, obligations or damages are determined to be caused in Whole or in part by Franchisor’s 
gross negligence or willful misconduct. Franchisor agrees that it will indemnily, defend, and hold
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harmless Frane;hisee 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, debtSi claims, demands, or obligations to the extent that are related to or ate based bn Frahchisbfs 
breach of this Telephone Listing Agreement, ihcludirtg, but not limited to. Franchisor’s failure to assume 
or pay any claim Gr obligatibn 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 in whole or in part by Franctosee’S negligence^ fault'or willful misconduct.

3.2 No Dutv^ The powers conferred on Franchisor under this Telephone Listing Agreement, 
are solely to protect Franchisor's interests and shall not impose any duty on Franchitor to exercise any 
such powers. Franchisee expressly agrees', that in no event shall Franchisor be obligated to accept the 
transfer'of any pr' all of Ffanchisee's Interest in any or all such Telephone Numbers and' Listings,

3.3 Further Assurances. Franchisee agrees that at any time after the. date hereof, it 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.

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

3A. Effect on Other Agreements. Except ais otherwise provided in this Telephone Listing, 
Agreement, all provisions of the Franchise Agreement and exhibits and schedules thereto shall remain in 
effect as set forth therein.

3.6 Survival. This Telephone Listing Agreement shall survive the Termination of the 
Franchise Agreement.

3.7 Joint and Several Obligations. All Franch|see!s obligations lunder this Telephone Listing 
Agreement shall be joint and several.

3.8 Governing Law. This Telephone ListingAgreement 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. ' 1

3.9 Counterparts. This: Telephone’Listing 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, .shal l constitute one and the same document.

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

FRANCHISOR:;
S.vveet Charlie’s Franchising, LLC 

By:
Name:__________
Title:

FRANCHISEE

By:_

Name:
Title:
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Exhibit G
Collateral Assignment of Lease 

COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECErVEI); the undersigned (“Assignor”) assigns, transfers and sets over to 
SSveet Charlie’s Franchising, LLC, a Delaware limited liability comply (“Assignee”), all of Assignor’s 
right and title to and interest in that certain “Lease” a copy of \vhich is attached as Exhibit A respecting, 
premises commonly known as. This assignment is for col lateral 
purposes only and, except as specified in this document, Assignee will have ho liability dr obligation of 
any kind whatsoever arising from or in 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 obligations under the Lease. This assignment: is intended only for non-afflliated 
third-party leases and shall have ho effect if the Assignor or any of Assignor’s affiliates own the property 
subject fo'the lease.

Assignor represents and warrants, to. Assignee, that it has full power and authority to assign the 
Lease and that Assignor has. not previously assigned or transferred and is hot otherwise obligated to 
assign or transfer any of its interest in the Lease or the premises it demises'.

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 docurherit 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 will 
have no further ri^t and title to or interest in the Lease but will remain liable to Assignee for any past 
due rental payments or other charges Assignee is. required to pay Lessor to effectuate the assignment this 
document contemplates.

Assizor agrees that it will not suffer or permit any surrender, termination, arnendment Or 
modification of the Lease without Assignee’S' priorAvritten consent.. Throughput the terrn of the Franchise 
Agreement, Assignor agrees that it 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 writing. Upon Assignee’s failure to agtsie otherwise in writing and upon 
Assignor’s failure?to elect tOiextend or renew: the Lease as required Assignor appoints Assignee as its true 
and lawful attorneyrin^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;
SweetGharlie’S; Franchising; LLC

By::______^^_____
Name:___________________ __
Title;^_____________________
Date:; ______ ____

ASSIGNOR:

Name:_
Title:_
Date:
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CONSENT TO COLLATERAL ASSIGNMENT AND AGREEMENT OF LESSOR

The undersigned Lessor under the Lease:

(a) , Agrees to notify Assignee, in writing of and upon Assignor’s failure! to cure ;any default
by Assignor under the Lease;

(b) Agrees that Assignee will have the right, but not, the obligation,, to cure any default by 
Assignor under the Lease within thirty (30) days after Lessor’s delivery of notice of the default under 
section (a),aboye;

(c) Consents to the Cpliateral Assignment and agrees that if Assignee takes, possession of the 
premises the Lease demises and confiifns to Lessor that it has assumed the Lease as tenant. Lessor will 
recognize Assignee as tenant under the Lease, proyided 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, firrn or corporation who agrees to assume the tenant’s obligations under the Lease and is 
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 additibnal 
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 Ackno^^ledgineiit Statement

You are preparing to ;enter into a iranchise 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”!. Fhe purpose of this Questionnaire is 
to determine whether any statements or promises were made to you by ernployees or authorized 
representatives of the Franchisor, or by ernployees or authorized representatives of a broker 
acting on behalf of the Franchisor (“Broker”) that have not been authorized, or that were not 
disclosed in the Disclosure Document of that may be untrue, inaccurate or misleading. 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 fi’anchise rights, 
fully understands and compfehends that the purchase Of a franchise is a business decision, 
complete with its associated risks, 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 Frandhisor. 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 faee^to-face meeting, with a Franchisor representative on 

.,20 ,.
3. Haye you received and personally reviewed the Franchise Agreement, each 

addendum, and/pr related agreement provided to you?
Yes____ No
4. Do you understand all of the information contained in 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, if necessary.)

5. Have you received and persohally reviewed the Franchisor’s Disclosure 
Document that was provided to,you?

Yes,____ No
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6. Did you sign a receipt for the Diselosure Doeument indicating the date you 
received it?

Yes: No^
7. Do you understand all of the inforrnation contained in the Disclosure Document 

and any state-specific Addendum to the Disclosure DoGument?

Yes No:
If No, what parts of the Diselosure Document and/pr Addendum do you not understand? 

(Attach additional pages, if necessary.)

8. Have you discussed the benefits and risks 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 in large part upon your skills and abilities, competition from other businesses, interest 
rateSj 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, profitSi or 
operating costs of any particular Franchised Business operated by the Franchisor or its 
franchisees (or of any group of such businesses),, that is contrary to Or different from the 
information contained in the Disclosure Document?

No. ___Yes,____ __________
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 is contrary, different from or in addition to the information 
contained in the Disclosure Documerit?

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 Business will generate, that is cohtraty, different from or in addition to the 
information contained in the Disclosure Document?

Yes No
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13. Has employee of a Broker or other person speaking on behalf of the 
Franchisor made any statement or promise regarding the costs you may incur in operating the 
Franchised Business that is contrary, different &om or in addition to the ihfohtiation contained in 
the Disclosure Document?

Yes No
14. Has any employee of a Broker or other person speaking on behalf of the 

Franchisor madeiany 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, pfornise or agreement concerning the advertising, marketing, 
training, support service or assistance that the Franchisor will furnish tp you that is contrary to, 
or different from, the information contained in the Diselbsure Document or franchise agreement?

YeS;____ No
16, Have you entered into any binding agreement with the Franchisor concerning the 

purchase of this franchise prior to today?

Yes;____ No
17. Have you paid any money to the Franchisor concemirig the purchase of this 

franchise prior to today?
Yes No
1:8, Have you spoken to any other franehise,e(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 in the following blank lines. (Attach iadditional 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 Is 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 pn them. By signing this Questionnaire, you are representing that you have responded 
truthfully to the abpve questipfis. In additidnj by signing this Questionnaire, ypu 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, rnake 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 is in 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 likelihood 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 its 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 eamings other than those contained in the Disclosure Document, please describe those 
in the space provided below or write “None”.,

FN WITNESS Whereof, each of the undersigned has executed this Acknowledgement 
Statement effective as of the date of the Franchise Agreement.

