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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 and ether goods, sweets and toppings, which'
may consist of donuts:(including our signature “Tall Charlie”), cookies, chocolate, marshmallows, fruitand

sauces, ‘together with coffee, ofher hot and cold beverages .and other food items and products. compatible

with our concept (the “Dessért Shop»).

Thé total investment necessary to begin operation of a Sweet Charlie’s franchised business is $124,800 to

$236,100. This includes $30,000 that must be«paid to the franchisor or its affiliate(s).

The total investment necessary to bégin operation of three Sweet Charlie’s franchised businesses (the
minimun) 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
affiliate(s).

Thiis disclosure dociiment summarizes certain provisions of your franchise:agreement and other inforination
in plain English. Read this disclosure document and all accompanying agreements, carefully. You must
receive this disclosure document at least 14 calendar-days. before you sign a binding agreement with, or
fmake any- payment to, thefranchisor or an affiliate in connection with the propesed franchise sale. Note,
however, that no governmental agency has verified-the information contained ii this document.

You may 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 19103 and (856) 287-0777.

The terms of_ ‘'your contiact will govern your franchise:relationship. Don’t rely on the disclosure:document
alone to understand your contract. Read all of your contract carefully. Show your contract and this
disclosure' document to an-advisor, like.a lawyer or an accountant.

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

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

Issuance Date: February 22,2019



STATE COVER PAGE

‘Your state may have a franchise law that requires a franchisor to register or file with a state franchise
administrator before:offering or selling in yourstate. REGISTRATION OF A FRANCHISE:BY A STATE
DOES'NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS. VERIFIED THE
INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise administrator 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 QPERATE YOUR
BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR
FRANCHISE, IF ANY, AND WHAT TERMS Y.OU MIGHT HAVE TO ACCEPT IN' ORDER TO
RENEW.

Pléease consider the following RISK FACTORS before you buy this franchise:;

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

2. THE FRANCHISE AGREEMENT STATES THAT DELAWARE LAW GOVERNS THE
AGREEMENT AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND
BENEFITS AS LOCAL LAW. YOUMAY 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 1S 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.

Efféctive Date: ‘See'the next page for state Effective Dates.
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STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure. Document be registered or filed with the state,
or be exempt from registration: California, Hawaii, lllinais, Indiana, Maryland, Michigan; Minnesota, New

York, North. Dakota, Rhode Island, South Dakota, Virginia; Washington and Wisconsin.

This Franchise Disclosure Document is fegistered:on file:or exempt from registration in the following:states

having franchise registration and.disclosure laws, with the following effective dates:

State ' Effective Date
California Pending Registration
Florida ~ December 5, 2018

linois PEndiﬁchgstﬁat}bn
Kentucky September 5, 2017
Maryland : 7 Pending Registration
Michigan October 15, 2018
New York Pending Registration

Texas ‘November:21, 2016
Wiscorisin Pending Registration
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Item 1: The Franchisor, and any Parents, Predecessors, and Affiliates

To simplify the language in‘this Disclosure Doctiment, “Sweet Chiarlie’s”, “we”, “our”, and “us” means the
franchisor, Sweet Charlie’s Franchising, LLC. “You” means:the. corporation, partnership, limited liability
company or ‘other business entity which. acquires the franchise from us and incliides your Owners. (as
defined below) and principals. :

The Eranchisor.

We are a Delaware limited liability company 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

Streét, Philadelphia, PA 19103. Our telephone number is (856) 287-0777 and our website. is

‘www.sweetcharlies.com (the “Website™). Our agents for setvicé:of process are listed on ExhibitG. We do

not operate a business substaitially sifmilar 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, Preﬂecessors. and Affiliates.

We'have four (4) affiliates.

Ourfirst affiliate-is Sweet Charli€’s Holdings; L.LC, a Delaware limited liability company (“SC Holdings™),

formed-on October 21, 2016. SC Holdings is the current owner of the trademark “Sweet Charlie’s” and’ the
IP described below. The principal business address of SC Holdings is 1921 Walnut Street, Philadelphia,
PA 19103.

‘On October-24, 2016, SC Holdings:granted us worldwide:non-exclusive rights to use and sublicense:certain

intellectual property including the Proprietary Marks (defined below), copyriglits, paterits, 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 Charlie’s franchises as

part of a comprehensive system for"the operation of a Sweet Charlie’s ice cream dessert:shop offering a

menu focusing on fresh, unique, gourmet made-to-order ice créam (dairy and non-dairy) and frozen yogurt
related. products using our methods, policies, procedures, systems standards, specifications, information,
training .and business relationships, all of which we may revis€, change; cancel; altér, amend, further

improve, discontinue, develop or otherwise modify, from time to time (the “System”) SC Holdings also

licenses the IP to the Outlet Affiliates described below.

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

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

Qur fourth affiliate is Sweet Charlie’s OC LLC, a New Jersey limited liability company formed on May
25,2017 (“OC Affiliate™). The principal business address of OC Affiliaté is 928 Boardwalk, Ocean City,
NJ 08226, Since its opening, the OC Affiliate has operated.a Sweet Charlie’s location.on a seasonal basis
from July to Septemberin Ocean City, New Jersey. It is representative of the:seasonal franchised business



being offered under this.Disclosure Document. NJ. Affiliate- 1, NJ Affiliate 2 and OC Affiliates are referred

to-collectively as the “Qutlet Affiliates”.

None of our affiliates guarantee our obligations. None of our affiliates. are currently offering and do not
plan to-offer any additional licenses or ftanchises to operate a Dessert Shop or any franchise in any line of
business in the future, Some of our affiliates may provide ¢ertain training and support and each may
promote the. Sweet Charlie’s narfe 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:an ice:cream dessert'shop offering fresh unique, gourmet:made-to-order ice:cream (dairy
and non-dairy), frozen yogurt and other goods, sweets and toppings, which'may consist-of donuts: (including
ouf signature “Tall Charlie?), cookies, chocolate, marshmallows, fruit and sauces and hot and -cold
beverages, which. offering may also include food product miixes; ingredients, flavorings and prepackaged
food items; clothing and other wearing apparel; napkins, cups, 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 right to establish afid operaté a Dessert Shop from a single
location (the “Location™) within a spécified geographlc territory. (the “Protected Area”). The System
includes a method. of operation, customer service and .quality confrol, trade secrets, technical knowledge,
specially designed décor (including color scheme, facility style and sigfis), business. techmques and
practices, standardized equipment; quality and consistency standards for products and services offered,
proceduies for -accounting, inventory control and management, as well as the provisions of the Sweet
Charlie’s operations manuals, as amended from time to-time, for the operating of a Sweet Charli€’s-Dessert
Shop. The Franchise-Agreement gives you the-right to.operate the Dessert Shop under the name and mark
“Sweet Charlié’s” and other trademarks, trade names, service marks, logos, designs, emblems and other
marks and:symbels designated by ‘us from fime to time (the “Proprietary Marks™). The Dessert Shop:shall
operate throughout the calendar year, provided that, at our sole 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. liability companies, partnerships :or ‘other legal
entities. If we agree to sell you a Franchise.and you agree to purchase a Franchise, you must sign our form

of Franchise Agreement, in the form attached to-this Disclosure Document as Exhibit B, for your franchise.

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 non- -refundable fee of'$5,000 to reserve

the Potential Region for a period of ninety (90) days. You.must execute a Franchise Agreement within 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 (1) full-time manager for the Déssert Shop 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 currént and fuiture owners and principals (“Owners™) and their respective spouses to
sign a pérsonal guaranty-(“Guaranty ), guaranteeing your performance:and binding themselves individually
to certain provisions of ‘the Franchise Agreement, including the covendnts agaifist competition and'
disclosure of confidential information, restrictions.on transfer-and dispute._resolution procedures. Those of
your Owners who ‘we do not require to sign the Guaranty will each sign-a Confidentiality, Non:Use, and
Non-Competition Agreement in the form attached o the Franchise Agreement as Exhibit C.

You' rust operate the Dessert Shop only 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 which is. attached to this Disclosure Document as Exhibit [ to
develop multiple Dessert Shops within a specifically described geographlc area (the “Development Area™)
over an-agreed upon time period (the “Development Rights”). The size of the Development Area will vary
depending upon local market conditions, population density and the number of Dessert Shops to be
developed as described in Item }2. The Development Afea will be: determined before executing the
Developmeént nghts Rider and will be described in the Development Rights Rider.

If you sign a Development.Rights Rider, you:must open the number of Dessert Shops contemplated
by the. Development Rights. Rider in‘the Development Afed according to-a development schedule and must
separately enter into 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 rlght
to open and operate is three (3):and the maximum number-of Dessert Shops we. may. grant you'the right:to
open:and operate is five:(5). The franchise:entity thatisigns the first Franchise Agreement.must be the:same
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 offéring to fiew 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, as.applicable.

Competition.

The specialty snack, ice cream and frozen yogurt dessert 'shop and food service industri€s, are. highly.
competitive:and well established with constantly changing market conditions. They are highly competitive

'with respect to price; service, location and food ‘quality, and are often affected by changes in consumer

tastes, economic conditions,, ,population:and traffic patterns. If you open a Sweet Charlie’s Désseit Shop,

your competition will includessimilar food service 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, January and February in colder geographic

locations.

Industry Specific Laws.




The food service: industry is heavily regulated. Many of 'the, laws, riiles and regulations that apply to
businesses generally, such as the Americans with Disabilities: Act, Federal Wage and.Hour Laws and the
Occupational Safety:and Health Act, also apply to food service establishments. HoWeV’efr, other laws, rules
and regulations have parficular applicability to food seivice businesses.

The U.S. Food and Dfug Administration, the U.S. Department of Agriculture and state and local health
departments administer and enforce. laws and regulations that.govern food preparation and service and food
service establishment sanitary conditiens. The Federal Government.and state and local jurisdictions have
enacted laws; rules, regulations and ordinances which may: apply 1o the operation. of your Dessert Shop,
including those. which (a) establish general standards, spec1ﬁcat10ns and requiremenits for the:construction,
design and maintenance of the:Location, (by regulate matters:affecting the health, safety and welfare of your
customers, such as general health and sanitation requirements for kitchens and food preparation areas,
employee practices concerning. the storage, handling, cooking and preparatlon 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 requirements for fire safety and
general emergency preparedness;.and (€) regulate the proper use, storage:and-disposal of waste, insecticides,
and other hazardous materials. 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 have: regulations that apply.
to the vehicles you use and the drivers you employ,, including;certain:motor vehicle licensing requirements.
You should investigate whether there are regulations and requirements that may apply in the geographic
area in -which you are interested in locating, your Dessert Shep and should consider both their effect and
cost of compliance.

“You must comply with all laws and regulatiofis. 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 laws'and tax regulations. You
are. advised to examirne all .applicable laws and 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 (“CEQ”)ard has held these positions.sifice our
formation on October 21, 2016 and operates from our’ pn'n'clrpal office located at 1921 Walnut Street,,
Philadelphia, PA 19103. Kyle is also the Co-Founder and CEO of the Outlet Affiliates and SC Holdings
described in Itefn 1 and has held these positions since their respective formations. Froni 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 on October 21, 2016 and operates from -our principal office located at 1921 Walnut Street,
Philadelphia, PA 19103. Steven is also the Co-Fourder and CFO of'the Qutlet Affiliates and SC Holdings
described in Item 1 and has held these positions since their respective formations. From January. 1, 1991
to the present, Steven has been the President of S&R Designs and the Vice President of Billig Jewelers,
both of Marlton, New. Jersey.



Item 3: Litigation

No litigation is required to be disclosed in this ltem,

Item 4: Bankruptcy

No bankruptcy information is required to be disclosed in this Item.
Item 5: Initial Fees

Initial Franchise Fee. ‘

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 in one full lump sum when the Eranchise
Agreement is signed and 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 Initial Franchise Fee:by. 10%.
We may reduce, defer or, waive the Initial Franchise Fee if'and when we determine; in our sole discretion,
it is watranted by a unique or compelling circumstance. During the most recent fiscal year, we: collected
Initial Franchise Fees rangmg from $25,000 to'$30,000.

In the alternative, we Tay permit.you to reserve a Potential Region for ninety (90) days prior to your
executior of the Franchise Agreement if 'we approve you as a franchisee in the System. If we do so, you
must pay us a territory deposit fee of $5,000 (“Territory Deposit Fee”) upon the execution of the Territory
Deposit Agreement. The Territory Deposit Fee i$ payable in.one. full: lump sum when the Territory Deposit
Agreémierit is signed and is not refundable under any circumstances. If you sign-a Franchise Agreement,
the Territory Deposit Fee will be credited towards the Initial Franchise Fee.

If you wish to-purchase an additional Dessert Shop after you execute the Franchise Agreement (outside of
the Dévelopment Rights Rider), and we. approve the ‘purchase of any additional Dessert Shop(s), we- will
charge yousa reduced.Initial Franchise Fee 0f.$25,000 for the second Dessert Shop and $20,000 for the third
and each additional Dessert Shop-after-the first two Dessert Shops.

Developnient Fee.

Upon execution of the Development Rights Rider, you must pay a lump sum development fee equal to: (a)y
$75,000 if we grant you the right to open tlirée (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 maximim)
(collectively, the “Development Fee™). The Development Fee is not refundable under any circumstances.
even if you do not open the required Dessert Shops: In order to take advantage of this discount, you must
commiit to purchase all Dessert Shops at the same time. You will not be required 'to pay any-additional
“initial franchise 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, and we approve the purchase of additional Dessert Shop(s), we will. charge you a reduced. Initial
Franchise Fee of $15,000.

Initial Management Training,

Your Operating Principal and Manager must successfully complete inifial management training (“Initial
Management Training™) prior to the opening of the Dessert Shop (and; with: respect to on-site training,
during your Dessert Shop’s grand openirig). We will charge our then-current initial training fee for any




additional persons other than your Operating Principal, Manager and one (1) additional perSon that you.
request to be-trained. Our current fee is $600 per person, perday of training.

Ice Cream Roll Machine Equipment Purchase.

Prior to opening your Dessert :Shop, you must purchase the ice cream roll machines upon which the ice
cream (dairy and non-dairy) and frozen yogurt is poured:and:relled:(the “Ice Cream Roll Machine(s)" from
us oran.affiliate. Depending 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 approximately $3,000 not including shipping,

The fee for the Ice Cream Roll Machines is payable in.one full lump:5um upon the.commencement:of Initial
Management Training. The fee fot the Iee Cream Roll Machines is fully earned upon receipt and is not
refundable except under the. followmg crrcumstance lf your Operatmg Prmcrpal or Manager is unable to

your Franchlse Agreement we will refund the full purchase prlce of your Ice Cream Roll Machmes 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 sple discrétion; and (ii) sign our standard release, a copy -of which is attached to the
Franchise Agreemient as Exhibit.A prior tosuch refund.

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

Item 6: Other Fees

OTHER FEES!
Typeoffee }%rnount Due:date Remarks
' Royalty Fee. 1 6% of total Gross _ Payable monthly ofi or The-Royalty Fecis payable to usﬂby ]

Revenues.. (2)

before the 5% of each
month based.on Gross
Revenues: for-the previous
month. lnithe future, we
may require Royalty Fegs
to be paid on a-weekly or’
niore frequent basis.

ACH electronic funds transfer or
other manner we designate.

; Advertising Fund 1%.0f total Gross
| Fee Revenues.

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

future, we may require

| Advertising Fund Fees

(“Ad-Fund Fée($)”) to be
paid on a-weekly or more
frequent basis.

The Ad-Fund Fee is payablé directly
to the. Advertising Fund (“Ad-Fund™)
by ACH electronic funds transfer or
other manner we.designate..

3% 0of total Gross,
Revenués.

Local Advertising
Requirement

. Asiincurred.

Y.ou will-pay any Local Advertising

| Requirement to third'parties. You

must submit:evidence:of these

expenditures,on a monthly basis. See
| Ttem 11,




Type of-fee

Amount

f Due date:

Reriarks

Continuing Training

You may request.
additional‘personnel attend
continuing training; which
will be:provided at rig
charge (if there is:room in
:an already scheduled ‘
initial training course).or at .
ourthen-current-training, |
fee if there is nat room.
Our-current fee is.$600. per
day, per attendee.

You areresponsible for
both-you and:your
additional trainees’
expenses:including travel,
Jodging, meals and
-applicable wages:

I Prior to continuing

 training.
|

| Contitiuing training sessions:are

mandatory for: _y'c)li_'r" Operating
Principal and-Manager. The fée for
continuing training is paid to us.

Ad‘ditiqnal&or 7
Rémeédial Traiding
Fee

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

Prior to additional or
remedial training.

Additional training isiraining
requested by you in addition:to Initial

| Management Training and.continuing
 training ortraining;that we may
' réquire upon renewal of your

Franchise Agreemént or upon a
change in your-Operating Principal or
Manager. Remedial training is’
training we determine fis necéssary-or

.appropriate. in.our sole discretion:to.

protect the quality, integrity and
reputation of the: System, Proprietary

| Marks.and IP: The fee for additional
-or remiedial training is paid‘to us.,

On-Site Assistarice
or Training

Our per diem cost per
trainer'(currently $600 per
trainer, per day) plus
expenses.

Prior-to-our arrival.on-site.

Payablesto: us if you request that we

provide additional training on-site:at

your Dessert Shop or if we require-
you to participate in.femedial training

.on-site at your'Dessert: Shop. The.

expenses you must reimburse torus
include travel, lodgingand meals.
This fee is alsosthe per diem-personnel

fee ($600 per employee, per day).




Type of fee

Amount

Due date’

Kémar-ks:

In Petson Logation
Selection Assistance

" Ourtravel costs and
' expenses.

On demand.

‘We do:not charge:a fee for'providing
assistance in person to. assist in the
selection of your Location but you
must pay our travel costs and
expenses.

Annual Meeting and

| Confeérence

* Your expenses and.a

regi_stl_'ation;feeo'f no more.
than the'pro.rata costper
attendee of the conference.

As'incurred.

We doinot curréntly hold an annual
conference but we;may do so in.the
future. If we do, then you are
responsible for your associated
expenses, including all travel, food
and.lodging expenses that:you and
eligible personnel incur in attending
the annual meeting orconference..
In-addition, we may. charge a
registration fee ofino more than the
per person cost of the annual meeting, |

orconférence. 1

Renewal Fee:

10% of the;then-current
Initial Franchise Fee:

| Payable to us:as a condition.of the
| renewal of yourfranchise along, with
| other-conditions forrenewal.

“Transfer Fee

17$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 transferto an
immediate family member (spouse,
child, parent or sibling).

Relocation Fee:

Qur'costs and expénses
-associated with the
relocation.,

As incurred.

Ifiyou relocate your:Dessert:Shop you.
must pay us any costs weincur in
assisting you with-the relgcation -
including salary and travel expenses,
professional fees,. demographic
reports and other:costs.

.Accduntihg/'A“udi't
Fee«(3),

Cost-of audit plus-interest
on.any underpayments at
the.Tower. of*1.5% per

inonth orithe, hi’ghest rate

available by law,

When:incurred.

| Payable.if audit shows;an 7

underpayment of 2%.or more of Gross
Revenues for any month.

" Interest on Overdue
| Amounts:

The lower of 1.5% interést
per month:or the highest
rate available by law.on
the-past.due arnount.

First:day of late period.

"Interest is due:on all overdue

payments. Interest:accrues:from the

oﬁgin&l duerdate until payment:is
received:in full.




. Type of fee Amouirit Due date: ‘Remarks
‘ .
Management Fee 20% of Gross Revenues. | Payable weekly outof | The Management Fee’is paid'to us. In
| addition.to ourright to terminate the

[y

' Dessert Shop proceeds.

Ffahcihise:‘Agreement; 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

" or-death;.ouf*right to manage and
" opérate your Dessert Shop.may

| prevent harmful interruption.of your'

Dessert Shop.

Insurance

The:premium plus oir
‘costs:and expenses.

| ‘When incurred.

If.you fail to maintain-the reqiuired

irisyrance, we:have the right, but not

| the obligation, t procure insurance on

your behalf'and you must reimburse
us.the premium payment plus our

costs, fees.and expenses.

’T.‘esﬁng;’or Supplier
Approval Fee

Amount will vary under-
circumstances.

When billed.

You must pay us:a fee equal to our
actudl out-of:pocket expenses, plus
the then-current per diem charges for
our personnel in order to approve
alterndtive suppliers requested by you.

] Trade Dress

Upgrades.

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

When incurred.,

We reserve:the right.torrequire you to:
update and’or refurbish your Dessert
Shop and/or other'items used in your
franchise during;the term of your
Franchise Agreement. We will not
requiré you'to implement any “Trade

. Dress Upgrades™ (a) that exceed

$75,000 over the:initial term-of the
Franchise Agreement; (b) during the
period of time after the opening of the:

' Desséit Shop through the first

' anniversary. of the opening of'the
. Dessert Shop;.or. (¢) during the last

" year -of the initial term of the

. Franchise Agreément; provided,

| hewever, these limitations will not

apply to any Trade Dress Upgrades
required as a matter of law or‘in

- .conneétion-with the renewal of-the;

Franchise Agreément. These amounts
‘may, be payable to us and/or third
‘parties depending on the:nature of the
‘update or:refurbishment:

| Indémnification

- Amount will vary under. '

the circumstances.

Date incurred.

You must reimburse us and/or our
affiliates if we'incur liability as a
result of the:operation of your Dessert
‘Shop.




Type of fee

Amount

‘Due date

‘Remarks.

1 Costs of
Enforcement.and
Defense

I Amount will vary under

the circumstances.

Daté incurred.

1 Y-ou must pay our costs andiattorneys®

. fees if-wermust:take action to-enforce'
! your-obligations-to us..
\

the Royalty Fee.

Liquidated Damages | If we terminate your | Within: 15 days afterthe. | Liguidated damages dre:paid to-us.
' Franchise Agreementfor | effective date of | '
cause, you agree'to pay us | termination:
liquidated.damages equal  } ‘
to.the averageimonthly ‘
Royalty Fees-and Ad-Fund |
Fees owed to us.during the \
12 months.of operation 1
preceding the-effective : |
date of termination | |
multiplied by (a) 24 (being
the: number of months in
two full years), or (b) the
number of months
‘remaining in the term of
the Franchise Agréemeént
had it not been términated,
whichever is less.
Quickbooks.Fee | $70 to $24 per month AS incurred, . Paid directly to third party provider.
" Amiount will depend on what plan-you
| choose with Quickbooks.
Non-Attendance Fine | $500 As incurred. | Your failure to attend mandatory
‘seminars, meetings or .confererices
will beitreated as'a default under‘the
Franchise Agreement andyou must.
pay our then=current fine for not
attending, which is currently:$500.
| Advertising Up t0-3%-6f monthly Payable at the same time If a. Cooperative is.established which
Cooperative, ' Gross Revenues and in‘thé same manner-as | encompasses your Protected Area,

you will automatically and
immediately becomé a.member of the
Cooperative and you miist agree to
contribute to the Cooperative.the
amount:agréed upon by a majority of
the'members of thé:Cooperative; to
pay that.amount:to.the Cooperative at
‘the times:agreed upon by a majority
of the mémbers,.and to abide by the.
Cooperative’s fules. The:payments
you make to a.Cooperative may be
applied by you toward satisfaction-of
your Local Advertising: Requirement,
but.if the arhount'you cortribute:tosa
Cooperative:is less than the amounit
_you must:spend on: local;advertising,
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Type of fee

Amount’

Due-date

Remarks,

you must s_til]‘s,pe,nd the-difference

locally.

| POS Software Fee

$175 per month

As incurred.

This fee:is paid directly to the third-
party supplier.

"Non-Compliance Eee:

| $100 to $500 per

occurrence

. ‘As incutred,

If you fail to-abide bythe Systenr
Standards outlined-by-us in'the
Franchise Agreément and Operations
Manual, we reserve-the:right to-charge
you a non-compliance: fee as follows:.
(a) $100 fee-for the first non-

compliance issue; (b) $250 fee for-the: - !

second non-compliance issué in the
same. calendar year as the first non-
comphance issue; or'(c) $500 fee for
the third non-compliance issuetinithe
same:calendar year-as the first rion-
compliance issue.

' Digital Menu.

. $30 to.$60 per month.

As.arranged.

This fee-is paid directly to the third-

.Platform Fee ‘ ‘ party: supplier and will vary
: depending upon the number of

screens you' use:in'your Dessert Shop.

1. Uhless.otherwise indicated above, all fees and expenses are imposed and collected by and are paid

to us. With the exception of the' Advertising Fund Fee, all fees and expenses are uniforimly imposed for all
franchisees. All fees.and expenses are non-refuridable. ‘We will automatically draft Royalty Fees and any
additional fées due. to us from your bank account according to the terms of the: Franchise Agreement..
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
incore of any kind relating to your Dessert Shop. including, without limitation, from the sales' of food,

beverages, merchandise, gift cards, products and tangible personal property of every kind sold by-you, in,

from -or through the Dessert Shop; proceeds as a result of any business. interruption insurance policy you
carry; all income from catering or delivery services including delivery. fees; income from private parties,

and all proceeds from all coin and card operated devices, including but not lifmited to, musical devices,

amusement.devices and vending:machines, all regardless of whether such sale is.conducted in compliance
with or in violation of the terms.of the Franchise 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 authority and (ii)
gratumes and tips paid to- employees ‘Gross. Revenues also include'the fairmarket value of any services or
prodiicts received 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 yourbooks, records, state sales tax.returns and accounts. If
an audit. establishes that your royalty reports, advertising fee reports or profit and loss stateinents have
understated Gross Revenues for any fiscal year by 2% or more, then you nmiust pay the-audit’s cost, ‘including
the travel, fees, wages, lodging arid meal expenses of'the, persons who conduct the audit. Otherwise, we
pay the cost of the audit. You must promptly pay us.any Royalty Fee, Ad-Fund Fee or other deficiencies
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established by an audit, together with interest on all understated or past-due-amounts
of 1.5% per month or'the highest rate allowed by law.

A. FRANCHISE AGREEMENT

Item 7: Estimated Initial Investment -

; Interest i5 the lower

Type of expenditure Amount Méthod.of When due { To'whom payment
[4)) , T H|gh : ! paynﬂfnt .| dsto be.made

“Initial Franchise Fee | $30,000 $30,000 | Lump Sum. At Signing of Us

(2) Franchise
Agreement

Real Estate / Rent $2,500 $9,600' | Asneeded ‘As arranged Lessor
(3)
Utility Deposits (4) $100 $300 | As arrariged As arranged ' Vendors
Leasehold $25,000 $65,000 | As arranged As arranged. Contractor,
Improvements (5) . Architect and other

‘ V.endors
Grand Opening $1,400 7 '$3,600 | As anénggd | As arranged Vendors.
Advertising ani
Test Day(6) ;
Equipment, $40;000 $60,000 | As.arranged As arranged Us and' Vendors
Furniture, Fixtures, ‘
Furnishings and
Décor(7)

| Computer Systems 52,500 $4,500 As“-a’rr,anggd As.arranged ‘Vendors.
3
| Insurance (9). $300 | $3,600 | A‘ssagratng,ed | Asarranged Insurers
.

Signage (10) $1,000 $5,000 | As arranged | As-arranged Vendors B
Initial Inveritory,: $2,000. $5,000 ‘Asiarrahg@d As arranged Vendor
Smallwares, '
Packaging,and )

 Office Supplies (1.1)

. Licenses and $1,000 $3,000 | As arranged As arranged ’ Izi‘ce’ns_ihg
Permits (12). authorities
Professional Fees $1,000: $3,000: | As arranged. “As arranged!  Attorneys,

(13) ' accountants:and
advisors
Training Expenses $3,000 $6,000 | As arranged As arranged Vendors
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. Typerof expenditure. | Amount ‘Method of When due. To. whom o'ay‘ment
[4))} | Tom Figh . payment: ' is to be made
L - _ B
" Catering Equipment $0 $7,500 | As arranged As arranged ‘Vendor
(15)
Additional Funds'(3 '$Jl5,00’0 '$30,000 | As needed As ficeded Various
months) (16),
TOTAL (17) $124,800 | $236,100
Notes:to Table A:
1. We do not: make any representation regarding whether :any amounts paid to third parties are

refundable. All amoiints paid to us are non-refundable. unless otherwise noted. Neither'we nor any of our

affiliates finance any-of the:initial investment.

2. Initial Franchise Fee. The Initial Franchise Fe¢ is disciissed in Itern 5.
3. Real Estate / Rent. You will need approximately 700 — 1,200 square feet.of space to operate a

Dessert Shop. The .cost per square foot of commercial space ‘varies considerably dependmg upon the
location and the-market conditions affecting commercial property including feal estate values in your area,

‘your real estate. interest (leasehold or owner)shl,p): location, size .of the site, code requirements and. other
factors; i'ncl'uding labor. Factors that typically a'ffect your real es'tate costs include your cost to negotiate-

renovate or develop the land bu1ld1ng and other s:te 1mprovements are allocated between landlord and
tenant dnd interest costs, among others. The estimate is based on a typical landlord’s requirement that a
lessee. pay the first month’s rent, the last month’s rent and. a 'seCurity’de’posit equal to one month of rent
upon execution of the lease. 1f you.must pay rént during.a build-out.and construction phase before opening

and/or a real estate agent/broker fee, your costs will. be: higher. This estimate assumes that you will lease:
and not own the Location of your Dessert Shop.. If you purchase real estaté your costs will be higher. If

you provide catering and/or delivery Services, then you may incur additional costs to lease space 'to store
your vehicle.

4. Utility Deposit. We estimate that you will hiave to pay deposits off utilities and phones. Utility

deposits will vary based on your: creditworthiness, Dessert Shop location and other factors.

3. Leasehold Improvements. The amounts include labor and construction (including your-architect.
and general «Contractor fees), costs and expenses for the improvement of a Location premises with the

approximate amount of square footage described in Note 3' above. Yoou will need to comply with all
architectural, mechanical and structural systems and. specifications we require for your Dessert Shop. Your
actual costs may vary considerably depending on the size of the Dessert Shop, the cost of local financing
and other local conditions; including labor, material costs and architectural and.construction fees. The cost
of leasehold improvements can vary 51gn1f'1cantly, dependmg upon such factors. as (1) whether pre-
construction .demolition of ex15tmg 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-out allowance and ‘(4) regional differences in material and labor costs. We have not
estimated the costs to purchase and renovate an exrstmg,bmldmg or. the costs of new construction. We do
not build. free standing Dessert Shops from the ground up. Should you desire t6 do so and should we
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approve this, your costs will be higher. These estimates.do not include:extraordinary costs due to extensive
redesign, permitting, variances, environmental issues, legal obstacles; etc.

6: Grand Opering Advertising and Test Day S'ugplles You are required to spend ‘at. least $1,000,
from the period beginning no earlier than sixty (60) days prior to the opening of- the Dessert Shop and

continuing threugh the thirty (30).days after the opening of thie: Dessert Shop-for advertising to promote the

opening of the Dessert Shop. Alligrand 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, ditect mail, giveaways, franchise branded gifts and
accessories;.and kick-off events which we pre-approve in writing. Prior to opening the Déssert 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 estifnate includes amounts expended on products and inventory used.

during the “test.day.” We currently-require.you to:conduct a two:(2) to four (4) hour*“‘est day”..

7. Equipment, Furniture, Fixtures, Furnishings and Décor. This estimate includes fumiture,
fixtures-and equipment (refrigeration, sanitation and kitchen equipment and-the Ice Cream Roll Machines
described in Item 5), seating, shelving, and other décor which you must purchase from us or third parties.
This estimate assumes that you purchase all. such equipment. Some:of this equipment can be leased, and if
you choose to do so, your costs may’vary.

8. Computer:Systems. We require you purchase an iPad, arcomputego‘rf']aptqp, printer/scanner, and
point of sales system (presently, NCR Silver). If you dlready own any of these items and they meet our
specifications, yourcost-mdy be less.