Name of Ffanchisee 

BY:___________

Name:_
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Exhibit C 
List )df Franchisees

LIST OF FRANCHISEES WITH OPEN UNITS AS OF 12/31/18

Owner Name Address Line 1 City State Email

Joan Renieriter

70 Rehoboth
Avenue, First
Street Station

Rehoboth
Beach Delaw^e RehGboth@sweeteharlies.Gorn

Jim & Lisa 
Kennedy

1010 Central
Avenue St Petersburg Florida stpetersburg@sweetcharlies.com

Laxman Samala 000 Sweet St Tampa Florida tampa@sweetcharlies.com

John Martin
3872 Roswell
Road Northeast Atlanta Georgia buckh.ead@sWeetcharlies.com

Bud Lawrence l.lO Ixodes Trail Martinez Georgia budb)f@yahpOiCom

Saibaba Arcot
208*9 Jonesboro 
Road McDonough Georgia sweetcharliesmcdonpugh@gmai kcpm

Rohit Patel 000 Sweet Street
Bowling
Green Kentucky rohitpatel3089@hGtrnail.,cpm

VaJarieCostanzo
128 Kings ;
Highway E^t Haddonfield New Jersey valarie.costanzo@email.com

Tina Kelly-Corio 53 Grarnerey Rd
Old Bridge 
Township New Jersey oldbridge@sweetcharlies.com

Brett Wien
362 Mamaroneck 
Avenue Mamaroneck New York ; mamaroneck@sweetcharlies.com

Alton Tyndall
1125 W. Highway 
54, Suite 204 Purham

North
Carplina durham@sweetcharlies.com

Lindsey
Williams 60 Aviation Place Am^illo Texas' 1 i hdsey;amari 11 G@sweete harlj es.com

FRANCHISEES THAT SIGNED FRANCHISE AGREEMENTS BUT HAD NOT OPENED BY 
12/31/18

Owner Name Address. Line 1 City State EmaU
! David Tran 1240 Deer Trail Road Hoover Alabama davidEooyer@sweetcharlies.com

MfehUla Patel
351 Bradford Farms 
Drive Madison Alabama inay.huntsville@sWe'etcharlies.com,

William
Softley 214 Daleshire Place Montgomery Alabama montgomery@swee,tcharlies.cpm
Kitsana
Nakharn

243 EDELWEISS 
WAY GALT California sacramentO@sWeetcharlies.com

Divyesh Patel Odessa Florida ^ dpatel2910@gmai l.com
Raghuram
Rachahreddy

2886 Commonwealth 
Cir Alpharetta Georgia northfulton@sweetcbarlies.com

Divyesh Patel 760 Scranton Road Brunswick Georgia brunswiek@sweetcharl ies.corn:
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Jignesh Patel
■760 Scranton Road 
Unit 106 Brunswick Georgia sayannah@sweetcharlies;com

Rupalben Patel Fayetteville Georgia Fayette vi 1 le@sweetcharl ies.com

Nishant; Patel
200 Crestview
Church Rtf Apt 202

Warner
Robins Georgia warnerrpbins@sweetcharlies.com_

Tony Dang
14884 West ISlst 
Street Olathe Kansas tonydangn@grnai 1 .com

Joseph Shinn 1017 E. Tampa Ave Cherry Hill New Jersey moorestown@sweetcharlies.com
Barbara
Koehler 21 Sunrise Way Toms River New Jersey bkoehlerl@gmail.com

Hiren Shah 3336 Hillside Avenue
New Hyde
Park New York newhy depark@sweetcharl ies .com

John
Gabrowski 111 City Park Drive Charlotte

North
Carolina ion@sweetclt:corri

Jeemi Dattani Philadelphia Pennsylvania Jeemid@sweetcharlies,com

Peter Aguib
1831 Wild Oaks
Court Nashville Tennessee peter:ftanklin@sweetcharlies^com

Carious
Cummings 1-23’ sweet street Austin Texas austih@sweetcharlies.com

C-1



Exhibits
List of Former Franehisees

RKCK Eateries Corp.
.2416 Wimbledon Place 
Sprinfield, 1162704 
Owner Name: Ramprasad Talluri 
Email - rtairuri@gmailxom*

* Franchise Agreement sighed'but lerminated.prior tooperimg of the outlet.
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Exhibit F
Eist of State Administrators

California
California.Department of
Business Oversight
320 West #^:St.i Suite 750
Los Angeles,, CA 90013-2344 
(213) 736-2741
Toll Free: 1-866-275-;26,77'

Michisan
Consumer Pfbtectiori Division 
Michigan Department of
Attorney General
670 Law Building
Lansing, Ml 48913 
(517) 373-7 U17

South Dakota
Department: of Labor and
Regulation
Division of Securities
124 S Euclid, Suite 104
Pierre, SD 57501

Connecticut
Department of Banking,
Securities Investment Division
260 Cbnstitution.Plaza
Hartford, CT 06103

Minnesota
Minnesota Dept. ofCommerce:
85 7"’ Place East, Suite 500
St. Paul, MN, 55101-31,65 
(651) 296-4026

Texas
Secretary of State
Statutory Documents Section
P.O. Box 12887
Austin, TX 78711-2887

Florida
Florida Department of Agriculture 
And Consumer'Services,
P.0. Box 6700
Tallahassee,, FL,32399-6700

New York
N YS Department of Law,
Investor Protection Bureau
28 Liberty Street, 21“ Floor 
NewfYork, NY 100O5 
(212)416-8236 1

Utah
Department of Commerce
160 East 300 South
SM Box 146704
Salt Lake City, UT 84114-6704

Hawaii
Business Registration iDiv. Dept, 
of Commerce 
& Consumer Affairs
335 Merchant Street, Room 203 
Honolulu, Hawaii;96813 
(808) 586-2722

Nebraska
Department of Bariking.arid 
Finance
1230 ^‘0” Street
Suite 400 

' PD., Box 95006
Lincoln, NE '68509-5009

Yirainia
State Corporation
Commission
Division of Securities and Retail 
Franchising
130,0 EastlMain Street
Richmond, Virginia 232l9 
:(804);371-905l

Illinois
Chief, Franchise Division
Office of Attorney General
500'South Second Street 
Springfield,, IL. 62707 
(217,) 782-4465

North Dakota
North Dakota Securities 
Department
600 East Boulevard AA/enue:
5'*' Fioor^ Dept. 414
Bismarck, ND ,58505-0510 
(701) 328-4712

Washineton
Department of Financial
Institutions
Securities Division 

' P.O.-Box 9033
Olympia, WA 98507-9033 
(106)'753-6928;

Indiana
Deputy Commissioner, Franchise 
Division Ifidiaha Securities 
Commission
Secretary of State
302 W. Washington St, Room E-
lTUndianapplis,iH.46204
:(3:l7)-232-6681

Oregon
Department of Insurance &
Finance CorporateiSecurities and' 
Franchise
;Corporate Securities -Section
Labor and Ihdustries Building 
Salem, OR,9,73ilG 
'(503)378-4387

Wisconsin
Securities and Franchise 
Registration
Wisconsin -Securities
Commission
P.O. Box 1768
Madison, WI 53701 
(608) 266-8559

IMarvland
Office'.of the Attorney General, 
Securities Divisionj
200 St. Paul Place,

' Baltimore, MD 21202-2020 
(410)576-6360

Rhode Island
Chief Securities Examiner 
Department of Business
Regulation Securities Division 
Franchise Section
233 Richmond Streep Suite 232 
Providence, RI 02903-4232 
(401) 277-3048



Exhibit G
List of Agents for Service of Process

CALIFORNIA
California Department of Business 
Oversight
320 We^ 4* Street, Suite 750
Los, Angeles,.California 90013-2344 
(213) 57.6-750b

MARYLAND
Maryland Securities Commissioner
200 St. Paul Place
Baltirnore, Maryland.21202-2020 
(41Q) 576-6360

RHODE ISLAND
Director of Depart, .of Business 
Regulation Suite 232
233 Richmond Street
Providence. Rhode JSland. 029034232 
(401)2774048

CONNECTICUT
Connecticut Department of Banldng, 
Securitiesiand Business Investments 
Division
260 Constitution Plaza

1 Hartford, CT 06103

MICHIGAN
Dept- of Commerce, Cbrp’ns &
Securities Bur. 6546 Mercantile Way
P.O. Box 30222
Lansing, Michigaii 48910 
(517)373-7117

SOUTH DAKOTA
Department ,of Labor and’ Regulation 
Division of Securities
124 S Euclid, Suite 104
Pierre, SD 57501

HAWAII
Comm’r Securities ,of the State of
Hawaii
Departmeht of Cdmrnerce.&: Gonsurner 
Affa;irs
Business Registration Division 
SecuritiesCbmpliance Branch
335 Merchant Street„Room 203
Honolulu, Hawaii 96813 
(808):586-2722

MINNESOTA
Comrhissioher of Commerce
85 Place East,; Suite 500
St. Paul, Minnesota 55101 
(612) 296-4026

VIRGINIA
Clerk of theiState Cdrporation 
Commission 1300 East Main Street 
Richmond, Virginia 23219 
(804) 371-9733