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

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

11. Initial Inventory, Smallwares, Packaging and Office Saupplies. You must stock the: Dessert
Shop with an initial inventory of food ard 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 sufficient. to cover initial supplies for two (2) weeks:.
This:estimate also includes (i) all bowls, utensils, cutlery, trays, plastic containers, ingredient bins and
similar small wares; (ii) all product containers, boxes, inserts, bags, stickers and related packaging and

produets; (iii). all office supplies which.must be purchased.before:oriipon the opening:of-your Dessert Shop,

including:paper, a file cabinet, shelving and a safe; and (iv) emiployee uniforms.
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12. Licenses and Permits. You must obtain the operational licenses and permits required by
applicable federal, state and local law.. All required licenses and permits must be in place and ‘in good
standing at all times durihg the term of your Franchise Agreement. Building permits are not included in
this item as they have been accounted for in the Leasehold Improvements line item.,

13. Professional Fees. These fees are representative of the! costs for engagement of professionals such.
as attorneys and accountants for the initial review and advice consistent with the start-up of a franchised
Business includiig the formation of the entity that will own the Dessert:Shop. We strongly recommend that
you seek the:assistance-of professional advisors when evaluating this-franchisé:opportunity, this Disclosure
Document and the Franchise Agreement.. It is also advisable to consult these' professionals to review any
lease-or othér contracts that:you will enter into as part of starting your franchise.

14. Training Expenses. We provide instructors and instructional materials for-the initial training and
do not charge a fee for Initial Managemerit Training for your Operating Principal and up to‘two other
trainees but you will need to arrange for transportation to Philadelphia, Pennsylvania, or anhother location
in the United States designated by us and pay for all expenses for your atteridees including lodging, food
and any wages. The cost will depend on the distance you .and your attendees must travel and the type of
accommadations you choose.

15. Catering Equipment. Ifyou choose to-offer and provide catering services¢and/or delivery:services
with ‘your own vehicle); you will neéd a sufficiently large vehicle to offer such services and additional
equipment to transport to each catering site. If you do not already own a vehicle in complianice with our
specifications, your costs will be higher. '

16.  ,Additional Funds. The estimate-of additional funds is based on an:approximation of éxpenses for
the first-three (3) months of operation. We relied on thé éxperience of our Qutlet Affiliates, as fully
disclosedin Item 1, and franchisee results to compile this estimate. These figures are merely. estimates and
there is no.assurace that additional working:capital will not be'necessary during this initial three:(3) month
phase or-at:any time-after the:initial three (3) months. The additional funds required-wiil vary by your area;
how 'much you.follow our methods and procedures; your management skill, experience and business
acumen; local economic. conditions; the local market for your services; competition; sales levels; and the
Gross Revenues and cash flow for the Dessert Shop in the first three (3):months of operation. ‘This:estimate
does not‘include your living expenses.:

17.  'TOTAL. You should not.assume that you can open your Dessert Shop for the loweést éstimates'in
all categories. We relied on the experience of our 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 orto any particular franchisee. Yoou should review these figures caréfully
. ‘with a business advisor before deciding to. purchase the franchise. We do not offer financing directly or
indirectly for any- part of the initial investment.

B. DEVELOPMENT RIGHTS RIDER

Type of expendlture ~Amoumt Method of When due w “To whom payment |
1 | L - = .. — o , S , | . 1 "
(1) | Tow | High payment ! | is'to be made
Development Fee B $75,000 $105,000 | Lump Sum' ] A’t‘S'iéning of U‘szi
03 Development
Rights Rider




Type of expenditure | . Amount, =~  Method of "When due " To Whom payinérnt
) M Tow High —  payment . is to.be made
Cost'to Open:First $94.800 $206,100 | Asmneeded | Asarranged | Lessor, Véndors,_,
DPessert Shop (3) 1 Approved
‘ ‘ Suppliers, etc.

TOTAL ~ $169;800 |  $311,100

Notes to Table B:

1. We do. not make any representation-regardiiig whether any amounts paid to third parties are
refundable. All amourits paid to us are non-refundable unless otherwise noted. Neither we nor:any of our
affiliates finance any of the initial investment.

2. Development Fee, The: Developmeént Fee is discussed in ltem 5. You will not be required to pay
any additional “initial franchise 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 appl‘icatiie, t0 the first Dessert Shop since-that amount is.included in the Development Fee'(see the Item
7(A).chart above for additional details). ’

4. "Total. This'figure represents the total estimated initial investment to purchase a Development 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 fiot include the ¢ost to dévelop'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 éstimates.

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 confermance with our methods, standards-and'specifications and obtain
ceitdin ingredients, inventory, services, supplies, materials, equipment, furnishings, fixtures and other
Products, uniforms, advertising materials (including meiius), computer hardware, software, point-of-sale.
system, electronics, and vehicles used to provide catering and/or delivery services (if any), in strict
comiplianice with our specifi ications and only from us, our affiliates or the authorizéd manufacturers,
distributors, suppliers, vendors, merchants or providers designated or ‘approved by us. Our methods,
standards and specifications (the “Systém Standards™).are prescribed in our operations manuals.and other
written manuals, guides, instructions and communications whether on paper, Internet or in otheér electronic
format (together the “Operations Manuals™).

Required Purchases from:Us.

We are cuirently-the sole approved supplier of the:Ice Cream Roll Machine. You are hot currently required
to ‘purchase any other goods, supplies, equipment, inventory or comparable: items from us or from our
affiliates. We reserve the right to réquire you at any time: in the future to purchase any’ items for your
Dessert Shop from us or from our affiliates. We reserve the- rlght to earn 4 prof it on the sale of the Ice
Cream Roll Machine: and/or any other items sold to you. We p
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Ice Cream Roll Machinés you purchase ffom 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 diSCreti'on During’ Our fiscal

1franchlsees which.is 31 93,% of ¢ our total revenue of $999 942, 00

The: following officers listed in Item 2 have an ownership ‘interest in us and we are the approved su}\)p"lier
of the Ice- Cream Roll Machine: Steven Billig and Kyle Billig. None of our officers has an ownership
ifitetest 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:
(“Approved Suppliers”). These items currently include: certain food items (including the liquid bases that
you must use to make your ice cream (dairy and non-dairy) and frozen yogurt products), ingredients,
beverages, cooking supplies, computer equipment, and credit card process and point of sdle system and
software (“POS System”™). We: have the right to requite you at any, time'to purchase ‘other. products and/or
services:only from Approved Suppliers.

We-currently maintain a:list of Approved Suppliers and criteria for approving:suppliers in our ‘Operations
Manuals. We may medify this list on reasonable written notice to-you. You may request in writing our
approval of altefnative 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. Weimust consent to.your use:of any- supplier’you propose
and will make reasonable efforts to. provide'you with writteri notification of thie dpproval or disapproval of
any supplier you propose withiin sixty: (60) days after written receipt of your'request. For this approval or
disapproval, we may charge you a fee equal to our: out-ofpocket expenses, plus the then-current per diem
charges for our personnel. “ : '

Purchases.According to.our Specifications.s

" All food products, ingredients, inventory, supplies, equipment, uniforms, furnishings and other:decor, signs
and. materials: used in the operation of your Dessert Shop and services to your Desséit Shop must be.
purchased according to our'specifications and meet Systemi 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 and Lease: You must find a site and execute.a lease for the Location of the Dessert
Shop that meets our site selection criteria within-one hundred eighty (180) days of signing your Franchise
Agreement. We must.approve in writing any lease (including any sublease) for the Location before you
enter into such lease. Yiou must:deliver a copy of the:signed lease:to us within five days of your signing.
See Item 11 for additional ihforfmation on site selection.

General Contractor and Architect: Within thirty (30)-days of signing your lease for the Location, youmust
provide us with the name-and qualifications.of (i) & licensed architéct and (ji) a licensed igeneral contractor
that have designed or built:at least two (2).similar types of food:service establishments. We then have ten
(10) days to notify you of any concerns that we have about the architect and/or general contractor and to
reject or-approve-ofisuch professional. Should you choose not to hire a particular architect and/or general
contractor or if we rejéct the architect and/or general contractor you propose, you will have an additional
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thirty (30) days 16 locate another architect and/or general contractor and provide us ‘with their name and
qualifications..

Standard Building Plans and Specifications: You must construct and develop the Dessert' Shop. We will

lend to you a sample set of standard bu1ld|ng plans and specifications and :standard recommended floor
plans. These specifications and layouts mlght not reflect the requirements of arly féderal, state; or local

Taw, code, or regulation, including’ those. arisifig under the; Americans. with Disabilities Act or similar rules
governing public:accommodations:for persons with:disabilities. Yourarchitect 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 provide:us with a complete set of construction:and désign documents forthe:
Dessert Shop including mechanical, electrical aid 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:finalispecifications. and‘pl‘a‘ns before you.begin:constriicting the Dessert Shop and all revised
plans during construction. ‘Our réview is only to énsure your compliance with our design requirements.
We may inspect the Dessert Shop during,its development. ‘You must affix a decal or placard t0.an exterior
windew or display containing the following statement “An Independently Owned and Opérated Franchise”.
If we: request, you will display. prominently a “franchise opportunity” display to promote awareness of
Sweet Charlie’s franchises.

Maintenance and Repairs: You 'must. maintain your Dessert Shop 'in a high degree of sanitation, repair,
appearance, condition -and security and in the. matiner réquired by the Franchise Agreement and the
Operations Manuals. You mhust 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 requitements for alterations, remodeling, upgrading or

other improvements to your Dessert Shop. We- have the right to modify the System for any reason,
including, -without. limitation, responding to consumer expectations and buymg habits, increasing
efficiency, co-branding with other companies and -adapting to competition. Generally, the: standards for
alterations, remodeling; upgrading.and other improvements will not exceed'the requirements applicable to
néw-franchises or:company-owned locations. Renovation.orupgrading 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 rénovating, upgrading or remodeling the Dessert Shop (a) that exceeds $50;000 over
the initial term of the Franchise: Agreement; (b) during the period of time after the, opening of the Dessert
Shop- through the first anniversary of the opehing; or (c), during the. last year of the Initial Term 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 your employee uniforms. You
will ensuite that all your employees follow. our dress code.

Insurance: Y.ou also must obtain, before beginning any opetations under the Franchise Agreement, and
must maintain in full force and effect at all times during; the term of the Franchise Agreement at your own
expense, the following insurance policies described in ‘the Franchise Agreement and in our Manual
protecting you, us,, our affiliates, and our respective officers, directors, managers, partners, members,
affiliates, sub51d1anes and employees: (i) “Special” causes of loss coverage forms; including fire: and
extended coverage, crime, vandalism, and malicious:mischief,on all property of the Business, for full repair

and replacement value (subject to a reasonable deductiblé); (ii) Business interruption insurance covering at
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least 12 months of income; (iii) Commercial General Liability insurance_:, ‘inc,,_l‘uding products liability-
‘coverage; and broad form commercial liability coverage, written on an “occurrence” policy form in an
amount of not less than $1,000,000 single limit per occurrence and '$2,000,000 aggregate limit; (iv)

Business Automobile Liability insurance including owned, leased, non-6wned and hired automobiles.

coverage in an-amount of not less than $1,000,000; and (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 hablhty arising from your operation of* the Dessert Shop..

All policies must be written by a responsible carriet-or carriers whom we. determine to be acceptable, must
name: us as additional insured under-an endorsement we approve, must name us and our affiliates, and our
respective officers, directors, managers, partners, members, affiliates, subsidiaries. and employees .as.

additional insureds, and must provide at least the types.and minimum amounts of coverage specified in'the

Franchise Agreement and the Operations Manuals. Each policy must provide'us with thirty:(30) days’ priof
notice of any changes to or cancellation of the policies.. The types and limits of insurance requlred may be
changed from time to time in the Operations Manuals and you must comply with any new insurance

fequirements. Additienally, we.may designate one or.more insurance compames .as the insurance carrier(s)
for all of the Sweet Charlie’s businesses. If we do: so, we may require that §6u obtain your insurance.
thiough the designated carrief(s).

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

Advertising: Any-and all advertising, marketing and promotional materials you wish to use must conform
to System Standards. See Item 11 for specifications on advertising. The specifications that we have
forimiilated are in our Qperations Manuals. We may modify these specificatioris on reasenable written,
notice to-you. ‘We will consideryour written:request for a modification of-a specification if you explain.the-

reason forthe requested modification and provide us with sufficient technical data to enable us to evaluate

your request. We ‘must -approve any modification of a. specification you propose and will make our
reasonable efforts to provide you with notification of approval or disapproval within sixty (60) days after

receipt of your request which shall be at our solé discretion. '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,
which is the same- price as our then-current training fee. ~

Vehicle; Third Party Delivery Services: If you provide catering and/or delivery services, any vehicle used |
for such sérvices must be maintained and in:reasonable cosmetic:condition meaning that the vehicle has.no
major defects or mechanical problems, and the paint, body; and interior of the vehicle. have -only minor, if
any, blemishes and very minor; if any, rust. We.may determine whether your vehicle meets our definition
of “reasonable ‘cosmetic condition” in our sole discretion. If it does not, we may. require yoi to, repair or
replace such vehicle .or cease providing catering and/or delivery services. You may engage third party
providers to provide delivery.sefvices as. long as we' approve:such provider in advance, which we may do
inour solé discretion.

Rebates, Material Benefits, Cooperativés; Reveniies from Restricted Purchases.

We have already or will negotiate purchasing terms for franchisees from Approved Suppliers. We cannot
gudraiity, promxse represent, state or warrant that any Approved Supplier will offer or continue any
particular pricing, warranty or other terms of sale. We may negotiate.a continued supply of products from
our Approved.Suppliers, but cannot:guaranty, promise, represent, state or warrant'a continuing supply from
any particular-supplier. ‘We are not under any obligation to you with respect to the terms negotiated or any
supplier’s terms. Theiarrangements wenegotiate may ificlude 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 your-franchise:
or grant you. additional franchises based onyour 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., Membe'rship in a purchasihg or
distribution cooperative: may require the payment of a fee in: addition-to other-terms and conditions. We do.
not make.any-éxpress or implied warranties with respectto any products or goods we recommend or require
for your use.

The supplies or services that you are required to purchase according to-our specifications orfrom Approved
Siippliers are considered “réquired purchases.” We and our affiliates reserve the'right to earn revenue from
Approved Suppliers, such as rebates or commissions, on account of théir sales of any goods or services to
our franchisees, including requiired purchases Our supplier of liquid ice cream base and. frozen yogurt
base, Which you must use to make yourice 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 approximately 50%-80% of the cost of your initial purchases and leases and 50%-80% or more of
annual purchases and léases,onan 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 hielp you

find more detailed information about your obligations in these agreements and in other items.of this
Disclosure Document.

Obligation ‘Section.in Franchise Agreement ~ Disclosure
* ' ' “FA”) & Dév ,lopment Rxghts Document Item:
_ ‘ Rlder (“DRR”) ‘
2. Site Selcction & Acquisition/ Lease | Section 4.2, 4.3 Ttems 6 & 11
b. Pre-opening Purchases / Leases | Section 4.1, 4.2 Ttems 7 & 8

c. Site.Development and other pre-
opening requirements

Section 4.4, 12.3

ltems 5, 6, 7 & 11

policies opérating manual

4

| d. Initial & On-going Training 7 Section 5.4, 6, 8.2, Items 6, 7 & 11
. Opening Section 4.6; DRR 3 ltem 11

f. Fees Section 5; DRR 3 Items 5, 6-& 11
| g. Compliance with standards.and [ Section 81, 1 1.1,11.4,11.5; DRR | Items 8 & 11

' h. Trademarks and proprietary
information

T Section 1.2, 9, 10; DRR 4

ltems 13.& 14

i. Restrictions on products / services
offered

"Section 2.2, 11.4

Item 8:and 16

| j. Warranty and customer service
requirements

. Section 11.1

Ttem &




‘... Obligation, . ' | Section in Franchise Agreement | | Disclosure
T “\ T t(,“FA??g)!&iDe‘rélogmem,Ri‘g!i,ts | ' Dociimént Item
| RierepRRy |

k. Territorial development and sales Not app]icable‘, Ttern 12
quotas
1.. Ongoing product / service purchases | Section'8.3, 11.4 Item 6 and 8
m. Maintenance, appearance, and Section 4.5, 11.1, 11.5 Item 11
remodeling requirements. :
1. Insurance Section 11.2° - Items 6
0. Advertising Section 12 ' Items 6 & 1]
p. Indemnification Section 7.4, 14 | Item 6
q. Owner’s participation / management / | Section 3, 7.1; 11.1 Items 15
staffing |
r. Records and reports Section 11.1, 15.3 Item 6 and. 17
s. Inspections and audits Section 15 Items 6. & 11
t. Transfer of Interest | Section 16; DRR 9 Ttem 17
u.. Renewal 7 Section 2.5 Item 17
v. Post-termination obligations Section 17.6, 18.6; DRR 8 - lfem 17
w, Non-competition covenants | Section 7.2 - ltem 17
x. Dispute Resolution | Section 21 Item 17

| y. Jury Waiver provisionand Section 21.5, 21.12, 21.14. Item 17

Arbitration provision
z. Liquidated Damages - Section 18,7 Item 6

Item 10: Financing

We do not offef direct or indirect financing. We' do not guarantee any franchisee’s loan, noté, lease or

obligation.

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 Obligations.
Before you open the Dessert Shop, we will assist you in the following:

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

2. Providing you with.specifications and site Location.criteria. (Franchisé Agréement, Section 4).

3. Upon your request and subject to persorinel availability, provide you with on-site‘Location selection
assistance, but you must pay our travel costs and expenses. (Franchise Agreement, Section 4.2)..

4. Approving or disapproving your Location.and lease and; if approved, provide you with a copy. of
any Collateral Assignment of Lease attached to the Franchise Agreement as' Exhibit . (Franchise
Agreement, Section 4).

5. Sell to-you the Ice Cream Roll Machine(s). (Franchise Agreement —Section 4.1)

,6. Provndmg you sample de51gns and specxf catlons for the ]ayout of your Dessen Shop mc]udmg the

your Dessert Shop. (Franchlse Agreement Sectlon 4 4)

7. Approving or wdlsapprovmg\ your general. centractor, 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, Se_c_tlon 6.1 & 8.1). -

9. Providingyou with a list.of approved.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 Agreement, Section 8.3):

10. Providing y6u 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; busin€ss cards or other forms you intend to utilize in connection with your grand openirg or
otherwise. (Franchise Agreement, Section 12.1).

13. If this is your first Dessert Shop, providing approximately three (3) days of supervision and
assistarice for you and your employees prior to and including the grand opening of your Dessert Shop to
ensure that you are operating in compliance with the Operations Manuals. If this.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 criteria for the model, body and style type for:such vehicle and
other written specifications for services, equipment or suppliers. 1f you choose to offer delivery services
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through a third party prov1der approve Such third party provider and the terms and iconditions 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 following your
signing of the Franchise Agreement, 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; obtaining financing; obtaining construction, zoning, health and other
permits; completing corstruction; installing signs, fixtures, and -equipment; and hiring and training
personnel. .

‘We.do not provide‘any :as‘s_i’stanCe with respect to-conforming the premises to local ordinances and building
codes, obtaining afiy required permits or hiring and training employees.

Franchisor’s Post Opening Obligations.

During the operation of the Deéssert Shop, wewill:

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 Systém ‘Standards. If this. is your second or subsequent Dessert Shop ‘'we may
provide less assistance as we deem necessary. (Franchise Agreement, Section 8.2).

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

17. Provide you with any updates to the Operations Manuals. and any Gther inistfuction, operations
criteria or manuals prepared by us for use by our franchisées in operating their Dessert Shops. (Franchise:

Agreement, Section 8.1).

18. From time. to time in our sole discretion, provide you with new, recipes. (Franchise: Agreement,
Section 8.2).
19. From timé 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 Produicts (as allowed by applicable law), packaging, and
preparation -and mandating the tise of such new techniques and developments as ‘applicable. (Franchise
Agreeinént; Sections 8.2).

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

21. From time to time in our sole discretion,. .conduct mspec‘nons of your Dessert Shop, evaluate
Products sold and'services rendered.at your Dessert Shop.arid recommend: changes.to enhance your Dessert
Shop to assure it 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 sole discretion; provide you access to field consultants and a telephone
helpline to ask questions régarding the System and System 'Standards. (Franchise Agreement, Section.8.2):
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23.  Fromtime to time in-our sole discretion, maintain updated.lists.and provide updated lists to you of
approved items of equipment, fixtures, inventory, and supplies-and updated list.of Approved Suppliers for
those items., (Franchise Agréemerit, 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. (Franchise Agreement, Séction 6.2).

25. Maintain the Ad-Fund in accordance with the Franchise Agreement. (Franchise Agreement,
Sections 5.3 & 12).

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

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

28. Perlodlcally and in oursole dis¢retion, specify minimum policy limits-for certain types:of insurance
coverage and féview, 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:suchiservices and/or provide written criteria for the model, body-and style

type: for such vehicle and other written specifications for services, equipment ot suppliers. I you. choose

to offer delivery services through a third party provider, approve such third party provider and the terms

and conditions of the provision of such services in our sole:discretion. (Franchise Agreement, Section 11.7
&.11.8)..

Our individualized assistance to any frarichisee (whether in person:or by telephene, 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 we have not.agreed to a Location for your Dessert:Shop at the signing of the Franchise Agreeinent, 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'détailed in.the 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 notaccept the:Location. The criteria used by us rev1ewmg your sité includes some-or all:of the following:

traffic flow and patterns, traffic count, compétition, irigress:and. egress, population, demographics, including
income, visibility, and the initial cost of remodeling and .on-going occupancy overhead expenses. Other
factors'may also be-considered in. evaluating your proposed. location. Within one hundred ei ighty(180):.days
of your signing your Franchise Agréement, you must execute a lease for a.Location for your Dessert Shop:

We assumé all franchisees will lease the Location, If you wish to purchase the real estate for the Dessert
Shop, then you must purchase the Location within one hundred eighty (180) days of si gning your Franchise
Agreement. Our acceptance of a Location does not mean we believe your Dessert Shop will be successful
atthat 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 pufchase-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 of the lease (including.any sublease) or purchase agreement before entering into such lease.
or purchase agreement for your Location. Our appreval of any lease shall be conditioned upon the lease.
=contam1ng lease terms acceptable to us including, without limitation, the execution by you and your
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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 ot sign a lease for the Location. within one hundred elghty (180) days of signing the Franchise
Agreement, then we:have the right to terminate the Franchise: Agreement. If'you do fiot‘open your Dessert
Shop by the-earlier of (i) six (6):months. of executing a lease for the Location; or (ii) twelve (12) months.of
signing the Franchise Agreemént, then we have the right to terminate the Franchise Agreement.

Advertising.

Except for our obligations related to the maintenarice and expenditure of monies 'in the Ad-Fund, ‘we are
not-requireéd or obligated to conduct any advertising. We have the right to modify the:Source of advertising
atany time: We.and our affiliates.reserve the right'to be the:exclusive suppliers of the advertising materials
used in the System. We are net required to spend any amount for advertising in your Protected Area.
(Franchise Agreement, Section 12).

We have:the right to direct all advertising and promotional programs, and activities; and the right to-control
and approve all the:concepts, materials.arid media used in such programs and activities. Materials that.may
be provided to all franchisees in the future may include posters; banners and miscellaneous. point=of:sale
items. We may periodically provide you, at your expense, with consumeér marketing plans and related
materials for use at the local or regional level. We:may-periodically furnish youwith samples of advertising,
marketing.and promotional formats and materials templates which you will then have the right to copy at
your expense. (Franchise Agreement, Section 12). '

Grand Opéning Advertising:

You.are: requ1red to.spend at least $1,000,.fiom the period beginning noearlier than sixty (60):days prior to
the opening:of the Dessert Shop and continuing through the: thrrty (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 wrmng Grand openmg advertrsmg expendltures may mc]ude promotlonal
giveaways, franchlse branded gifts, and accessones and klck-off events which we pre approve in wrmng
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 at least.3% of Gross Revenues: ‘permonth.on local marketing and advertising (in.addition
to the grand opening expenditures), commencing upon the ‘opening of your Dessert Shop (the “Local
Advemsmg Requrrement . We may mcrease the Loca] Advemsmg Requrrement in our sole drscretlon

Requrrement (Franchlse Agreement Sectlons 122 & 12 4) ThlS amount is not pald to or co]lected 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 writing by us. (Franchise Agreement, Section

12.1). All:advertising, promotion and marketing must be-completely clear and factual and not misleading,
conform to the highest standards of ethical marketing, and comply ‘with the: prorotional -policies we
establish, Samples .of all advertising, promotional and fnarketing materials that we have not prepared or
previously-approved must be submitted for approval before you may use them. If you do tiot receive written
approval from us within ‘thirty (30) days after we receive the matérials, thé materials are deemed not
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approved You may not use any adverti'sing or prom’oti‘onal materials that we have not approved or

You must promptly discontinue use of any advertising, marketing or promotional plans or materials,
whether or. not previously approved, on netice from us. We may-require you to place.advertising in:specific
media, such as print, social media and direct mail; and determine what, percentages of your advertising
should be allocated to each medium. All use of any of the Proprietary Marks must meet all System
Standards. (Franchise Agreement, Section 12,1 & 12.2).

We reserve the right to require you to in¢lude:certain language in your local advertising materials, such as
“Franchises. Available” and-the addresses of our Website and phone number.

You may wish to use Social Media Platforms (defined as' web based platforms such as Facebook, Twitter,.
LinkedIn, Instagram, Snapchat blogs.and 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:ormaterials
must comply with the restrictions and requirements described below in this Item 11 under “Websites”.

Your expenditures toward Social Media Platforms and Social Media Materials will count towards your
required Local Advertising Reéquiremerit but not towards. Grand Opening Advertising. (Franchise
Agreemerit, Section 12.2). You must sngn the Internet Website and. Listing Agreement attached to the
Franchise Agreement as Exhibit E assigning us ail rights to.any website or other web based platforms
utilizing the. Mark on termination of expi‘ration“of'the Franchise Agreement.

Advertising Cooperatives.

We have not formed and presently do not require any advertising councils or regional advertising
cooperatives, but' wWe may:: form and/er require one or more to be formed in the future (“Cooperative™). We
have the right to designate any geographical area in which two or mére 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 dutomatically and immediately become a.
member of the Cooperative and you must agree. to' contribute to the Cooperative the: amount agreed upon
by a. majonty of the members of the Cooperative, to pay that amount to the Cooperative at'the times agreed

upon by a majority of'the memibers, and 1o abide by the Coopérative’s rules. The payments you make toa
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 you must spend on local advertising, you
must still spend the. difference locally. Each company or affiliate owned Dessert Shop located within the
geographic area covering the Cooperative, if-any, is réquired to contribute to the Cooperative on the:same
basis as you.

Each Cooperative will 'be organized for'the: exclusive purposes of admmlstermg 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 memibers without first
obtaining our. approval. We may direct the: ‘marketing efforts of the Cooperative and/or-engage an outside
marketing firm which we may require the Cooperative to retain. We may permit, in our sole discretion,
members of Cooperatives to determiné the use of Cooperative funds. We may prepare governing
documents, policies and guidelines for any Cooperative that is formed. If we de, 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 approval. A violation of any
Coopetative agreement will be a default under the Franchise Agreement. We are not required to prepare
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annual or periodic ‘ﬁn’ancia] statements for the Cooperative. 1f we do prepare. financial statements for the
Cooperative they will be avaifable for your review. We will have the power to require cooperatives be
formed, changed, dissolved or merged. (Franchise Agreement, Section 12:8).

Ad-Fund.

You are required to contribute one percent (1%) of your Gross Revenues to the Ad-Fund (the “Ad-Fund
Fee”). (Franchise Agreement, Section 5. 3). All franchisees and ¢6mpany-or-affiliate owned DessertShops
contribute the same percentage as you into the Ad-Fund. Amounts paid into.the Ad-Fund are expended for
purposes.relating:to advertising, promotions and marketing of goods:and services provided by us related to
the System. (Franchise Agreement, Section 12:4).

We or our designee will direct all advertising and promotional programs and activities and the concept,
materials and media.used in'such* programs and activities, which may be local, regional or national‘in nature.
The Ad-Fund is'inténded to:maximize 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 Ad-Fund in
or affecting any geographic area will be proportionate or equivalent to the-conitributions.to the Ad-Fund by
Sweet 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 o other direct or indirect liability or obligation to- you
regarding the collection of amounts due to, or maintaining, directing or administering, the Ad-Fund.
(Franchise Agreement, Section 12.6)..

We: determine, in our fully unrestricted discretiori, the manner in which the Ad-Fund is spent. The Ad-
Fund will be nsed to ‘meet any and .all costs of maintaining, administering, directing and preparing
advertising and promotional activities (including among other things, the. cost of preparing and conducting
television, radio, magazine, and newspaper advertlsmg campaign; direct mail and outdoor billboard
advertising; Internét advertising including via the: Website; marketing, surveys ‘and other public relations
activities; advertising,agencies;andipromotional brochures and other marketing iaterials for Dessert Shops
operated under the System, We have the right to reimbuirse ourselves out of the Ad-Fund for the total costs
(incliding Jabor and indirect-costs) of developing, producing .and distributing any advertising materials:and
admmlstermg the Ad-Fund.Fee (including attorneys’, auditors’ and accountants’ fees and other-expenses
incurred in connection with collecting any Ad-Fund Fee). (Franchise Agreement, Section 12.6.) We are:
not requiréd to audit thé Ad-Fund. (Franchise Agreement, Section 12.6).

Any unspent accrued Ad-Fund Fees for any calendar year will be used in the subsequent caleridar years. .
We are not required to provide franchise€s with periodic accounting of the Ad-Fund, including the fees.

paid into the Ad-Fund by franchisees but if we do prepare an accounting of the Ad-Fund we will make it.
available to you 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
termmatlon w1ll be dlstrlbuted to franchlsees in propomon to thelr respectlve contrlbutlons to the: Ad-Fund

We will not use .any monies from the Ad-Fund for the preparation of franchise sales solicitation materials
although. we reserve the right to include “FEranchises Available” or similar language with our contact
information en.anyadvertising purchased or created by the Ad-Fund. (Franchise Agreemeiit, Section 12.5).

In 2018, our Ad-Fund was not iri existénce so it did not collect or spend.any monies.
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Gift Card.and Lovalty Programs.

You must participate ifi, and comply with the réquirements of; any gift card, gift certificate, customer loyalty
o retention, or special promotional program that we implement for all or part of the System and sign the
agreements or forms'and'take the-other-action we requxre for you to participate:in these programs. (Franchise.
Agreeient, Section 11.1¢1)).

Com puters.

You are required 1o purchase a POS System approved by, us which meets System Standards. There is
currently only one.approved POS. System, which is presently NCR Silver., The main furictions of the POS
System are-to act as a cash register:and.collect and manage.iriformation.about the various sales transactions
at your Desseit Shop, including detailed sales data, inventory, prices, coupons, taxes. and other sales
information. You must also maintain Internet service that allows: you ‘an unlimited Interfiet 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 te provide any maintenance; repa!rs upgrades or updates to, you. The contractual
limits on the frequency and costs of your obhganon to maintain, upgrade. or update: the POS System or
Computer System (as defined below) to conform to our specnﬁcatlons are subject to the limits on Trade
Dress Upgrades in that we will not require you to implement any “Trade Dress Upgrades™ (a) that exceed
$75,000 over the initial term of the Franchise Agreement; (b) during:the period of time after the:opening'of
the Dessert Shop through the first anniversary-of the operiing of the Dessert Shop; or (c):during the last year
of the initial term of the Franchise Agreement; prov1ded however, these limitations: will not-apply to any
Trade Dress Upgrades required as a matter of law or in cornection with the renewal of the: Franchise
Agreement. We domet currently require-you to purchase«and maintain software maintenance and support
for your POS System, but you may. There may be additional fees associated with upgrades to the POS
System..

We and oiir 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 your 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 respoisible for
all costs associated with any computer systems including accessing the Internet. (Franchise Agreement,
Sections 9.1 & 15.1). ) '

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 purposés. The POS System has a monthly fee
of $175 per month. The menu company for the iPads charges $30 to:$60 to. use the. digital menu platform,
The iPad and computer must be equipped with:computer hardware components, software; and pefipherals
(such as printer and scanner)that we require and that meet our specifications: You must use an accounting
system capable of generating sufficient accounting repoits: and information that we require from time to

time. We:currently-use and' you must purchase and maintain alicense.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 bécome available. You must provide us with your
user 1D and password for your QuickBooks® account. Wethave access to-all of your €lectronic information
through this system at all times. (Franchise Agreement, Section 9:1). We estimate that QuickBooks®
software ‘will have an initial cost of'$500 and a $10 to $24 monthly charge for.online: access which we
require: ‘We estimate that the computer hardware (i'ncluding iPad), a printer/scanner, :and general

accounting and/or bookkeepmg software and word processing software and POS System (the “Computer

System™) will have an initial cost between $2,500 and $4,500. The annual costs incurred by you for any
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optional or required maintenance updating, upgrading or support contracts for the Computer System and
POS System ranges from $2,880 to $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 Orservices at any time
for any reason. You must replace, upgrade and maintain these systems at your sole expense. (Eranchise
Agreemerit, Section 11.5)

We are not obligated to provide:or-assist you in obtaining:any of the above items or services.
Websites.