ILLINOIS
111 inois' Attorney -General 
,500: South Second .Street
Springfieldj Illinois 62706 
(217)782-4465

NEW YORK
New York State Department of State
99 Washington Avenue
6!'’Floor
Albany, New York 12231-0001

WASHINGTON
Director of Depart, of Financial 
Institutions General Admihistfatibn 
Building -Securities Diyisibn - 3'^
Floor
150 Israel Road,.;S. W.
Turawater, Washington 98501 
(360)902-8760

INDIANA
Indiana Secretary of
State
20 LState,House
Indianapolis. Indiana
46204
(317)232-6681

NORTH DAKOTA
North Dakota Securities Commissioner 
600'Boulevard Avenue, State Capital 
Fifth Floor
Bismarck, ND 58505-05:10 
(701)328-4712

WISCONSIN
Commissioner of Securities
345 West Washingtbn Avenue
Fourth Floor
Madison. Wisconsin,53703 
(608). 261-9555:



Exhibits
State Addenda to Franchise Disclosure Docunient and Franchise Agreerherit

ADDENDUM TO THE DISCLOSURE DOCUMENT 
UNDER California law

To the extent the California Franchise Investment Laws Cal. Corp. Code §§ 3.1000-31516 or the 
California Frariehisei Relations Act, Cah Bus. & PrOf Code §,§20000-20043 applies, the tenns 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.DB0.CA.GOV.

Item 3, Additional Disclosure:

Neither we nor any person described in Item 2 of the Disclosure Document is subject to any 
currently effective order of any National Securities Association or National Securities Exchange, 
as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a etseq. suspendihg br expelling 
such persons from membership in such, association or exchange.

Item 5. Additional Disclosure:

Due to Franchisor’s, financial condition, please be advised that Franchisor haspbtained a Surety 
bond in the amount of $78,000 to demonstrate Franchisor’s financial capability to fulfill its pre­
opening pbligatipns to franchisees that are subject to the J urisdiction of the California Franchise: 
InveStment.Law Under the Franchise Agreement.

Iterri 6. Additional Disclosure:

The.highest interest rate allowed by California law is 10’% annually.

Item 17. Additional Disclosures:

The franchise agreement requires franchisee to execute a general releasei of claims upon renewal or 
transfer of the franchise agreement. California Corporations CodeEection 31512 provides that aiiy 
condition, stipulatioh of provision purporting to bind any person acquiring any franchise to waive 
■compliance with any provision of that faw or any rule or'order there under is, void. Section 31512 
voids a waiver of your rights under the Franchise Investment Law. California 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 California law.
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California Business and Professions Code Sections :20000 through 20043 provide rights, to the 
franchisee concerning termination, transfer, or non-renewal of a franchise., if the franchise 
agreement contains a provision that is inconsistent with the law, the law will control,

The franchise agreement provides for termination upon bankruptcy, This provisibn may not be 
enforceable under federal bankruptcy law (1.1 U.S:C.A. §101 et seq.Y

The franchise agreement requires non-binding mediation and arbitra,tion. The noh-binding 
mediation and arbitration will occur in.Delaware. Prospective franchisees are encouraged to consult 
with private legal counsel to determine, the applicability of California 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 Stateuf California.

The franchise agreement contains a covenant not to<compete which extends beyond the termination 
of the franchise. This provision may not be>ertforceabre under California law.
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ADDENDUM TO THE FRANCHISE AGREEMENT 
UNDER CALIFORNIA LAW

To the extent the California Franchise Investment La\v, Cal, Corp. Code §§ 31000-3:1516 or the 
California Franchise Relations Act,. Cal. Bus. & Prof. Code §§20000^20043 applies, the terms of this 
Addendum apply;

1., Notwithstanding anything to the contr^ 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:

Duo to Franchisor’s financial condition, please be advised that Franchisor has obtained a 
surety bond in the amount of $78,000 to demonstrate Franchisor’s financial capability to 
fulfill its' pre-opening obligations to franchisees that are subject to the Jurisdiction Of the 
California Franchise Inyestrnent Law under the Franchise Agreement.

The Franchise Agreeinent requires franchisee to execute a general release of claims upon 
renewal or transfer of the Franchise Agreement. California 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 ofthat law or any rule or 
order there under is void. Section 31512 voids a waiver ofyour rights under the Franchise. 
Investment Law. California 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 Delaw^e. This provision 
may not be enforceable under California.law.

California Business and Professions: Code Sections 20000 through 20043 proyide rights to 
the franchiseeconcerning termination, transfer or non-fehewal of a,franchise. The Federal 
Banfcruptey Code also provides rights to franchisee concerning termination of the 
Franchise Agreement upon certain bankruptcy-relatedi events, If the Franchise Agreement 
is inconsistent with (he ]aw, the law Will control.

The Franchise Agreement requires non-binding: mediation and arbitration. The non- 
binding mediation and arbitration will occur in Delaware. Prospective fiianchisees: are 
encouraged to consult with private legal counsel to detefmiriethe applicability'of California 
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;

The Franchise Agreement contains a covenant not to compete which extends beyOnd the 
termination of the franchise, This provision may hot be enforceable under California law.

The highest,interest rate allowed by California law is 10% annually.

2. Any capitalized terms.that are not defined in this Addendum shall have the meaning given 
them ih'the Franchise Agreement.

3. Except :as expressly modified by this Addendum, the Franchise Agreement remains 
unmodified and, in full force :and effect.
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This Addendum: is being entered into in connection with the Franchise Agreement. In the event of 
any conflict between this. Addendum emd the Franchise Agreement, the terms and conditions of this 
Addendum shall apply.

1

IN WITNESS WHEREOF, the undersigned have executed this Addendum,^ of the date Franchisor 
signs below:

FRANGfflSOR:
Sweet Charlie’s Franchising^.LLC

FRANCHISEE:

By:
Its: Its-

Date: Date:
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ADDENDUM TO THE DISCLOSURE DOCUMENT
Under Illinois law

For franchises franchisees subject to the Illinois Franchise Disclosure Act, 111. Comp.. Stat. §§705/1 - 
44, the following inforrriatibn replaces or supplements, as the case may be; the corresponding disclosures 
in the main body ofthe^text of the Sweet Charlie’s Franchising, LLC Franchise Disclosure Document:;

Item 5.

Due to our financial condition, the Illinois Attorney General’s Office h^ ifhposed a financial impound 
condition. We haye elected to ffilfill the financial impound condition by deferring the receipt: of all initial 
franchise fees until we haveicompleted the .initial obligations we owe toyou-under the Franchise Agreement 
or other agreements we have entered into with you,and you have commenced doing, business, pursuant to 
the Franchise Agreement;

Item 17.

Illinois law governs the Franchise. Agreement.

In eonfotrnance with Section 4 of the Illinois Franchise Disclosure Act, any provision in the Franchise 
Agreement that designates Jurisdiction and venue in a forum outside pf Illinois is void, However, the. 
Franchise Agreement may provide for arbitration to take place outside of Tllinois.

Franchisee’s rights Upon termihationand.renewal are; set forth in Sections 19, and, 20 of the Illinois Franchise 
Disclosure Act.

In conformance with Section 41 of the lllihois Franchise Disclosure Act,, any condition, stipulation, or 
provision purporting to bind any person acquiring any franchise to .waive compliance with the Illinois 
Franchise Disclosure. Act or any other Illinois iaw is void.
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ADDENDUM TO THE FRANCHISE AGREEMENT 
UNDER ILLINOIS LAW

In recognition of the requirements, of the Illinois Franchise Disclosure Act, 111. Comp, Stat. §§;705/l - 
44, the: parties to the attached Sweet Charlie’s Franchising, LLC Franchise Agreement agree: as follows:

1. Notwithsfa:nding 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 amendedf

Due to pur financial condition,, the Illinois Attorney General’s. Office has imposed a 
financial impound condition; We have elected to fulfill the financial impound condition by 
deferring the receipt of all initial franchise fees until we have completed the initial 
obligations we p,\ye to you under'the. Franchise Agreertient. or other agreements we have 
entered into with you and you have commenced doing business; pursuant to the Franchise; 
Agreement..
Illinois law governs the Franchise Agreement.

In confofrhance with Section 4 of the Illinois Franchise Disclosure Act, any provision' in 
the Franchise Agreement that desi^ates jprisdietion and venue, in a forum outside of 
Illinois is void. However, the Franchise Agreement may provide for arbitration to take 
place outside Of Illinois..