We may reéstrict, 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 einployees, are permitted to use an. e-mail ‘address that is not
associated with our www.sweetcharlies.com URL for your Sweet Charlie’s franchise. (Franchise
Agreement, Section 9.2). You may not establish.any website, blog, Facebook page, Twitter account,.email
distribution list, or other Social Media Platform, World Wide Web or Internet-based presence which uses
or displays any of our IP (whether Social Media Materials or otherwise) without our prior written .consent;
and, at our sole option, you will take such action necessary to:cause cértaiii websites or other Social Media
Platforms,, mcludmg, but not limited to, Facebook; Twitter and other: such mediums, currently in existence
or developed in. the future, to assign primary administrative rights to us for your Dessert' Shop. We will
then, at our sole discretion, provide you with subordinate' administrative access to, and guidelines for-your
use of, such medijums, 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 Agreément, Section 9.2).
QOpérations Manuals.

Forthe duration.of the Franchise Agreement, we will grant you:electronic access:to the:Operations Manuals

or'make them available to you by paper, Internet or electronic format. The Operations Manuals coritain
mandatory and.suggested specifications, standards and operating procedures. The Operations Manuals.are.

highly confidential, are on loan te you and remain gur property. We may revise the. Operations Manuals

from time:to time by posting the revisions. electronically or by letter, memorandum, bulletin, videotape,
audiotape, diskette, CD ROM, electronic: mail or by other written or electronic: communication, including,

the Internet. You must abide by all revisions.- The total number of pages-of our Operations Manuals and.
Table of Contents are listed on Exhibit E and is currently -one hundred ninety (190). pages. You dre
prohibited from copyingor distributing the:Operations Manuials in any mariner-whatsoever. You mustionly
use the information contained in the Operations Manuals to.manage and operate the Dessert Shop and may
not use such. information for'any other purpose. (Franchise Agreement; Sections 8.1-& 10.1(b)). -

Training Program.

The Initial Management Training is mandatory foryour Operating Principal and Manager. We reserve the
right to modify any ‘aspect of our training program' to. accommodate the nieeds or expenence of any
individual trainee. Initial Management Training is conducted in two (2) phases. The first training phase
will ‘occur in Philadelphia, Pennsylvania or dt ancther location designated by us, and will last for
approximately four (4) days, unless we determine that your Operating Principal or Manager requires a

29



longer training period. The second training phase will occur at your Dessert Shop, and will last for
approximately three (3) days, generally beginningia few days prior to'opening the. Dessert Shop and carrying,
through the grarid opening: You must complete the first phase of Initial Management Training to our
satisfaction.at least fourteen (14) days prior to the opening of the Dessert Shop and prior to beginning the
second phase.. The failure-of your Operating Principal or General Manager (if you have a- General Manager)

to complete eithéior both. phases. Initial Management Training to our satisfaction will give us the right to
terminate your Franchise Agreement. (Franchise Agreement— Section:6.1).

Although we:do not charge:a fee for the Initial Management Training for your Operating Principal, Manager
and up to one (1):addifional person, you will be responsible for all personal expenses, including costs and
expenses of transportation, lodging, meals, and wages and employee benefits.for your traineés. All trainees
must be at least eighteen (18) years.of age. (Franchise Agreement, Section 6)..

TRAINING PROGRAM
e Hours of Classroom | Hours of On-The-Job L
Siibject L e Location
Training Training

b ‘ Philadelphia, PA and/or at
| Orientation 2 ! | your Dessert Shop
Management 1 0 Philadelphia, PA

| Customer Service & 1 3 | Philadelphia, PA and/or at

| Sales - ' | your Dessert Shop

| o s . N | Philadelphia, PA and/or at
Food Preparation 1 20 | your Dessert Shop

| Bt e verdions o | Philadelphia, PA and/or at
lj’roduct\Ordermg | 0 4 | your Dessert Shop :
Equipment Usage and 0 4 Philadelphia, PA and/or at
Maintenance: _ ) ' | your Dessert Shop,
Marketing & 0 ] Philadelphia, PA and/or at
Advertising 7 your Dessert Shop ]
“Quality Standards and | ) ) . Phiiladelphia, PA and/or at
Dessert Shop Sanitation 7 your Déssert Shop

TOTALS: 8 35

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 program. We will
hold our Initial Management’ Trammg on an “as-needed” basis;based on new franchisees in the System-and
the number of Dessert Shop-openings; 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 definitive starting .and
stopping times. We' tailor our training on the needs of the ‘participants to maximize the value of time.
Trammg is conduc‘ted‘ by S’teven Blllig and/or Kyle Billlg, who each have at least 4. 5 years of relevant

Operatlons Manual a PowerPoint trammg deck, a’ franchlsee/franchlsor management system speakers and‘ '

iconsultants-and hands-on training,.,
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We may offer-continuing or refresher training courses.from time to time. These courses will be conducted
at locations selected by us. ‘'We currently require your'Operating Principal and Manager to. attend up to two
(2) days of such training per year 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: tequire your
Qperating Principal and Manager (or your Ownefs 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 must pay all
personal expenses, travel costs lod ging costs.anid meal costs foryour trainees forany contmumg orrefresher
training courses. We teserve the right to impose: reasonable: charges for training materials in connection
with continuing or refresher training courses. We will notify you of any additional charges: béfore you or
your employees enroll in :a course. (Franchlse Agreément; Section 6.2). Any replacement Operating
Prmcnpal or 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 cutrently $600. In
-addition, 'you are responsible for ary travel and othier-expenses or costs. (Franchise Agreement,, Section
6.2).

Y.ou will'be responsible for all.of ourexpenses and costs including transportation and-mmeals of our personnel
if we determine, in"our sole discretion, that we néed to. provide additional or.remedial training to your
‘Owners, your Operating Principal or Managers. (1) because: we: determing is necessary or appropfiate, in
our sole discretion, to protect the quality, integrity and/or reputation of the System, Proprietary Marks
and/or IP, including, withoit limitation, because you are in default or breach under this Agreement or
otherwise in violation of ourSystem Standards or (2)-due to.a.request for‘additional training off yourpart..
You will also pay us our then-current trainer fee per day per person, which is currently $600. (Franchise.
Agreement, Section 6.2). Failure to atténd any required continuing, additional, remedial or refresher
training is a.default under the Franchise Agreement. (Franchise Agreement, Section 18.3)..

We may also conduct:seminars or hold annual méetings-or conferences.from time-to-time for the benefit of
all franchisees whose attendancé may or may. not be mandatory. There is currently: no registration fee, but
you must pay for all of your associated expenses, including the-éxpense:of salaries, travel,, meals, lodging,
and miscellaneous expenses.of your p'ersor’mel attending such seminars, meetings-or conferences. However,

‘we reserve the right to charge aregistration fée for our annual meeting or cenférence in an-amount not to.
exceed the actual cost per attendee for such conference. Your failure to attend mandatory seminars,
meetings or conferences will be treated as a default under the Franchise Agreement.and you must pay our
then-current fine for not attending, which is currently $500.(Franchise: Agreement, Section 6.3).

Item 12: Territory

Location and Protected Area.

Your Franchise Agreement will. grant you:the right to open a Dessert Shop at a specified Location within:a.
designated Protected Area, which is the non-exclusive area within which we agree'not to locate another
frarichised or company/affiliate-owned Dessert:Shop. The Protected Area is not an “exclusive territory”
because we reserve: the right‘to locate a Sweet Charlie’s Dessert' Shop in a Resérved Venue (as defined
below) in your Protected Area. Your Protected Area will bé identified on Schedule | to the Franchise
Agreement. We caniot giiarantée that your Location will be in any particular Jocation of your Protected
Area. If a Location is:approved before orat the signing'of the Franchise. Agreeinent, it will also be identified
on Schedule I to the Franchise Agreement. You are not granted anly othier right. If you'sign a.Development
Rights Rider, you must select the sité: for your Dessert:Shop from within the Development Area.

In the alternative, if you execute a Territory Deposit Agreement, we will reserve a Poténtial 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 Franchise Agreement before the:
expiration of the Territery Deposit Agreement, the Territory Deposit Agreément will terminate and you

will have no fiitther territorial rights to the Potential Region. You will not receive a refund.of the Territory

Deposit Fee.

We and our affiliates will agree, subject to certain exceptions and lifitations, not'to sell another franchise:

or open (or. authorize an‘afﬁliaté to opér) a.retail business that will. primarily sell made to order rolled ice:
cream (dairy and non-dairy) and frozen yogurt products within your Protected Aréa.during the term of the

Franchise Agreement 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. anywhere outside of your
Protected Area or your Potential Region (as applicable), regardless of proximity to. your Location, and
authorize these other franchisees.and businesses to provide the same:services that you provide outside your

Protected Area. If you sign a Franchise Agreement under a Development Rights Rider; lyour Protected
Area under that Franchise- Agreement will net, in any event, éxtend 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. Censiis Bureau or comparable

published demographlc data such as that published on DemographicsNow.com and by metropolitan.or

statistical boundaries, street boundaries, zip codes or housing subdivisions orother criteria we.choose. Your

Protected Area or Potential Region will consist of approximately 50,000 — 100,000 people.

You will not 'recjg"i?ye, an exclusive territory. You may face competition from other franchisees, from outlets
that we own, or'from other channels of distribution or:competitive brands that we control.
Performaice 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
popiulation: We can also modify your Protected Area or remove the rights to the Protected. Area if you do
not meet System: Standards. B

Catering and Delivery..

You may not market your Dessert Shop, solicit customers, or provide services or offer or sell products
outside of your Protected Area,. .except as otherwise: provided in this Item 12. Siibject to our termination
rights described below, you will be perrmtted to provide catering and delivery services from your Location
to évents and/or customers located inside ‘or outside your Protected Area. Dessert Shops owned by us or
our affiliates or franchisees may provide catering and/or delivery services from their Locafions,

respectively, to.events and/or customers located. inside your Protécted Area, and you will not be entitled to
any compensation in.eonnection with theseactivities. We reserve the'right to terminate yourright to provide
catéfing and/or delivery. services if we determine, in our sole discretion, (i) that providing these services
negatively affects.the operation.of your Dessert Shop oryour strict.compliancé with the Operations Manuals
or the System Standards in any respect; or (ii) that terminating these rights would benefit the operation of
your Desseit:Shop or your.compliance with.the Operations Manuals or the System'Standards or isothérise
necessary or desirable to protect the quality, integrity and/or reputatiofi of the System or Proprietary Marks.
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Right of First Refusal.

The Franchise Agreement does not grant you the right to acquire additional franchises Wwithin.or-outside of
your Protected Area.

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

1.

The exclusive right to-own and operate Dessert.Shops at any location(s) outside of your Protected
Area.or Potential Region under the Proprietary Marks or using the IP, of to license others the right
to own and operate a Dessert Shop 4t 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 prov1de you with:competitive. protection, at all, outside the boundary of the Protected Area.

‘The exclusive right to sell Products, goods and merchandise, bearing the Proprietary Marks

through the Internet, catalog sales, telemarketing, or other difect r'narketihg channels. 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 or Potential Region. You will receive no compensation for sales to these

custoemers.

‘The exclusive right to-distribute:our Products:and merchandise to wholesalers or retail businesses

(such:as supermarkets and specialty stores) or through the Internet, catalog sales, telemarketing,

or other direct marketing (“Altematlve Distributors™) without compensation to you. Alternative
‘Distributors may operate. inside the Protected Area or Potential Region; there are no geographic

hmltatlons on the terntory in whlch we or our affiliates may distribute Products to Altematlve

.Shop a.nd ,there are no restrictions on the type of Products or m@rchandlse an Alternatlve
Distributors: may .offer.

The right to establish within the Protectéd Aréa or Potential Region, without your consent, and

witheut compensation to you, another Dessert:Shop. within the Protecied 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, staté or national park, stadium, airport, public
transportation facility, toll booth:plaza, corporate. facility, amusement park, fair:ground, school or
university campus or :sports arena) as' well as special events like street fairs, parades; sporting
events and similar occasions.. We or our affiliates or franchisees may operate at any Reserved
Venue on a temporary, §éasonal or permanent basis.

The exclusive right to:own and operate businesses under different inarks. 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 or Potéritial Region.

The right to provide catering-and/or delivery services in your Protected Area or Potential Region

or to sell to or license to others (including our affiliates) the right to provide catering and/or
delivery services in your Protected Area or Potential Region:
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Despite clauses (1) through (6) above, we may acquire.or merge with any existing business located inside:
or outside your Protectéd Area or Potential Region and operate that business using the.IP, Proprietary Marks
and:System.

Relocation.

You may only operate-one. Dessert Shop i in the Protected Area and you may relocate that Dessert Shop, in
or outside of the Protected Area, only with our written approval. ‘We may approve:the re-location of your
Dessert Shop based on your Dessert Shop’s existing fi nancial performance, the quality of the proposed
availability of a site for relocation-and other-criteria used to approve a Dessert Shop location, however; we
do not have to.accommodate any relocation.

Development Rights Rider:.

If you sign: 2 Development Rights. Rider, we will grant 'you a Development Area. We determine the
Development Area before you sign the Development Rights Rider based .on various market and economic
~ factors like market demographics, the penetration of Sweet Charlie’s Dessert Shops and sifttilar businesses
in the market, expansion potential, the:availability of appropriate sites:and growth trends in the market. The
Developmient Area may be:all or a portion of a city, a contiguous number of zip codes, a single or multi-
county aréa, or some other geographically identifiable area, which will be described in the Development
Rights Rider.

You must develop Dessert Shops in the Developmeént Area.as: -outlined in the development schedule in the
Developmeiit Rights Rider. We must agree to the development schedule before signing the Development
Rights Rider.. If you stop operating any Dessert Shop during the térm of the Development Rights Rider,
you must:develop a replacement Dessert Shop Withiri aréasonable 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 agreements; that you and your affiliates
have with us and our-affiliates, then we and our affiliates will not establish, or authorize anyone except you
to-establish, any Déssert Shops ‘in'the Development Area during the term.of the Development Rights Rider.
We retain all other rights. .Among other things, this means we can conduct activities in theDé,Ve'lopmen't
Area like those described above in relation to the Protected Area.

If you fail to.comply with the development:schedule, or.otherwise materially default.under the:Development
Rights Rider, then we may (in addition to. our other remedies) terminate the. Development Rights Rider.
When the Development Rights Rider expires or isterminated, you cannot:develop additional Dessert'Shops
in the Development Aréa (but may complete development of and/or operate Dessert Shops under the
existing Franchise Agreements) and we may develop erauthorize 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 volume, market penetration, of other-contingency and we may
not alter your Development Area. You do not have any options, rights of first refusal or similar rights to
acquite additional franchises. inside or outside of your Development Area.

You will net receiveian exclusive territory. You may'face competition from other franchisees, from outlets
that we own, or from other channels of distribution or competitive brands that we control.
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Item 13: Trademarks

The Dessert Shops: operate. onder‘ the trademark and trade: name “Sweet Charlie’s.” SC Holdings has
granted, us the right to sublicense the Proprietary Marks for the purpose of s_ell:ing franchises. Thé
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 marks registered with the United States
Patent and Trademark Office (“USPTO) ori the prinicipal register:

TITLE . |Registration | Registration Date
) , | Numniber L .
SWEET'CHARLIE’S 5,026,659 August 23, 2016
' 5,027,275 August 23, 2016.
. |
JustRollWith It | 5,155,941 March 7,207 |

SC Holdings and we tlmely file all affidavits. of use required to.be filed to maintain the regjstration. of the.
preceding, Proprietary Marks.

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

desserts goods retanl 'shops; take-out services;, |
catenng services; delivery services; mail ordert

services; bar, lounge ‘and restanrant;services |

 SWEET _
CHARLHE"S‘

JUSTROLL WITH IT

Tal Charlle desserts goods reta1] 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 net have as many. legal benefits and rights as federally-registered trademarks. If our right to-use
any of these Proprietary Marks is challenged, you may have to-change to an altérnative trademark(s) which
may increase your €xpenses.