Franchisee’s.fights upon termination and renewal are set forth in Sections 19 and 20'pf the 
Illinois Franchise Disclosure Act.

In CQhforman.ee with Section 41 of the Illinois Franchise Disclosure Act, any condition, 
stipulation, or provision purporting to bind any person, acquiring any franchise to waive 
compliance with the Illinois Franchise Disclosure Act Or any other Illinois law is void.

2. Any capitalized, terms that.are.not defined in this Addendum shall have the meaning given them ip 
the Franchise'Agreement.

3. Except as expressly modified by this. Addendum, the Franchise;Agreement remains unmodified and 
in full force and e/fect.

This Addendum is being entered into in.connection with'the FranPhise 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 undersignedihave executed this Addendum as of the date Franchisor 
signs below.

FRANCHISOR:
Sweet Charlie’s Franchising, LLC

FRANCHISEE:

Its:
Date:

By: 

Date,:
Its:
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ADDENDUM TO THE DISCLOSURE DOCUMENT 
under MARYLAND LAW

For franchises' and franchisees subject to the Mainland Franchise Registra;tion and Disclosure Law, the 
following information replaces or supplements, as the case may be, the corresponding, disclosures in the 
main body of the text of the Sweet Charlie-s ,Franchising, LLC Franchise Disclosure Document:

Item 5,

Due to Franchisor’s fmanciaLGondition, please be advised that Franchisor has obtained a surety bond in the 
amount of $39,000 to demonstrate Franchisor’s financial capability to fulfill its pre-opening obligations to 
franchisees that are subject to the jurisdiction of the Maryiand Franchise Registration and Disclosure Law 
under the Franchise Agreement;

Item 17.

The Franchise Agreement provides'thatS^yeet Charlie’s Franchising,, LLC may teimihate these'agreements, 
as applicable, ifyOu voluntarily or involuntarily filefor bankruptcy, as. described in the “Summary of Cause 
Defined” (provision (h.)); The provision that provides for terminatibn of the Franchise Agreement upon 
bankruptcy of the franchisee may not be enforceable under federal, bankruptcy law (,11 U.S.C. Section 101 
et seq).

The general release required 'as a condition of renewal, sale, and/pr assignmehtArahsfer shall not release 
Franchisor from any liability imposed by the Maryland Franchise Registration and.Disclosure Law.

A franchisee may bring'a lawsuit inMaryjand for clairns arising under the Maiylahd Franchise Registration 
and Disclosure Law.,

Any claims arising under the Maryland Franchise Registrati'on and Disclosure Law must be brought within 
three (3) years after the ,grant of the franchise.
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ADDENDUM TO THE FRANCHISE AGREEMENT 
UNDER MARYLAND LAW

bi recognition of the feqUirernents of the Maryland Franchise Registration and Disclosure Law, the 
parties to the attached. Sweet Charlie’s Franchising, LLC Franchise Agreement, Territory Deposit 
Agreement and Development Rights Rider agree as follows:

1. Sections 2.5(g), and 1.6.4(h) of the Franchise Agreement shall be supplemented by the addition, of 
the following language: to the end of those respectiye Sections:

The general! release required as a condition of renewal, sale, and/pr assignmeht/transfer 
shall not release Franchisor from ariy liability imposed by the Maryland Franchise: 
Registration and Disclosure Law.

2. Section 5.1 of the Franchise Agreement, Section 1.1 of’the Territory Deposit Agreement, and 
Section 5 Of the Deveioprhent Rights Rider shall be supplemented as follows:

Due to Franchisor’s financial condition, please be ;advised that Franchisor has obtained a 
surety bond in the amount of $39,000 to demonstrate Franchisor’s financial capability to 
fiilfiil its pre-opening Obligations to franchisees that are subject to the jurisdiction of the 
Maryland Franchise Registration and Disclosure Law under the’Franchise Agreement.

3. Section 21:4of the Franchise Agreement and Section 4.2 of the Territory Deposit Agreerhent shall 
be supplemented as folloxys:

A franchisee may bring a lawsuit in Maryland for clairns arising under the Maryland 
Franchise Registration ,'and Disclosure Law,

4. Section 21.11 of the Franchise Agreement shall be supplemented by the addition of the following:

Any claims arising under the Maryland Franchise Registration and Disclosure Law must 
be brought within three (3), years after the grant of the franchise.

5. The Franchise Agreement, Territory Deposit Agreement and Franchisee: Disclosure 
Aclcnovvledgrnent Statement shall be amended by addition of the following:

AH representations requifihg prospective franchisee to assent to a release, estoppel or 
waiver of liability are not intended to nor’shall they act as a release, estoppel or waiver Of 
any liability, incurred under’the Maryland Franchise Registration and Disclosure Law.

6. Any capitalized terms that;are not defined in this Addendum shall have the, meaning given thern in 
the Franchise.AgreemenL

7. Except as expressly modified by this'. Addendum, the Franchise Agreement remains unmodified and 
in full force and effect.

This Addendum is being.ehtered into in.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 WHEREOF; the undersigned have,executed this Addendum as of the datesFranchisor 
signs below.

FRANCHISOR:
Sweet Charlie^s Franchising, LLC

FRANCHISEE:

By:
Its:

Date: Date:
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DISCLOSURES REQUIRED BY MICHIGAN LAW

To the:extent the Michigan Franchise Investment Law, Mich. Comp. Laws §.§445.1501 - 445.J 546' 
.applies, the terms of this Addendum apply.

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE 
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANt OF THE FOLLOWING PROVISIONS ARE IN 
THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID ANDCANNOT BE ENFORCED 
AGAINST YOU.

(a) A prohibition on the right of a franchi'see to join an association of franchisees.

(b) A requirement that a franchisee assent to a release, assignment novation, waiver, or 
estoppel which deprives'a ffanehi see of rights and protections provided in this act. This shall not preclude 
a franchisee, after entering into a fi-ancHiseiagreement, from settling,any and all claims.

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

(d) ; A provision that permits^ a franchisor to refuse to renew a franchise without fairly
cprnpensating the franchisee by repurchase or other means for the fair market valueiat the time of expiration 
of the franchisee’s inventory, supplies, equipment, fixtures,, and furnishings. Personalized materials which 
have no value to the franchisor and inventory, supplies,.equipment^ fixtures, and furnishings not reasonably 
required in the conduct of the franchise business are, not subject to compensation. This subsection applies 
only if: (i) the term of the franchise is less than five (5), yem’s, andi (ii) the franchisee is prohibited by the 
franchise or other agreement .from continuing to conduct substantially the same business under another 
fradernark, seryice mark, trade hamej logotype, advertisingi or other commercial symbol, in the same area 
subsequent to the expiration of the franchise or the franchisee does not receive at least six (6) months 
advance notice of franchisor’s intent not to renew the franchise.

(e) A provision that permits the franchisor to refuse to renew a franchise on terms generally 
available to other franchisees ofthe same class.or type under Similar circumstances; This sectiOn does not 
require a, renewal provisiop.

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

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

(i). The failure of the proposed transleree to rneet the franchisor’s then-current 
reasonable qualifications or standards.
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subfranchisor;
(ii) The fact that the proposed trarisferee is a, competitor of the franchisor or

(iii)
lawful obligations.

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

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

(h) A provision.that requires the franchi'see;to:reselFto the franchisor items;that,aremotuniquely 
identified with the franchisor; This subdivision does not prohibit.a provision that grants to a franchisor a 
right of first refusal to, purchaseThe assets of a franchise: on the, same tenns and conditions as a bona fide 
third party willing^d able, to purchase those assets, nor does this, subdivision prohibit a provision that 
grants the franchisorthe right to acquire the assetsofafranchiseTor the market or appraised value of such 
assets if the franchisee has breached the lawful provisions of the franchise agreement and has failed to cure 
the breach in the; manner provided in subdivision (c).

(i) A provision which permits; the franchisor to directly or indirectly convey, assign, or 
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision has 
been; made for providing the required contractual services;

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

If fhe franchiSee has any questions-regarding this notice, thosequestions should be directed to the Michigan. 
Department of Attorney General, Consumer Profeictign Division, Attn;! Franchise, 670 Law Building, 
Lansing, Michigan 48913, telephone! (;5.17) 373;-7117.