License of the Propri¢tary Marks.
There are no determinations of the USPTO or any Trademark Administrator or :court, nor any pending

interference, opposition or cancellation proceeéding or any pending, material litigation involying such
Proprietary Matks. There are no agreements currently iin effect that significantly limit our rights'to use or
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licefise the use of such Proprietary: Marks in a manner material to the: franchise. There are no infringing
uses actually known to us which could materially affect your use of our Proprietary Marks.

Use of the Proprietary Marks.

We grant to: you thie 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 teriiis of the Franchise Agreement. You have
no other rights in our Proprietary Marks. You must usé our Proprietary Marks in the manner we direct.
You ¢annot use our Proprietary Marks for any other purpose.

You must follow:our rules:when you use'the Proprietary Marks. You may net us the mark “Sweet Charlie’s”
or any other Proprietary Marks or IP in your own corporate or other legal name. We must approve your
corporate name and all fictitious names under which you: propose to-do business in writing, beforé:use. You
must use:your corporate:or limited liability company name either alone or followed by the initials “D/B/A”
and the business name “Sweet Charlie’s” or*‘Sweet Charlie’s of" * (insert location name). You
must promptly register at the office as provided. for by the - laws of the state in which your Dessert Shop ‘is
located and/or if required-at the office of the county in which your Dessert Shop:is located, as doing business
under- such assumed business name.

We or our affiliates are the lawful and sole owner of the: domain name: www.sweetcharlies.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 Propfietary Marks, or afy: other name. that could be deemed confusingly similar, as
Intefnet domain riames.. We retain the sole right 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 frame our Website; (ii) conduct any business
or offer to sell or.advertise any products or services on the worldwide web; or (iii) create or register any
Internet domain name in.connection with your Dessert Shop..

You may use only the Proprietary Marks which-we designate, and may use them only in the manner wé
authorize and permit. Any goodwill associated with the Proprietary Marks; including any goodwill which
might be deemed to have:arisen‘through your activities, inures directly and exclusively to:our benefit. You
may use the Propriétary Marks only for the operation of the Sweet‘Charlie’s franchise or in advertising for
the DessertShop. You must use all Proprietary Marks without prefix or suffix.and in conjunction with the
symbols “SM,” “®;” “S” or “®,” “TM” as instruéted by us. You may not use. the Proprletary Marks in
connection with the offer-or sale of ‘any services which we have not authorized for use in connection with
‘the System.

Infringements.

Marks the use, suspected use or clalms of rlghts to our Proprletary Marks by thll‘d partles or the use or
suspected use by any. third.party of confusingly similar Proprietary Marks.. You do not have the-right to take
any action to enforce or defend any rights associated with the Proprietary Marks. Upon such. notification,
we have the. right to decide whether or not to take affirmative action. We reserve the right, but are not
required, to protect your right.to use the Proptietary- Marks. ‘We have the:right to-control any administrative:
proceedings or litigation arising,from any affirmative action that we. may choose tocommence. [nithie:event.
that we éngage in any litigation in the defense or prosecution of ‘the Proprietary- Marks, we will bear all
costs.and expenses incident'to such litigation, unless the litigation involves your violation of the Franchise
Agreement’s provisions. relating to'the Proprietary Marks. You. agree to execute any and.all documents and
do such acts and-things as may be necessary ‘or‘desirable, in the-sole opinion of our legal counsel, to carry
out. such defense or prosecution. If requested, you must participate in the litigation: matter involving the
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deférisé, 6f our Proprietary Marks. You are not entitled to any compensation as a result of the
discontinuation.or modification.of any of the Proprietary Marks as.a result of afly proceeding or settlement.
If you elect to be represented by personal legal counsel in connection with any proceeding involving the
Proprietary Marks, you will bear the. fees, expenses, and other costs associated with siich personal legal
counsel.

You must also-agree not to:contest our interestin our Proprietary Marks-and other trade secrets.

You acknowledge that our Proprietary Marks are-valid and are:our sole property.. You eanriot, either during

or after the:term:of the:Franchise Agreemient; do anything, or aid.or:assist.any person to do-anything, which
‘would infringe upon; hatm, or contest our rights in any. of our Proprietary Marks, You further'must agree

not to hinder or prevent.us from using or franchising our Proprietary Marks in.any jurisdiction. You must

acknowledge that all goodwill which may arise from using our Proprietary Marks is and will remain our
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 modify or discontinue the use of any
Proprietary Mark .and/or use one or more additional or substitute trade or service marks, you muist comply

with our directions within.a reasonable time after receiving notice. You will pdy the expense of changing

your .Dessert Shop signage, including signage on any. kiosk or vehicle: used to provide catering and/or

delivery services, if any. Further, we will not be obligated to reimburse you for dny loss of revenue:
attributablerto any modified or discontinued Prqpnetary Mark or fof any expendlture you make to promote'
a modified or substitute trademark or sérvice -mark.

Item 14: Patents, Copyrights,.and Proprietary Information

Patents.

8C Holdings has.granted.us a license to certain design and utility patent rights (the “Patent Rights™). The

design patent describes an ornamental design for an ice cream donut foll, which we: «call the “Tall Charlie”
(see Item 13, and the utility patent rélates to-a system for producing: rolled ice cream. The Patent Rights

include the right to make, uSe, market and sell products using the: Tall Charlie design and the system 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 rollediice cream at your Locatien and, if you provide catering sefvices,
at the locations at which you provide catering services,

Patent rights shall mean;

1. The pending application is listed in the table below;

Title Application | Filing Date | Application Type
Number, i )
SYSTEM FOR PRODUCING | 15/804,399 November-6, 2017 Utility.
ROLLED ICE CREAM

2. Theissued patent is listed in the table belows
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Title ~ U.S. Patent lssueDate | Type | Duration |
‘ Numbep 7 N |
ICE. CREAM DONUT | U.S. D835,380S | December 11, | Design 15 years
ROLL 2018

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

4. Any or dll patents, which thay ‘issue-on the Patent Rights and improvements thereof, de’V‘e,lopéﬁd by
us and any. and all divisions, continuations, continuationiszin-part, reissués and éxtensions 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 no:currently effective agreement that limits our right'to use and/or license'the.
patent. Neither we nor'SC Holdings-are;obligated by the.Franchise Agreement.or-otherwise, to protect any,
rights you.have to use the patent. We have:no actual knowledge-of any infringements that could matena]ly
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 ise 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
reserve 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 liti igation arising from any affirmative-action that'we may choose
to commerice. In the évent that wé 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’s provisions relating to the Patent Rights. You agree to execute any
and all documents and do such acts.and things.as may be necessary: or desirable, in the sole-opinion of our
legal counisel, to carry out such. defense or prosecution, If requested, you must participate in the litigation
matter mvolvmg the defense of our Patent Rights. 'You are not entitled to any compensation as a result of
the discentinuation or modification of any of the Patent Rights as a result of any proceeding or settlement.

If you elect to be represented by personal legal counsel in connection with any proceeding invelving the
Patent Rights, you will bear the fees, expenses, and éther‘costs-associateéd with such personal legal: counsel.

You must also agree not to contest-our intérest in our Patent Rights.

You acknowledge that our Patent Rights are valid and are oursole property.. Yoou cannot, either during or
after the term of the Franchise Agreement, do anything, or aid or assist any person to do -anything, which
would infringe upon, harm,.or'contest our rights‘in any of our Patent Rights. "You further must agree notito
hinder or prévent us from-using or franchising our Patent Rights in-any jurisdiction.. Yeu must acknowledge
that all goodwill which may arise from using our Patent Rights is and will femin our sole:and exclusive
property and will inure solely to our benefit. '

If we determine‘that it becomes advisable for us and/or youto modify or'discontinue the use of any Patent
Rights, you must.comply. with our directions within a reasonable:time after-receiving notice. Further, we
will not be obligated to. reimburse you for any 10ss of revenue-attributable to any modified or-discontinued:
Patent Rights. ’

Copyrights. .
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We or our affiliates claim copyrights in the Opérations Manuals, service brochures, the Website, product
and service inaterials, advertising materials: and related items used in operating the franchise (the
“Copyrighted Materials™). We may further register, develop; change, carcel, enhance or modify
Copyrighted Materials. at any time. ‘We havé not registered any Copyrighted Materials with the United

States Registrar of Copyrights.

There:currently are:no effective determinations of the Capyright Office (Library-of Congress) or any court
regarding -any of the Copyrighted Materials. Nor are there any agreements currently in effect which
significantly limit-our right to use or authorize franchisees to use the Copyrighted Materials. Furthérmore,

there: are no infringing uses actually known to us which could materially affect a franchisee’s 'use of the:
Copyrighted Matetials iin any 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 copyrighted item, you must also do 56. We:are
not obligated to reimburse you for any costs of complying with this.obligation. You.do not have-the right
to take any ‘action to-eniforce or déferid any rights associated with the copyrighted materials. However, you
must -promptly notify us in writing if you become. aware of any infringement of our copyrights, or if any-
infringement claims. are made against you in coinection with your se of the- copyrighted materials. or for
expenses, costs and .damages in actions involving copyrighted materials. We will then decide,. in.our sole:
discretion, what action, if any, will be taken. In the event that we. engage in any litigation in the-deferise:or

_prosecution of the copyrighted materidls, we will bear all costs.and 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.expenses incident to litigation just described; we: have no
obligation under the Franchise Agreement to protect you against; participate in your defense. of, :or
reimburse you 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, in'the:sole:opinion.of our legal counsel, to-carry out Such defense or prosecution.
You are not entitled to any compensation as-a result of the discontinuation :or modification of ‘any of the
copyrighted matérialsias.a result of any proceeding or settlement. If you elect to be represented by persona]
legal counsel in connection with any proceeding involving the copyrighted materials, you will bear the fees,
expenses, and other costs.associated with such pérsonal legal counsel..

Confidential Information..

Our confidential information will include all non-public inférmation about us, or affiliates, -our franchisees,
our suppliers and the System, induding but not limited to, the Operations Manuals; System Standards;
services; methods. for opérating, managing, developing or coordinating services, marketing, distribuition,
performance, provision or rendering methods, techriques, equipmerit (including the Ice Cream Roll
Machine) or 'supplies; recruitment, trammg, marketing:or compensation methods; recipes, ingredients and
techniques. mcludmg the method of freezing and serving our Products; customer lists; referral sources;
billing-and collection methods; financial information; and:other information.about us and information about
our Approved Suppliers; strategic pattners, business plans, employees and independent contractors
(collectively; the “Confideritial 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 it for any purpose other
than to.operate your Dessert'Shop. You may not copy any of our Confidential Information or give it to a
third party except.as 'we authorize. All persons affiliated with or employed by. you and to whom you grant
access to Confidential Information or who attend training.must: sign a confidentiality agreement as well as
all officers, directors-and equity holders.
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All ideas, concepts, rrecipes, concoctions, mixes, flavorings, menu items; techniques and other newly
developed information or' materials relating to a Dessert Shop, whether or not constituting protectable IP,

and whether created by or:on behalf of you or your Owners, Operating Principal, Managers or émployees,

must be promptly disclosed to us, will be considered our propeity and part of ‘the System and. will be
considered 'to be works made-for-hire for us. You and-your Owners must sign whatever documents we
request to evidence our ownership or to assist us in securing intellectual property rights in these ideas,
concepts, techniques or materials. You will not receive any fotm of compensation or consideration in
exchange for ideas, concepts, techniques, rec1pes and other newly developed ‘information or materials
relating to a Dessert ‘Shop which you develop.

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

Y our'Qperating Principal or Manager who is dpproved byus:and who has successfully completed.all initial
training must devote full time to the operation of your Dessert Shop and must be onsite, in charge of the
operation of the Dessert Shop on a day fo day basis. The Operating Principal must-own at least 51% of the
franchisee entity. The Manager does not need to. own any intérést in the franchisee entity.

You must form a.corporation, limited liability company, limited'partnership.or limited liability partnership
to.own your franchise and we may require that each of your Owners and their spousés personally guarantee
your obligations under the Franchise Agreement,-and ttiat they also agree to be: personaily bound by, and
personally lidble:for the breach of, every-provision of the Franchise. Agreement, both monetary obhgatlons
and obligations to take. or refrain from taking, specific actions or to engage- or réfrain from engaging in
specific activities. You may not use the Proprietary Marks; or :any dbbreviation. or acronym of the
Proprietary Marks, in the corporate or legal name of the corporation, limited liability company, limited
partnership or limited liability partnership you form te own your franchised business. We must approve
your corporate name and all fictitious names under-which you propose to do business.in writing before use.

If you.sign a Development Rights Rider, you are allowed to form subsidiary corporations, LLCs or
partnerships for each Dessert Shop: you develop. The:entity that owns each Dessert Shop must have. the
same ownership structure as, or be' wholly owned by, the-entity which holds the development rights and is
a party to the Devélopment Rights: Rider. Each entity may sign a Franchise Agreement for each Dessert
Shop for which a development right is granted,

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

We restrict all employees and Dessert Shop personnel from disclosing Confidential Information; and you
must have all staff of the Dessert Shop sign a confidentiality agreement to protéct the Proprietary Marks,
the Operations Manuals and ether information concerriing the:System.

Item 16: Restrictions on What the Franchise¢ May Sell

You must operate your Dessért Shop in strict,conformity with the System, as explained in the Qperations
Manuals, and 'in other writings by us from time to time. You must use the - approved Location only forthe
operation of the Dessert Shop and imay not.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 inthe Operations Manuals oras we may otherwise approve in writing.

Subject to local laws; during your peak season, we reconimend your Dessert Shop stay open at least until
10 p.m. We do not impose-arty restriction on the customers you may serve:at the Location.
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We require you to.offerand 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‘Operations Manuals. You must refrain from deviating:
from our standards and specifications witholit our prior ‘written -¢onsént and must discontinue selling and.
offering for sale any ménu items, Products, or services which we may disapprove at.any 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 requife you to introduce test menu items or products for sale in the- Dessert Shop. You must
discontinue offering any test menu item or product that we do not adopt for permanent sale.