H-l 1



ADDENDUM TO THE DISCLOSURE DOCUMENT 
UNDER THE NEW YORK FRANCHISE LAW

Notwithst^ding anything to the contrary in the Disclosure Document,, the following provisions 
shall supersede and apply to all ffanchises:offered and sold-in the State Of New York:;

1.,
Document:

The following information is added to the cover page of the: Fr^chise Pisdosure

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, 23''° FLOOR, NEW YORK, NEW YORK 
1G271. 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 is added at the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified in Item 
2, or an affiliate offering franehises under the franchisor’s principal trademark:

A. No such party has, an administrative, criminal or civil, action pending against that 
person alleging: a felony, a violation of .a franchise, antitrust, or securities law, fraud,, embezzlement, 
fraudulerit conversion,, misappropriation of property, unfair or deceptive practices, or comparable .civil or 
misdemeanor allegations.

B. No such party has pending actions^ other than rOutihe Iitig,atiori iheiderital to the 
business, which are significant in the contextofthemuraber Of franchisees .and the size, nature or financial 
condition of the fra:nchise system Or its business operations.

C. Nosuch party h^ been convicted of a felony of pleaded nOloxontendere to afelony 
charge or, tyithin the 10 year period immediately preceding the application for registration, has been 
convicted of of pleaded nolo contendere: to a misdemeanor charge or has been thet subject of a civil action 
alleging: violation.of a franchise’, antifraud, or^secarities law,, Fraudi embe^lement, fraudulent conversion 
or misappropriation of property, Orlinfaif or deceptive practices, orxomparable allegations.
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D. Np such party is sdbject to a currently effective injunctive or restrictive;order or 
decree relating to the franchise, or under a Federal, State,, or Canadian ffanchise,. securities, antitrust, trade 
regulation or trade practice law, resulting from a.concluded or'pending action or proceeding brought by a 
public agency; or is subject .to any currently elfective order of any national securities association or national, 
securities exchange, as defined in the Securities and Exchange Act of 193:4, suspending or expelling such 
person from membership in such association or exchange;: or is subjeet toa currently effective injunctive 
or restrictive order relating to any other business activity as a result ofan action brought by a public agency 
or department, including, without limitatibn,.actions affectinga license as a real estate broker or sales agent.

3. The following is added to the end,of Item 4:

Neither the franchisory its affiliate, its predecessor^ officers. Or general partner during the 10-year 
period immediately before the. date of this Disclosure Document: (a) filed as debtor (or had filed 
against it) a petition to start.an action under the U.S. Bankruptcy Code; (b) obtained a discharge of 
its debts under the. bankruptcy code; or (c) was a principal officer of a company or a general partner 
ina parthership that either-filed as a debtor (or had filed againstit)a petition to start an action under 
the tl.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 in the: 
company or partnefship.

4. The following is added to the end of Item.5:

The. initial franchise fee constitutes part of Ourgeneral operating funds and will be used as such in 
our'discretion..

5. The following is 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 rights you enjqy and any Causes of action 
.arising in your favor from, thefprovisions of Article 33 Of the General Business Law of the Staite of 
New York and the regulations issues thereunder shall remain in force; it being the intent of this 
proviso that the non-waivef provisions of General Business Law Sections 687.4 and 68,7.5 be 
satisfied.

6. The following language replaces the “Summary” section of Item 17(d), titled “Termination 
by franchisee”;

You may terminate the agreement oh apy grounds available by law.

7., The following is added to the end of the “Summary” section of Item 170), titled 
“Assignment of contract by franchisor”:

However, no assignment will be madesexcept to an assignee, who in, good faith and judgment of the 
franchisor, is wijling ahp Financially:able to assume the franchisor’s obligations under the Franchise 
Agreement.
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8. The following is added to the end of the “Summary” sections of item 17(v), title “Choicei 
of forum”, and Item 17(w), titled “Choice of law”;

The foregoing choice of law should not be considered a waiver of ariy right conferred upon the 
franchisor or'iupon the franchisee by Articie33 of the General Business Law of the State of New 
York.



ADDENDUM TO THE FRANCHISE AGREEMENT 
UNDER NEW YORK LAW

In recognition of the fequifemerits of Article 33 of the General Business Law of the State of Nev/ 
York,, the parties to the Sweet Charlie’s Franchising, LLC Franchise Agreemerit 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 arising in franchisee’s favor from the provisions of Article 33 of the 
General Business Law of the State of New York andthe regulations issued thereunder shalFrernain in force; 
it being the ihtent ofthis provision that the nonwaiver provisions of Sectioris.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 theTdllowing language afthe end of the 
Section: “However, the foregoing choice of law .shall not be considered a Waiiver of any right conferred 
upon franchisee by the provisions of Article 3 3 of the General Business Law of the State of New York.”

2. Each provision of this Addendum shall be effective only tpthe extent that the jurisdictional 
requirements of the General Business Law'pf the. State of New York^ Sections 680-695, withrespect to each 
.such provision, are met independent Of this Addendum. This Addendum shall have no force; or effect if 
such jurisdictional requirements are not met.

3. Any capitalized tertns that are not defined in this Addendum shall have the meaning,given 
them in the Franchise Agreement-..

4. Except as expressly modified by this- Addendum, the; Franchise Agreement remains 
unmodified and in full force and effect.

This Addendum is being entered into in connection with the Franchise Agreement, In theevent of 
any conflict between this Addendum and the Franchise Agreernent, the terrns and conditions of this 
Addendum sha:ll apply.

IN WITNESS WHEREOF, the undersigned have executed thisAddendum as'of the date Franchisor 
signs below.

FRANCHISOR:
Sweet Charlie’s Franchising, LLC

By: ________________________

Date:

FRANCHISEE:

By:;
Its;.

Date;
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0hio Notice of Cancellation

(FOR OHIO FRANCHISEES ONLY) 

_________________(Enter date of transaction)

You may cancel this transaction, without penalty or obligation, Within fivebusinessdays from the above date. If you 
cancel, any payments made by you Under the agreement, and any hegotiable; iristrument executed by you will be 
returned within ten businessfdays fotlowing the seller’s receipt' of your cance|latipn notice, and. any security interest 
arising out of the transaction will be caricelled. Ifyou cancel, you mustmakeiavailable to the seller at-your business 
address all goodsvdelivered to you under this agreement; or ypu may if you wish, eomply withthe instructipiis of the 
seller regarding the return shipment of the goods at the seller’s expense and risk.. If you do make the goods available 
to the seller and the seder does not pick them up within’twenty days of the date of your notice pf'cancellation, you 
may retain pr dispose ofthem Without fiirther obligation. Ifyou fail.to makethe goods/ayaiiable to the seller, or ifyou 
agree to return them to the seller and fail tp. do sp, then you remain liable for the performance of all obligations .Under 
this agreement. To cancel this transaction, mail or deliver :a signed arid dated copy pf.this cancellation notice or any 
other written notice, or send a telegram, to Sweet Charlie’s Franchising, LLC.at 1921 Walnut Street, Philadelphia, PA 
19,103, not later than midnight of (enter date):,

1,hereby cancel this transaetion.

(Date) (Purchaser’s,signature)
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ADDEIVDUM TO THE DISGLOStURE DOCUMENT 
UNDER WISCONSIN LAW

For franchises and franchisees subject to the Wisconsin Fair Dealership Law, the foUowing informationi 
supersedes or supplements, as the icase may be; the corresponding disclosures In the main body of the text 
of the Sweet Charlie’s Franchising, LLC Wisconsin. Franchise Disclosure Documeht.

For Wiscorisih franchisees, ch. 135, Stats., the, Wisconsin Fair Dealership La\y, supersedes any provisions 
of the Franchise Agreement or a related contract between Franchisor and franchisee inconsistent with the 
Law.
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ADDENDUM TO THE FRANGHISE AGREEMENT 
UNDER WISCONSIN LAW

This Addendum shall pertain to franchises sold in the State of Wisconsin and shall be for the 
purpose of complying with th& Wisconsin Fair Dealership Law. Notwithstanding,anything which may be 
contained in the body of the Franchise Agfeerhent to the contrary, the agreements shall be amended as 
follows:

1. Ch„ 135, Stats,, the Wisconsin Fair Dealership Law, supersedes, any provisions of this 
Agreement or'.a related document between Franchisor and franchisee inconsistent with'the Law,

2. Any capitalized terms that are not defmed 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 in full force.and effect.