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

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

o i , 1 Section in o ’ ’J i ST
" ‘Provision. ., . |- franchiseor | R Summary '
LI . other | " | S \
- L i 1 agreement | .- - |
a, Term of Franchisé F.A. Section | Ten (10) years.
2.3
b. Renewal or-extension of | F.A. Section | Ifyyou.are in good:standing, upon expiration.of your
the tefm 2.5 original Franchise Agreement, you will have the right to
| renew youir franchise for two-(2) additional five (5) year
| terms.
c. Requirements.for youto | F.A.Section | Requiremeénts include: (i) you provide us at least one
Tenew or extend 2.5 hundred eighty (180) days: prior notice; (ii) you
| complete, to our satisfactior, all refurbishment,
| maintenance and upgrading necessary; (iii) you are.in
good standing; (iv); 'you satisfy all monetary obligations
you.owe us, our affiliates; and our Approved Suppliers
and vendors; (v) youexecute.our. then-current form of
Franchise Agreement; (vi) you satisfy our'then-current
| training requiréments;(vii) you and your Owners sign a
! general release; (viii) you obtain an.extension or
renewal of your lease (if applicable); (ix) you agree to
| ourreasoriablé proposed modification of your Protected
| Area, if‘any, due:to shifts'in population; and (x) you pay l
| us a fee equal to 10% of the then-curteit initial
franchise fee. Theé then-current standard Franchise
Agreement may contain.materially different terms arid
‘ ) . conditions than your original Franchise: Agreemmient.
d. Termination by you F.A. Section | Upon our material breach which we do not attempt to
' 18.1 . cure within' ninety (90) days of your written notice.
- You.may not othérwise terminate the Franchise.
Agreement.
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. ", nchiseor | - Lo L ;
X | other, |l o Summary .o
| Lo cagreement ' o 0 o 0 o
e.. Termination by Us. None: | We may not terminate the Franchise: Agreement without

without cause

cause;

f. Termination by-us with
cause

F.A. Section
18

Each of your obligations urider the Franchise
Agreemerit is;a,material and essential obligation, the

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

Al

F.A. Section
183

Curable defaults include any: of the following events if
not:cured within the time period.specified in the
Franchise Agreemefit: (i) you submit understated Gross
Revenue-or:other income reports; (i) you fail to
maintain and operate the Dessert Shop:in a good, clean,

| and wholesome maiifier; (iii) you deny our right to
| inspect the Dessert Shop; (iv).you use ing_redi"entsuor\sell

food or beverage products that fail to conform torthe
specifications; (v) you fail to maintain.and operate the

: Dessert Shop consistentl,y‘with‘the:ﬂOperations Manual

or our standards; (vi) you fail to remit any payments
immediately when-due to-us; (vii) you fail to remit any
payments immediately when due to a.supplier, vendor;,
broker, landlord, the Cooperative, of other'third party

- owed by the Désseit Shop; (viii) you fail to submit to us

any financial reports or other-information required
under the Franchise Agreenient; (ix)-you fail'to
maintain propér insurance; (x) you interfere with our
ability to access the POS system or our-ability to access

| the account used to transfer certain fees; (xi) you

opérate the Dessert Shop-in an unhealthy ‘or unsafe
manner; (xii) you fail to-obtdin.and'maintain any
required license or fail to comply with applicable laws
and regulations; or (xiii) you breach.any other
obligation,.covenant or-representation under thie
Franchise Agreement.




| Section jin
o .- ., - | franchise-or
Provision ' | -

Ly

| " other | |
_agreement

_ - S
TL i |

- h. "Cause" defined-

- defaults which cannot be-

cured

F.A. Section
18.2,

_Non curable defaults include: (1) makmg any

uhauthorized transfer of the Dessert Shop or Franchise

Agreement; (ii)-failing to:commence business within the.

time prescribed in the Franchise. Agreement; (iii) failing
to purchase. or lease a suitable Location within one

‘hundred ejighty (180) days afterexecution of this
agreement; (1v) abandonifig or failing to operate the

Dessert Shop: for three'(3) consecutive business days

which shall not apply outside-of-any defined seasonal

period for franchisees with seasonal operations;. (V)
violating or beaching any of the Franchise. Agreement ]

restrictive.covenantsor intellectual property provisions;

(vi) bankruptcy or'insolvency; (vii).failing to.
successfully complete Initial Manager Training; (viiiy
the entering of certain judgments.of liens against you-or
your property; (ix) termination. of your right of

possession to-the: Dessert Shop’s premises; (x),

knowingly selling prodiicts or using ingredients that fail
to conform to the specifications or failing to sell
products designated by us; (xi) knowingly failing to
report accurately the Gross Reventie 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 separateroccasions
within any period of twelve (12) consecutive months,

whether or not ‘cured, on any of yourmaterial

obligations'to us-er-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; or (xv) failing to pay any

| taxes when due.
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et '
t Provision
- N

' Section in
franchlse_ or
othet’ )

agréement

! ““ o “:Snm.ﬁlalzy“w‘ N

i. Your obligations on
termination/non-renewal

F.A. Section
18.6

Y'oﬁ‘mu'st:« (@ iﬁrﬁedi‘até]i Gease to use any of the
Corifidential Information, the IP and the Proprietary
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 and.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 s any and all vendor agreements or sales
or service contracts; (iv) immediately ceaseall use of
our IP-and stop holding:yourselfout to the publi¢ as
associated with us in any way mcludmg,remove all
trade dress; (v) immediately cease using all Social
Media Platforms and do all things necessary to remove
your-administrative access to these platforms; (vi)
terminate your-access‘to the e-commerce activities we
designate and assign o us all télephone numbers, e-

{ name and directory listings.associated in any way with
| Sweet Charlie’s and our Proprietary Marks, and direct
| the telephone.company to transfer-all such numbers and
| listings to us or ourdesignee; (vii) immediately pay us

all unpaid fees and pay-us, our affiliates,,and our
approved-and designated suppliérs,and vendors, all
other monies owed; (viii).comply. with the post-

| termination covenants; and (ix)cease any and all
| centact with suppliers, vendors, employees or our

agerits without our prior written.consent.

j. Assignment of contract
by us

F.A. :Sectibn
16.1

No restrictions.on our right'to assign.

k. "Transfer" by you -
definition

F.A. Section T

16.3

Voluntary or involuntary, diréct or indirect assignment,
sale, gift or other disposition of any interest in the
Franchise Agreement or the assets of or ownership
interest in the Dessert Shop.

1. QOur approval of transfer
by franchisee

F.A. Section
16.5

* We havethe-right to approve:but will not unreasonably

withihold.approval.
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Provision
|

' Section.in

franchise or

Lother' | Tk o Summary,
agreemenb g

'
1

m. Conditions for our
:approval of transfer

F.A. Section
16.6

[T ! | ! N - )
| Conditions include: (fi)”thc"tl‘;ansfere’e-and its. owners
| meet or exceed the approval criteria including passing.a

background check all at our sole discretion; (ji) you pay
all amounts owed to us:orto third-party ereditors and
have siibmitted all requiréd reports.and statements; (iii)
if applicable, the:new Operating’ Principal .of transferee
completes.our required training program; (iv) transferee
efitérs-into our then-current form of Franchise
Agreement.and any required.related agreements; (v) the
transferee agrees to upgrade'the Déssert:Shop to
conform to-our then-current System Standards; (vi) the
transfer fee is paid; (vii) you: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 te our right to
Royalty Fees, Ad-Fund Fees.and otheramounts 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'thirty (30) days from the:day the transferee
satisfactorily completes all training.

n. Our right.of first refusal °
to acquire your business

F.A. Section
16.10

| Within thirty'(30) days aftet notice, we have the option

to-purchase the transferred interest.on the:same terms.
and conditions offered by a third party. provided that we
may:substitute cash in place of any finance terms..

o. Our option to purchase
your business

F.A. Section
16.10

If the Franchise Agreement is terminated by either- party
Of you cease'to do busiriess for any-reason, we have the
right-to purchase your assets at'book value (cost less
depreciation),

| p. Yourdeath or disability

F.A. Sections
167 & 16.8

Your Dessert Shop:or an ownership interest in you must
be assigned to an. approved buyer inthe'tiine. we

‘ de51gnate 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'i is |

' not being operated properly.

' g. Non-competition
covenants during the term

of the franchise

F.A. Section
7.2

The'Owners, spouses.of Owners, Operating Principals
and Managers;are prohibited from operating.or having
' an interest in any type of business that creates, dévelops, |
" markets or sells ice cream (dairy or non-dairy) or frozen
yogurt products of any kind.
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r. Non-competition F.A. Section. | Your 0wners are prohlblted from (i) operating or
covenants after the 17.6. having an interest in any type of business that creates,

develops, markets or sells ice: cream (dairy or noi-dairy)
of frozen yogurt products of any. kind within.a twenty
(20) mile radius.of the territory 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 contractors to accept a
business affiliation with you, (ii) soliciting.our
customers; or (iv)«disparaging us or'the System in any
way.

s. Modification of‘the:

F.A. Sections.

“You must comply with the Operations Manuals as

agreement 8.1&223 periedically-amended. The Franchise' Agreement may
only be modified or amended in writing signed by all
parties.
“t. Integration/merger F.A. Section | Only the terms of the Franchise: Agreement and other
' clause 22.3 related written agreements are binding'(subject to

applicable state law).. Any representations or promises
outside of the disclosure documént may not be
enforceable.

. Dispute resolutlon by

F.A. Sections.

Disputes between you and us may be settled by non-

21.12

| arbitration or mediation 21.4 & 21.5 | binding mediation.or by binding arbitration in Delaware
| Aat oursole discrétion.
"-v. Choice of forum. F.A. Section. | Delaware-(subject to applicable:state law).
! 21.2 3

w. Choice:of law F.A.Section | Delaware-(subject to applicable state law).

21.1 ]
x. Waiver of jury clause F.A. Section | Both parties agree to waive the right to.a jury trial for
all disputes (subject tosapplicable state: law).

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

i
DR

Provg}smn g

o ,|"

- , .o

) Sectlon in

1o & v I'. Summary

-

PRI o

TS -} 'h KX
S -

a. Term of F ranchlse

‘The Development nghts RJder begms '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
Scheduile:has beén opened (or, if-earlier, must have

| opened), or (b) the Rider otherwise is terminated.

renew or extend

b. Renewal. or extension of” None: There isno renewal or-extension of term.
the-term )
¢. Requirements for you to- None

| There aré no requirements. for you to.renew or extend.
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to acquire your business

Provision Development Summary
o , | Rights Rider g ' ,

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

e.. Termination’by Us None We may not terminate the Development Rights Rider

without cause | without cause.

f. Termination by us with 8 ‘We ihay at any time terminate the Development Rights

cause ' Rider and your rights under the Development Rights
Riderto develop a Sweet Charlie’s Dessert:Shop within
the Development Area, such termination to be effective
upon delivery-to you. of written netice of tefmination;
(@) if you fail to satisfy either-your development
obligations under the. Schedule or any other obligation
under the Development Rights Rider, which defaults

| you.have no right'to cure; (b) if the Franchise.

l Agreement is terminated or-any other franchise
agreement between us and you (or'your affiliated entity)
for a Sweet Charlie’s Dessert Shop is términated, even
if that other franchise agreement was not signed
pursuant to your rights underthe Development Rights
Rider; or (c) if 'we 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 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 whether or-not we subsequéntly
terminate the Franchise Agreement or the other

| franchise agreement,

| g "Cause" defined- None Not Applicable.
| defaults which can be cured | .
| h. "Cause" defined- None . Not Applicable.
| defaults:which cannot be
| cured
i. Yoour obligations on None - Nof Applicable.
termination/non-renewal | ,
- j: Assignment of contract None *Your development rights under the Development Rights '
by us Rider are riot:assignable under any circumstances.
K. "Transfer" by you - ~ 'None Your development rights under the Development Rights.
definition Rider are not:assignable under any circumstances.
| 1. ‘Our-approval of transfer None Y-our development:rights under the Development Rights.
by franchisee Rider are not assignable under any circumstances.
~m. Conditions for our None Your developmeént:rights under the Development Rights
approval of transfer Rider are not assignable under any circumstances.
n. Ouriright of first refusal None Not Applicable.
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| | Sectionin |
Provision © | Development | . C Summary -
) , | Rights Rider . )
0. Qur gption to. purchase None Not. Applicable.
your business.
p.. Your death of disability |  None | Not Applicable.
q. Non-competition None | Not Applicable.
covenants-diring the term
of the franchise
r. Non-competition | None “Not Applicable;
covenants after the ‘
franchise is terminated or
expires !
§. Modification of the ‘ None | Not Applicable.
agreement ‘ ' ) ) 7
t, Integration/merger 10 Except as provided in the Development Rights Rider;
clause the Franchise Agréeinent remains in full force:and ‘
‘ effect:as originally written. If'there is any inconsistency’
 between the Franchise Agreement and thé Development ‘
- Rights Rider, the terms of the Development Rights

| ' Rider will control.
u. Dispute resolufion by None Not Applicable..
arbitration or mediation
v. Choice: of forum ‘ None NGt Applicable.

| w. Choice of law ) None Not Applicable..
x. Waiver of jury clause " "None Not Applicable.

Item 18: Public Figures

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

Item 19: Financial Performance Representations

‘The FTC’s Franchise:Rule permits a franchisor to provide iformation about the:actual or. potential financial
performance- of its ‘franchised and/or franchisor-owned outlets, if there is a reasonable basis for the:
information, and if the information. is included in the Disclosure' Document. Financial performance:
infonnafion that differs: from that included in Item 19 may be giVen only if (1)a franchisor provides the
,lnformatlon provnded in‘this Item 19, for examp]e by prov:dmg mformatlon about possnble performance at
a particularlo¢ation or under particular circumstances.

This Item sets forth certain historical salés and expensé information for two of eur 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, 2018 (the “Annual Measurement
Perlod”) and three franchlsee owned Dessert Shops that were open and operatmg for the entlre Annual
the entlre Annual Measurement Period or Seasonal M_easureme_nt Perlod (def‘ ned” below) that were»open as
of December 31, 2018. Additionally, we have included as identified two affiliate-owned Dessert Shops
that.operated: seasonally from July to Septémber 201'8 (the “Seasonal Measurement Period”), one:of*‘which
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was sold to a franchisee as of December 31, 2018 but operated:as an affiliate-owned .dessert shop during
the: entiré Seasonal Measurement Period, because they are representative of the altematlve seasonal
franchised business:model offered in this Disclosure Document:

‘The reasonable basis; for inclusion of thé financial data for-the:affiliate-owned Dessert ‘Shops is that these

locations. are similar to the franchised business being.offered under this Disclosure Docunient in terms of

'square footage, operations, computer system, and Product offerings. The operational 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 :any’ minimum amount on local advertlsmg Addltlonally,
the.affiliate-owned Dessert Shops.are'located in-an urban-environment:so if your Dessert Shop is not in an:

'urban environment; your results may differ. We «de not anticipate any actual or reasonably expected

differences ‘in results due to these. operational differences.

This Item 19'sets forth annual gross revenue, morithly:-average gross.revenue, costs:of'goods sold and labor
inforimation 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 havé sold this amount. Your individual results may differ. There is. no assurance you

will sell asimuch.

2018 MEASUREMENT PERIOD:(INCLUDING ANNUAL AND SEASONAL PERIODS)

Gross Revenue' |- Average - Cost.of Goods. Labor®
' | - Moiithly Gross Sold?
, e L __ Revenue*
Affiliate-Owned Dessert S ‘ 7
Shop#1 $348,612.22 $29,051.02 | '$69,338.97 $81,087.20
Affiliate-Owned Dessert ) B I
Shop:#2 $295,863:26 $24,655.27 $61,007.00 $71,184.70.
Affiliate-Owned Dessert : !
Shop #3° $276,694.36 $69,173.59 $58,327.17 $72,964.30 |
Affiliate-Owned Dessert ) , }
Shop #4%* $206,448.40 | $51,612.10 $46,182.51 $54,523.02 |
Franchisee-Owned | ) ‘ o
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 _ See Note 7

Notes regarding the above Financial Performance Representation:

1. “Gross Revenue’ is the total selling price of all services and products.and all. revenue and income
of ‘any kind relating to the Dessert Shop includirig, without limitation, from the sales of food,
beverages, mérchandise, gift cards, products and tangible personal propetty of every kind sold by
you, in, from or through the ‘Dessert Shop; proceeds as a result of any business interruption
insurance ‘policy iyou carry; all incoine 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 limited to, musical devices, amusement devices 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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11.

Agreement, or whether such sale is at‘the Dessért Shop or off-site, but exclusive of*(i) sales or use

tax-actually pdid to the appropriate taxing.authority; and (ii) gratuities and tips paid to-employees.

This dessert shop-operated.on 4 séasonal basis from May through August.

This Dessert Shop #4.was an:affiliate-owned Dessert Shop:during the-entire Seasonal Measurement.
Period, but was sold inh December, 2018.

“Monthly Average Gross Revenue” is the average gross reveniie for the identified Dessert Shop.

over the Annual Méasurement Period or the Seasonal Measurement Period, as ap‘plicébl‘ez-

“Cost of .Geods Sold™ is all costs iricurred i connection with a sale to a customer, including,

without limitation, food costs, produce costs, cleaning supplies, paper, plastic, packaging and

»shipping, Costs.

“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 efficiencyof labér and regional labor rates.

The information supporting, Cost of Goods Sold and Labor figures. are only available for the
affiliate-owned Dessert"Shops.

The above data was extracted from the POS system for €ach of the.above listed locations.

These:results are unaudited.

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

Your revenues may vary-depending on a,number-of factors includirig 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 how y6u.operate your
frtanchised business.

Wiritten substantiation of the data used in preparing thesé sales figures will be made-available'to you upon
reasonable requést. The information presented.above has not been audited.