This. Addendum is being,entered into in.Conheetion with theTranchise Agreement: In the event of 
any conflict between this AddendUrn and the Franchise Agreement, the terms nnd conditions of this 
Addendum shall apply-

TN WITNESS Whereof, theundersigned have executed this Addendum as pf the date Franchisdr 
Signs below.

FRANCHISOR:
Sweet Charlie’s Franchising, LLC

FRANCHISEE;

Its: Its:
Date: Date:
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Exhibit 1
Development Rights Rider

DEVELOPMENT RIGHTS RIDER

1. Background. This Development Rights Rider (the: “Rider”) is made by and betvveen
Sweet Charlie’s Franchising, LLC (“we,” “us,” or “our”) and_________ ____________________ ^
(“yOu” Or'“yOur”). This Rider-is attached to, and intended to be a part of, the Franchise Agreement that we 
and you have signed contemporaneously with this Rider for the development and operation' of a Sweet 
Charlie’s Dessert Shop (the “Franchise Agreement”). We and you areisignihg this Rider because you want 
the right to develop additional Sweet Charlie’s Dessert Shops (besides the iSweet Charlie’s Dessert Shop 
covered by the Franchise Agreement) within a certain geographic ;area over a certain period of time, and 
we are willing to ^ant you those development fights if you comply with this Rider. Capitalized terms not 
defined in this Rider have the meaning ascribed to them in the Franchise Agreement.

2. Grant of Development Rijghts. Subject to your strict compliance with this Rider, we grant
you the right to develop a totai of__ Sweet Chariie”s Dessert Shops (including thetSweet Charlie’s Dessert
Shop covered by the Franchise Agreement), according to the mandatoiy development schedule described 
in Schedule A to this Rider (the “Schedule”), within the following geographic area (the ‘‘Development 
Area”);

If you (and, to the extent applicable, your affiliated entities,, as described in Section 3 below) are 
fully complying with all of your obligations under this Rider, the Franchise Agreement, and all other 
franchise agreements then in, effect between us and you (and, to the extent applicable, your affiliated 
entities) for the develppmentand operation of Sweet Charlie’s Pessert Shops,,then dUringthis Rider’aTerm 
(as defined; in Section 7 hereof), we (and ouf affiliates); will not, except in the situations described below,, 
establish Of gfanf to others the right to establish a Sweet Charlie’s Dessert Shop the'physical premises of 
which will be located within the Development Area,

You.acknowledge and a^ee that we and our affiliates (and any business that acquires our assets or 
ownership interests) have the right to engage, and grant to others the right to engage, in any other activities 
of .any nature whatsoever within the Development Area,, including, without limitation^ those which we 
reserve in the Franchise A^eement. After this Rider expires of is terminated, regardless, of the reason for 
fermination, we and our affiliates (and any business that acquires: our assets or ownership iriterests) have 
the right; without any restrictions whatsoever, to (a) establish, and grant to others the right to establish. 
Sweet Charlie’s Dessert Shops, the physical premises of which afe located within the Development Area; 
and (b) continue to engage, and grant to others the right to engage;, in any other activities that we (and they) 
desire within the, Development, Area.

YOU ACKNOWLEDGE AND AGREE THAT TIME IS OF THE ESSENCE UNDER THIS 
RIDER and that YOUR RIGHTS UNDER THIS RIDER ARE SUBJECT TO TERMINATION 
(WITHOUT ANY CURE OPPORTUNITY) IF YOU DO NOT COMPLY STRICTLY WITH THE 
DEVELOPMENT OBLIGATIONS PROVIDED IN THE SCHEDULE. WE MAY ENFORCE THIS 
RIDER STRICTLY.

3. Development Obligations. To maintain your rights under this Rider; you (or your 
approved affiliated entity or entities) must;sign franchise agreements for, and then construct, develop; and
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haVe open operating within the Development Area, the'agreed-upon, number of Sweet Charlie’ s Dessert 
Shops by the dates specified in the Schedule. If your owners establish a new legal entity to operate one dr 
more of the Sweet Charlie’s'Dessert Shops to be developed pursuant to this Rider and that new legal entity’s 
dwhership is contpletely identical to your ownership, that legal entity automatically will be considered an 
“approved affiliated entity” without further action., HOwever, if the new legal entity’s ownership is not 
cornpletejy identical to yoiir ovvnership, yoU first must seek Our approval to allow that new entity to operate 
the proposed Sweet Charlie’s. Dessert Shop.

You (and/or your approved affiliated;entity) will operate each.S.weet Charlie’s, Dessert Shop under 
a separate franchise agreement with us. The franchise agreement (and;related documents, including, without 
limitation, the Personal Guaranty) that you and your owners (or'yo.ur affiliated entity and its owhers) must 
sign for eachSweet.Charfie’s Dessert Shop developed pursuant to this Rider will be our then-current form 
of franchise agreement (and related documents, including without limitation, the Personal Guaranty), any 
or allof the terms of which,may differ substantially from any or all of the terrns contained in the Franchise 
Agreement, although yoU will not be required to pay an Initial Franchise Fee under any franchise.agreement 
executed under this Rider. Despite any contrary provision contained in the newly-sjgned franchi.se 
agreements,.your additional Sweet Charlie’s Dessert Shops within the Development Area.must be open and 
operating by the dates.specified inthe S.chedule. Toretain yOur rights under this Rider, each Sweet Charlie’s 
Dessert .Shop opened pursuant to this Rider must operate continuously throughout this Rider’s term in 
substantial compliance with its franchise agreement; provided, however, \ve may perniit you to stop 
operating any Dessert Shop during the term Of this Rider and avoid termination thereof if you develop a 
replaceniertt Dessert Shop within 180 days after you stop operating the original Dessert Shop.

4. Subfranchising and Siiblicensing Riehts. This Rider does not give you any right to 
franchise, license, subfranchisei Or siiblicense others tO operate a Sweet Charlie’s Dessert Shop, Only you 
(arid/or approved affiliated entities) may construct, develop, open, and operate a Sweet Charlie’s Dessert 
Shop pursuanfto this Rider. This Rider also does hot give yOu (or yOiir affiliated entities) any independent 
right to use the Sweet Charlie’s trademark or Our Other trademarks and commercial symbols. The right'to 
use our trademarks and commercial symbols is granted only under a franchise agreement signed directly 
with us. This Rider only grants you potential development ri^ts if you comply with its terms.

5. Developnient Fee. As cOnsideratioh for the development rights we grant you in this Rider, 
yoii must pay us, at the same time you sign this Rider, a total of(the “Development 
Fee”), The Development Fee is consideration for the rights we are granting you ifi this Rider and for 
reserving the Development Area, for you to the exclusion of others: (except as provided in this Rider), is 
fully earned by us when we and you sign this Rider, and is not refundable under any circumstances.

6. Grant of Franchises. You agree and acknowledge that you must: ,(i) enter into our then- 
currenfform of franchise agreement for each additional Sweet Charlie’s Dessert.Shop that you are required 
to open under this Agreement, and (ii) enter into such franchise agreement(s) at such times as are required 
fOr you to timely meet, and strictly adhere to, the: Schedule.

7. Term. This Rider’s term begins on the; date We and yOu sign it and ends on the date when 
(a) the final Sweet Charlie’s Dessert Shop to be developed under the Schedule has been opened (prj. if 
earlier, must have opened), or (b) this Rider otherwise is terminated (‘Term’’).

8. Termination. We may at any time terminate this Rider and your rights under this Rider to 
develop a Sweet Charlie’s Dessert Shop within the Development Area, such termination to be effective, 
upon delivery to you of written notice.of termination;



(a) if you fail to satisfy either your development obligations under the Schedule or any other 
obligation under this Rider, which defaults you have no: right to cure;

(b) if the Franchise Agreement is; terminated or any other franchise agreement between us and 
you (of your affiliated entity) for a Sweet Charlie’s Dessert Shop is terminated, even if that other franchise 
agreement was not;signed pursuant to your rights under this Riderr dr

(c) if ■vi'e have delivered a formal written notice of default to you under the Franchise 
Agreement Or to you,(or your affiliated entity) under any other franchise agreerrient between,us,aiid you (or 
your affiliated entity) for a Sweet Charlie’s Dessert Shop (even if that other franchise, agreement was not 
signed pursuant to your rights under this Rider), whether or not you (or your affiliated entity) cure that 
default and whether or not we subsequently terminate the Franchise Agreement Or the other franchise 
agreement.

(d) A termination of this Rider is not,deemed to be the termination ofany ffanchise;rights (even 
though this Rider is attached to the Franchise Agreement) because this Rider grants you no separate 
franchise rights. Franchise fights arise only under franchise agreements signed directly with us, A 
termination of this Rider does; not affect any franchise rights: granted under any then-effective individual 
franchise agreements.

9. Assignment Your development rights under this Rider are not assignable under any 
circumstances. This, means that we will not under any circumstances allow the development- rights to be 
transferred. A transfer of the: development rights would be deemed to occur (and would be prohibited) if 
there is an assignment of the Franchise Agreement, a transfer of any ownership interest in you, a transfer- 
of this Rider separate and apart from the Franchise Agreement, or any other event attemptingfo assi^ the 
development rights.

10., Rider to Control: Except as provided in this Rider, the Franchise Agreement remains in 
full force and effect as originally written. If there is any inconsistency between the Franchise Agreement 
and this iRider, the terms,of this Rider wifi control.

Dated this day Of 20 .

SWEET CHARLIE’S FRANCHISING, LLC FRANCHISEE

By:_
Title:,
Date;.

[Name] 

By:___

Date:
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SCHEDULE A

DEVELOPMENT SCHEDULE
Number of New
Dessert Shops To Open

Cumulative Number of 
Dessert Shops to he Open

Open & Operating On or Before

1 1 First Annlyersaiy of the first Franchise Agreement

1 2 ■Secpnd Anni versary of the first Franchise Agreement

1 3 Third. Anniversary of the first Franchise Agreement

1 4 Fourth Anniversary of the first Franchise Aj^eement

1 5 Fifth Anniversary of the first Franchise Agf,eement
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Exhibit J
Territory Deposit Agreernent

TERMTORY DEPOSIT AGREEMENT

THIS TERJTITORY DEPOSIT AGREEMENT (“Agreement”) is entered into between Sweet 
LEG, a Dela'
(“you”)^iof_(“Effective Date”).

Charlie’s FranGhisihg, LEG, a Delaw^e iimited liability company (“we,” “us”’ or “pur”) and

A. We grant franchises for Sweet Charlie’s, Dessert Shops. You acknowledge that you 
received a copy of bur Franchise Disclosure Document,, containing,a copy of this Agreement,as ah exhibit, 
at least fourteen (14) calendar days before you signed this Agreement, and that, you received a signature- 
ready copy of this Agreernent with, all the blanks; filled in.

B. You would like: to enter into our then-current form of franchise agreement to operate a 
Sweet Charlie’s Dessert Shop (the “Franchise Agreement”). Flbwever, before, you sign a Franchise 
Agreement with us, you want fobvaluate the potential territory and begin the process of locating, a specific 
Site for the Sweet Charlie’s Dessert Shop (the “Location”).

NOW, THEREFORE,, in reliance on and in Considefation of the above facts and the terms and 
conditions Stated below, the parties agreeias follows;

1. DEPOSIT, TERRITORY & SITE SELECTION ASSISTANCE.

1.1 Deposit. Upon theexecution of this, Agreement, you,ishall pay to usthe sum of five thousanddollars 
($5,000) (“Deposit Fee”) in; exchange for certain territorial protections in the Territoiy (as defined below). 
The Deposit Fee will not be refunded under any circumstances. If the parties enter into a Franchise 
Agreement, the entire Deposit Fee will be applied toward your Initial Franchise Fee for the purchase of a 
Sweet Charlie’s Dessert Shop.

1.2 Protected Area. We;grantto you,, for a period of ninety (90) days from the Effective Date<‘‘Term”), 
the exclusive right to locate a Sweet Charlie’s Dessert Shop within the following territory:

(the “Terrilory”). So long as you are in compliance with this 
Agreement, we will not locate, or license a third party,, to locate a Sweet, Charlie’s Dessert Shop in the 
Territory.

1.3 Site. Selection Assistance. We’ shall use reasonable efforts to help analyze the Territory, to 
determine site feasibility, and to assist in the designation of the Epcatiori which We rnUst approve; provided, 
however, that we will not conduct site selection activities onybur behalf and nothingcontained herein shall 
be interpreted as a guarantee bf success for said Location nor shall aiiy site recommendation or approval 
niade by us be deemed a representation that any particular site is available for the,Dessert :Shop. It shall be 
your sole responsibility to undertake site selectioh activities and otherwise secure the Location for your 
Dessert Shop: We may, in our sole discretion, provide on-site: location selection assistance sat your request 
but you must pay our travel andbut-of-pocket costs: and expenses.

2. YOUR additional AGREEMENTS

2.1 Acknowledgements and Agreements by You. By executihg this Agreement, yOu agree and 
acknowledge that:
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2.1 =! You have conducted an '.independent investigation.of the business venture, contemplated by 
ithis.Agreement andthe Fr^chi se Agreement and recognize that the success of this business venture 
involves substantiail business-risks and will largely depend upon your individual ability.

2.1.2 Our acceptance of the Deposit Fee’does not constitute the grant of any rights for a franchise 
to operate a Sweet, Charlie’s Dessert Shop; and that sUch rights may only be granted through a 
Franchise Agreement that has been duly executed by both us and you and payment of the balance 
of the Initial Franchise Fee specified therein

2.1.3 We have not rpade any represehtatiohs of promises concerning the grant of a Sweet 
Charlie’s Dessert Shop-to you'or any other person or entity, nor have you.been induced to takejany 
action as a.result of, or in reliance upori, any representations or promises by us.

2.1.4 We may refuse to grant to you dr any other person or entity a Sweet Charlie’s Dessert Shop 
for any reason, within our sole discretion.

2.1.5 We are in no rnariner restricted from exercisihg ;any rights not expressly granted to, you 
Under this Agreement and reserve, all. said rights.

2.1.6 You,acknowledge that under applicable law you may not pay any consideration or execute 
any binding agreement in anticipation of siting a Franchise Agreement urtlesS you shall have 
received a copy of bur most recent franchise disclosure document at least fourteen (14) calendar 
days, and a copy of the execution-ready Franchise Agreement at least fi ve (5) business days, prior 
thereto. In addition, until we have delivered a Franchise Agreement fully executed by all parties, 
you should not sign any lease, purchase agreement or other binding agreement for the Location 
unless you independently determine that leasing or purchasing the Location is ip your best interest 
regardless of whether we accept the Location or execute a Franchise. Agreement for the Location, 
and not in reliance Upon any prospeetiveacceptanCe of us, and you assume the entire risk of doing 
so and shall hold us harmless on account thereof.

Confidential Information.

2.2,1 In connection With your ongoing discussions with us pertaining to the feasibility of you 
entering into a Franchise Agreement for the operation of a Sweet Charlie’s Dessert Shop, We Will 
disclose to you certain confidential and proprietary information of :a non-public nature (the
“Confidential Information”).

2.2;2 In consideration of such disclosures, you agree that any and all Confidential Information-, 
whether written, oral, visual or otherwise,, including, all data, books, materials, reports or other 
information developed by Us Or oUr affiliates prior to or during, any discussion with you, that is 
made, available to you or that you obtain: or to which you have access by any means, shall, be held 
and treated by you, your agents and employees as OUr trade secret ,and ih the strictest confidence. 
Such Confidential Inforrhation shall not be disclosed in whole or in part by you; your agents or 
employees in any manner whatsoever or used or reproduced for a:ny purposes other than for 
purposes directly Connected With the discussions and activities described in this Agreement.

2.2.3 You agree that all documents and other materials containing Or referring to the 
Confidenfial Information shall remain our property at all times and thatyoU shall account for and 
return to us all documents, papers, books; records, data, translations and other information provided 
by us Under this Agreement, within ten (10) days of the decision by you and/or us not’to proceed
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further with your operation of a Swea Charlie’s Dessert Shop as described in this Agreement, or 
upon our written request.

2.2.4 The confidentiality provisions,of this Agreement shall.surviye the expiration or termination
of this Agreement.

2.3 No License, You understand and agree that no right or' license Is granted to you by us in or to the 
name SAYEET CHARLIE’S dr any of duf other trademarks, the Confidential Information or any documents' 
or data, contained therein, derived therefrom,, or relating thereto (except as otherwise permitted herein^ 
Further, you agree that, withduf limiting any df; our dther rights and remedies of, upon breach of this 
Agreement, We may exercise any and all remedies,, including obtaining an injunction to protect our rights' 
hereunder. If we exercise any of our legal or equitable remedies, you will beTesponsibleTdr any reasonable 
attorneys’ fees or'cdsts, incurred by us.

2.4 Franchise Agreement Execution. Prior to the expiration of the Term„you shall execute and deliver 
to us the Franchise: Agreement and pay the balance; of the Initial Franchise Fee owed by to us.

3 TERMINATION AND NO REFUND

3..1 Terminatibri. We may elect to'terminate your rights under this. Agreement for either pfthe 
following reasons:

3.1.1 Our discovery that you have misstated or omitted any information required by the franchise; 
application.submitted td us,or otherwise given to us in connection with your potential purdhase of 
a franchise; or

3.1.2 Your failure to deliver to ,a Signed Franchise Agreernent and the remainder of the. Initial 
Franchise Fee pridf to the expiration of the Term. However, you Will not be required to sign a 
franchise agreement until the expiration of any waiting periods required by applicable laWt

3.2 No Refund.. The parties underrtand that We will incur expense in reviewing and making a decision 
dn yduf proposal dr proposals fdr a location. We will earn the Deposit Fee whether or not you ultimately 
are granted a franchise. The parties further acknowledge that the, amdunt of actual damages that would 
result if we find it necessary to terminate this Agreement is uncertain and would be extremely difficult to 
ascertain. Gdnsequeritly, ifweelect toterminate this Agreement,:you agree thg w.e’will be entitled,to retain 
the Deposit Fee as liquidated damages. You Understand that ydU will not receive a refund under any 
circumsfances,

4 MISCELLANEOUS PROVISIONS

4.1 Construction of Contract. The headings of sections !afe for cdriveriience only and do not define, 
limit or construe the contents of such sections. All words, used in this Agreement, regardless of the nurnber 
dr gender in which,they are used, will be; construed to include any other number, singular dr plural, in any 
other gender, masculine, feminine or neuter, as the cdntext of this Agreement-may require. Time is of the 
essence in cdrnplymg with this Agreement.

4.2 Governing Law and Dispute Resolution. Section 21 of the Franchise Agreement is hereby expressly 
incorporated herein by reference thereto and shall goVefti any disputes that arise under this Agreement.

4.3 Successors; and Assigns. None of your rights or duties may be, assigned or delegated without our 
prior written consent. We shall have the right to assign this Agreement in 'Whole or in part'td any person^



firm or entity. This Agreement will benefit, and be binding, on, the parties to this Agreement and their 
perrhitted heirs, successors, representatives, and transferees.

4.4 Waiver. Waiver of any provision of this Agreement Will not be Valid unless in writing and signed 
by the person against \vhdfn such provision is sought to be enforced. The failure by either party to insist 
upon strict performance.of any provision Will not be.construed as a waiver or'relirtquishment bfthefright to 
insist upon strict performance of the sarne provision at any other time, or any other provision of this 
Agreement.

4.5 Integration., This Agreement composes the entire' Agreement between the parties relating to its 
subject matter, and supersedes all prior agreemehts, proposalsi representations and commitments, oral or 
otherwise^ This Agreemerit may only be amended by an instrument signed by the authorized officers of 
both parties.

4.6 Severability. If any of the provisions, of this Agreement are held invalid for any reason, the 
remainder'will liOt be affected and will remain in full force and effect in accordance whh its terms.

4.7 Disclaimer of Representations. NO REPRESENTATIONS, PROMISES, GUARANTIES OR 
WARPANTIES OF ANY KIND ARE MADE BY US TO INDUCE YOU TO SIGN THIS AGREEMENT 
EXCEPT THOSE SPECIFICALLY STATED IN THIS AGREEMENT;,PROVIDED, HOWEVER,THAT 
NOTHING IN THIS OR ANY RELATED AGREEMENT IS INTENDED TO DISCLAIM THE 
REPRESENTATIONS MADE BY US IN THE FRANCHISE DISCLOSURE DOCUMENT THAT WAS 
FURNISHED TO YOU BY US. YOU ACKNOWLEDGE THAT WE HAVE MADE NO PROMISES^OR 
WARRANTIES TO YOU CONCERNING THE APPROPRIATENESS OF.THE TERRITORY OR THE 
LOCATION FOR A DESSERT SHOP OR CONCERNING THE PROFITABILITY OR LIKELIHOOD 
OF SUCCESS OF THE DESSERT SHOP.

fN WITNESS THEREOF, the parties have signed this Agreement as, of the, dates below.

FRANCHISOR
S WEET CHARLIE’S FRANCHISING, LLC

Steven Billig, CFO 
Dated:_____________

Address:
,1921 Walnut Street 
Philadelphia, PA 19103

YOU

Dated:_
Address:
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Exhibit K 
RECEIPT 

(OUR COPY)
This disclosure doGument-summarizes certain provisions of the Franchise Agreement .and other information 
in plain language. Read this disclosure document and all agreements carefully-.

if Sweet Charlie’s Franchising, LLC offers you a franchise, it must provide this disclosure document to you 
14 calendar-days before you sign a binding agreement with, or make a payrnept 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 dr the payment of any 
consideratidn that relates to the franchise felatidnship; 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 Franehisingj LLC does not deliver this disclosure document on time or if it 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, Washingtqn, D.C. 20580 and the state 
agency listed oh Exhibit,F.

The franchisor is. Sweet Charlie’s Franchising, LLC, 1921 Walnut Street, Philadelphia, PA 19103, (856) 
287-0777. TheTranchise sellers are Steven Billig, Kyle Billig, Tom DuFore and Michael Goldberg, 1921 
Walnut Street, Philadelphia, PA 19103, (85,6) 287fr777.

Issuance Date: February 22, 2019. The; Issuance Date is not the Effective Date. See Page 4 of this 
disclosure document to determine if your state’s Effective Date Varies 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.

1 received a disclosure document dated February 22,2019, that included the following.Exhibits:

A. Financial Statements:
B. Franchise Agreement
C. List of Franchisees
D. List of Former Franchisees
E. Operations Manuals Table Of Contents
F. List'of State Administrators

G. List of Agents for Service of Process
H. State Specific, Addenda
I. Development Rights Rider
J. Territory Deposit Agreement
K. Receipts

Date Received Prospective Franchisee Signature

Prospective Franchisee Printed Name

Mail si^ed and dated Receipt to: Sweet. Charlie’s Franchising, LLC, 1921 Walnut Street, Philadelphia,, 
PA 19,103 or email to Steven Bil1ig:at steven@sweetchaflies.com.
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a
RECEIPT

(YOUR COPY)
Thissdisclosure doGument summarizes certain provisions.ofthe Franchise Agreement.and other information 
in plain language: Read this disclosure-document and all agreementsearefully.

If Sweet Charlie’s Franchising, LLC offers you a franchise, it, niust 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 Docurrient 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 disclpsure documeht on time or if it contains a 
false or irtisleadihg statement, of a material omission, a violation of federal law andatate 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 is Sweet Charlie’s Franchisitig, LLC, 1921 Walnut Street, Philadelphia,, PA 191,03, (856). 
287-0277. The-franchise sellers,are Steven Billig, Kyle Billig, Tom DuFore and Michael Goldberg, 1921 
walnut Street, Philadelphia, PA 19103, (856) 287-0777.

Issuance Date:; February 22, 2019.

The Issuance Date is not the Effective Date:, See P^e 4 of this disclosure document to determine if your 
state’s Effective Date varies from the Issuance Date.

iSweet Charlie’s Franchising, LLC authorizes the agents listed on Exhibit G,to receive service of process in, 
the respective states.

1 received a disclosure-document dated February 22, 2019, that included the following Exhibits;

A. Financial Statements
B. Franchise,Agreement
C. List of Franchisees
D. List of Former Franchisees
E. Operations Manual s Table, of Contents
F. List of State Administrators

G. List of Agents for Service of Process 
FI. State Specific Addenda 
1. Development Rights Rider 
L Terfitoiy Deposit Agreement 
K. Receipts

Date Received Prospective Franchisee Signature

Prospective Franchisee Printed Name

Mail signed and dated Receipt to: iSweCt Charlie’s Franchising, LLC, 1921 Walnut Street, Philadelphia, 
PA 19103, dr, email to Steven Billig at :steven@sweetcharlieSiCom:
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