Other than.the preceding Financial Performance Representation, wé do not make any representations about
a franchisee’s future financial performance ‘or- thie past financial performance of company-owned or
franchised outlets. We also do not authorize our employees or representatives to make any such
representations either orally or.in writing. If you aré purchasing an existing outlet, however, we may
provide you with the actual records of that outlet. If you receive any other. financial performance
information or projections of your future income;, you should report it to the franchisor’s managefment by
contacting our CFO Steven Billig, 1921 Walnut Street, Philadelphia, PA 19103, (856) 287-0777, the
Federal Trade Commission, and the appropriate state: regulatory agencies.
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Item 20: Outlets and Franchisee In‘format‘ion:

_ Table No. 1
Systemwide Outlet Summary

For years 2016 to-2018
 OufletType . | ' Yedr,. o [l Outletsaithe | 'Outletsatthe . | -NetChange:
e e o+ 1 startoffhe Year | ‘Endofthe Year | - . -
Franchised 2016 | 0 | 0o 0
2017 0 3 +3
2018 3 12! +9
Company-Owned? 2016 0 , 2 +2
2017 2 } 4 42
2018 4 | 32 -1
Total Outlets 2016 0 0 0
2017 1 5 +4
2018 7 15 +8

1 One franchised unit is operated seasonally.

2 Qur 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:(bther than the Franchisor)

For-years 2016to 2018

o, - Statg 0 Ll Jae oo Year it ULt Number of Transfers ¢
e T e L e e Gy DR T
Total 2016 0
2017 0
2018 0
Table No. 3
Status of Franchised Outlets for years 2016 to 2018
D A T N R v ) | B
i ) e, 1 Coadea” | U
% ; g 1| OHINANONS (L ip chewls + | o s Operations- o
o it Ye UM PRI T e R | arich - |OtherReasons |, +,
o L ST NN e s ) Year
2016 0 ( 0 0: 0 0 0
2017 0 0 0 0 0 0 0
2018 0 I 0 0 | 0 0 1!
~FL | 2016 0 0 0 0 | 0 0 0
| 2017 0 0 0 0 ‘ 0 0 0.
1 | 2018 0 2 0 0. ‘ 0 0 2
- GA | 2016 0 0 : 0 0 0 0 0
‘ 2007 | 0O 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 (U 0 0 0 0 0
2018 0 1 0 0 0 0 i




NJ 2016 0 0. 0 0 0 0 0
2017 0 1 0 0 0 0 1
2018 1 1 0 0 0 0 2
NY [ 2016 0 0 0 0 0 0 0
2017 0 0 [} 0 0 0 0
2018 0 1 0 0 0 0 1
NC 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 | 0 1 (1] 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 | Q 0 0 0 0 0 0
2007 | 0 3 0 0 0 0] 3
2018 3 9 0 0 0 1) 12
"This franchised unit isoperated seasonally.
Table No. 4
Status of Company-Owned Outlets*
For years 2016 t0:2018,
o Outlets | | Quflets | .. ] Outlets ] Outlets at
St | - Yew | Stmer | OMeS | Remquired,| Oulets | Sold. | Endof
| Year | OPemed f chrom ) G Closed 4 T ] oS
b T b = - |l Pranchisee | Franchisee | Year
Delaware || 2016 0 ] 0 0 0 1
2017 1 [ 0 0 0 1
1 2018 1 0 0 0 1 0
New Jersey 2016 0 0 (1] 0 0 0
2017 0 1 0 0 0 1
2018 ) 0 0 0 0 1!
Pennsylvania | 2016 0 1 0 0 0 1
[ 2017 1 1 0 0 0 2
2018 2 0 0 0 0 2
‘Total 2016 0 2 0 0 0 2
2017 2 2 0’ 0 0 4
2018 4 0 0 0 1 3

1 This unit is operated Seasonally.
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Table No. 5 o
Projected. Opénings as of December 31, 2018

| - “\ w . | Franghi: j‘.‘Agree‘ments \ PrOJected New CPmJectedCI)\\I;a :' 4.
1\ <. - States | S, gned But Not, Franchlsed Out]e&sm Ol?trll;?:ng;he N’g xt-
1:L - K A Opened NextFlsca] Year = | . T Bisdal Year
Alabama 3 0 0
Arizona 0 1 0
California 1 1 .0
Florida 1 0. | 0
Georgia 5 1 ' 0
Kansas ! 1 0 0
Maryland ‘ 0 1 0
New Jersey ‘ 2 0 0
New York ' 1 0 0
_ North.Carolina 1 1 0
‘ Pennsylvania | 1 0 0
! Tennessee i 1 1 0
I Texas | 1 0. 0
L Total 18 6 0

Alist of our-current franchisees as of the end of our most:recent fiscal year is attached.as Exhibit C.

Exhibit D:contains the contact information for franchisees that have had their outlet términated, canceled,
not renewed; or otherwise voluntarily orinvoluntarily ceased to do business-under the franchise agreement
during the most recent fiscal yearor'who have:not communicated with us within the ipast ten (10) weeks of
theiissuance date. If yowbuy this francliise, your.¢ontactinforriation may‘be disclosed to.other buyers when
you leave the franichise system.

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

There are no'trademark-specific franchisee organizations associated withithe franchise system being offered.
in this 'Disclosure Document.

Item 21: Financial Statements

Attachied as Exhibit A to this Disclosure Document is our (a) audited financial statements dated February
21, 2019, demonstrating the period of operation from January 1, 2018 and ending on December 31, 2018;
(b) audited financial statements dated March 31,2018, demonstratmg the-period of operation from January
1,2017 and ending on December 31, 2017; and (c) audited financial ‘statements. dated April 14, 2017,
demonstratmg the period of operation from our opening through December 31; 2016. Our fiscal year end
is December 31 of each year.

Item 22: Contracts

Attached are copies.of the following agreénients relating to-the offer of the franchise:
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ExhibitA:  Financial Statements.
ExhibitB:  Franchise Agreement
~Sehedule I: Location of Dessert Shop and Protected Area
-Exhibit A: General Release
-Exhibit B: Personal Guaranty .
~Exhibit €: Confidentiality, Non-Use.and Non-Competition Agreement
-Exhibit D: Electronic Funds Transfer{(EFT) Authorization
~Exhibit E; Internet Websités and Listing Agreement
-Exhibit F: Telephone: Listing Agreement
-Exhibit G: Collateral Assignment of Lease
-Exhibit H: Franchisee Disclosure Acknowledgment Statement
Exhibit H:  State Addendato Franchise Agreement (if applicable)
Exhibit I: Development Rights. Rider )
Exhibit J: Territory Deposit Agreement
Exhibit K: Receipts.

Ttem 23: Receipts.

Please-sign and return.one copy of the receipt attached to, this Disclosure Document as.Exhibit K.
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Exhibit B
Franchise Agreement




FRAN CHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Aggeemen ") is efféctive as of the date- set forth on Schedule

1 (the. “Effective Date”) for the operation of a Sweet Charlie’s ice cream shop (the ‘Dessert Shog )
‘between Sweet Charlie’s Franchising, LLC, a Delaware limited liability company (“we,” “us” or “our”

and the business entity set forth on, Schedule [ (“you™ or “your”) (collectively, you, and we are referred to

as the “parties” and individually sometimes referred to as a “party”) for the purpose of granting you the

rights necessary to-operate the Dessert Shop (the “Franchise™),

1. PREAMBLE AND STATEMENTS OF UNDERLYING FACTS.

I.1 The Sweet Charlie’s System. As.aresultof the expenditure of time, effort, and money,
we and. our affiliates have developed a .unique :systerm licensing to. franchisees a business model for
establishing and operating.a businéss tetailing a menu of fresh, unique, gourmet made-to-order ice cream
(dairy and non-dairy) and frozen yogurt products and -other goods, sweets and toppings; which may

consist -of donuts (including our signature “Tall Charlie”), cookies, chocolate, marshmallows, fruit and
sauces, together with coffee, other hot and cold beverages and other food items and products compatible

with our concept (the “Products™), prepared using certain formulas, recipes, and methods of production

and marketed using certain. valuable trade names in conjunction. with certain color schemes, signs,

equipment layouts, and ice créam desseit shop designs. Sweet Charlie’s franchises sell our Products and

prov1de servnces usmg our d1st1nct1ve formats methods p011c1es procedures standards, specifi catxons

‘amend further |mprove, dlscontmue develop or otherwnse modlfy from time 1o tlme (collectwely, the
“Systern™).

1.2 The Intellectual Property. The distinguishing characteristics of the System include, but
are not limited to, the name “Sweet Charli€’s” together with such: other trade :names, 'service marks, and
trademarks (collectively, the “Marks™) and all other intellectual property, including, without limitation, all
inventions,, patents, and patent applications, including those rélated to an ornamental de51gn for an ice
cream .donut roll, which we call the “Tall Charlie”, and a system for producing, rolled. ice cream. (the
“Patent Rights™)all recipes, ingredients, concoctions, formulas, food preparation methods and-procedures,
copyrights, titles, symbols, logotypes, ‘trade dresses, eniblems, slogans, insignias, terms, know-how,
methods, ‘specifications, designations; designs, diagrams, anecdotes, artworks, worksheets, techniques,
rules, ideas, course materials, advertising and promotional materials, and other audio, video aiid written
materials developed and designated for use in connection with the System, including the. URL website
www.sweetcharlies.com 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
(“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: intellectudl 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 undertike the investment 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 information, including financial information, provided to us is true, complete, correct
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and not misleading in any material respects (“Franchise Application™). We approved the application in
reliance upon your representations and warranties.set forth in the Franchise Application.

1.6 Acknowledgments _You understand that the terms. of this Agreement are reasonably:
necessary to maintain our high standards of quality and service and the uniformity of those standards;
among all Sweet Charlie’s franchises (“System Standards™), and to protect and presérve the goodwill of

the Marks, the Intellectual Property and the System.

2. ‘GRANT OF FRANCHISE

2.1 Franchise Grant, The grant of the Franchise heréunder is exclusively for the purpose of
operating the Dessert :Shop at an address which, if known at the:time:of execution of this Agreement, shall
be set forth on Schedule I (the “Location™) or if not known at the execution of this Agreement, shall be
located ‘within the “Designated Area” described oni Schedule I. We grant and you accept the right and
obligation for the {T'erm:

(a) to develop 'and open the Dessert Shop at the Location or ‘within the Designated
Area if a Location is not yet determined;

) 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;

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

‘(d) to. adoptand use:the: Intellectual Property, but only in ¢connéction with'the:sale of
Products which have been designated'by us- at the Dessert Shop.

22 Reservation 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 menw items from the Location to retail guests for consumption 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

your Protected Area under the Marks or using the Intellectual Property, or to. license others the right to

éwn ard operate a Dessert Shop at any location(s) outside of your Protected Area under the Marks and

System or using the Intellectual Property;

(by the exclusive: right to sell. Products (including ice cream (dairy and non-dairy),
frozen yogurt.and other sweets), goods and merchandise, bearing the Marks through the Internet, catalog
sales, telemarketing, mail -order sales or Gther direct marketing channels or alternative channels of
distribution. Thesé products and merchandise' may be similar or identical to Products sold within your
Dessert Shop, and customers who purchase our Products through $ich channels may be: located. within
your Protected. Area; and you will réceive:no compensation for sales.to these customers;

© the exclusive right to distribute our Products and merchandise 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 aré no
geographic' limitationis on the territory in which we or oeur affiliates may distribute Products or
memorabilia to Alternative Distributors.  Further, Alternativé Distributors: may. engage in direct




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

(d) the right to establish within the Protected Area, without your consent, and
without:¢compensation to you, another Dessert Shop on the premises of any “Reserved Venue.” Reserved
Venues ‘include any self-contained facility (such as a:shopping mall, military base, state of fiational park,

stadium, airport, convention center; medical center, public transportation faciiity, toll booth plaza,
corporate facility, amusement park, fair ground, school or university campus or sports -arena) as well as
special events like street fairs, parades, sporting events and, similar -occasions. We, our affiliates or a

licensee or franchisee of ours may opératé in any Reserved Venue on a temporary, seasonal or permanent

basis;

(e) the exelusive right to.ownand opérate 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 retdil location locdted in your
Protected Area which primarily offers made to order rolled ice creami (dairy and non-dairy) and frozen
yogurt products;.and

€3] the right to provide Catermg Serv1ces and/or Delivery Services in your Protected
Area or to sell to or license to others (including our affiliates) the right to provide such services in your
Protected Area.

Despite Sections 2.2(a) through (f): above, we may acquire or merge with any existing business located
inside: or outside your Protected Area:and operate that busiress 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 or license or grant franchises to third parties for the right to. operate a retail
location that will provide: primarily made to order rolled ice cream (dairy and non- dalry) and frozen
yogurt products within the geographical territory descfibed on Schedule i, which territory will consist of
approxfmatély 50,000 to 100,000 persons (“Protected Area”). Another Dessert Shop may be located on
the border of your Protected Area. If you fail to satisfy our System Standards, as determinéd in our sole
discretion, we reserve the right to-modify orremove the exclusivity, fromall or a pertion of your Protected
Aréa (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 Delivery Services. Nothing .contained in this
Agreemenit 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 liceriseé or franchisee of ours. may
provide Catering, Services and/or Dellvery ‘Services to a location within your Protected Area and you will
not be eiititled to- any compensation in connection with the provision of such services in your Protected
Area.

2.3 'Term, Yourgrant to own and operate a Franchise begins on the Effective Date and ends
on the tenth (10th) annivérsary of the. Effective Date (the “Initial Term™), urless soorier terminated
pursuant to. this Agreement. The word “Term’ means this Initial Term arid any Renewal Term (as defined
below) .or :extension of that time period. This Agreement will fiot be enforceable until it has been
countersigried by us and delivered to you.
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24 Re-Location. You must submit to us a written request to approve any proposed new
location for your Franchise 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, defly a request or require any
cenditions prior te the consideration of such proposed. relocation. We also require that you pay our costs
and expenses incurred in assisting, you to relocate your Franchise, including labor, salary, travel,

professional fees, demographic:reports and other costs.

2.5 Renewal. You may renew your fights 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 have met the following conditions:

(a) You have notified us of your intention'to renew this Agreement in writing at least
one hundred and eighty (180) days prior to the expiration of the Initial Term or any Rerniewal Termi;

(b) You have completed, to our satisfaction, prior ‘to the expiration of the Initial
Term, all refurbishment, maintenance and upgrading necessary to bring your Franchise into full
compliance with ourthen current System Standards including, but fot limited to; all equipment, furniture,
fixtures, . inventory, technology and vehicles (if you provide Catering Services and/or' Delivery Services);

© You are:not in breach of any provision of this Agreement, or ‘any other agreement
with us, our affiliates, or our approved/designated suppliers and ‘vendors, your landloid or a Distribution
Cooperative (as defined in Section 11.6) or a Cooperative (as defined in Section 12.9) and you have
substantially complied with all such agreements during their respective terms;

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

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

®. Yoou satisfy our then-current training requirements for renewing franchisees at
your soleiexpense, 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 in favor of us and our affiliates, members,
officers, directors, employees, agents, successors and assigns; for dll claims arising out of or related to
this Agreement or any related agreements with us-or-our affiliates;

(h) If ‘applicable, ‘you obtain an extension or renewal of your lease. for the ertiré
Renewal Term;

6] You agree to our reasonable proposed modification of your Protected Area
bouridaries, if any, due to shifts in population, commercialization or urbanization; and

® You pay to usa renewal fee equal to ten percent (10%) of the initial franchise fee
being charged by us to.new franchisees of the System.

2.6 Extension 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 coritinue to accept the benefits of this Agreement,
then, at our 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 month-to-month basis until we provide you with
noticé of our intent to, terminate the month-to-month term. In the latter case, all of your obligations shall
remain in full force and effect as if this Agreement had riot expired, and all obligations and restrictions:
imposed upon' you upon the expiration of this Agreerhent 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 1) as well as their réspective spouses, shall execute and deliver to us a
guaranty; substantially ‘in the form designated on Exhibit B attached hereto (the “Guaranty”), which
‘Guaranty shall be a condition precedent to the: grant of the’ Franchise hereunder and pursuant to which,
each individual Owner and Ownér’s spouse shall be jointly and severally obligated to us under this
Agréement.

32 Operating Principal. You agree to appoint an individual that owns. at least fi fty one
percent (51%) of the equity and voting interests; of the legal entity which owns the Dessert Shop and at
least a fifty one percent: (51%) right to the Dessert Shop’s profits as your operating principal, who. (i) will
be responsible for'the: Dessert Shep and all decisions, (iiy 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
complidrice with this Agreement and any. other agreements 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 2 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. We must 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 Agreement by personally devoting; full time and best efforts to the operation of the Dessert Shop
and you and your Operating Principal shall perform your obligations. under this Agreement faithfully and
honestly and continuie to exert your best efforts to promote-and enhance the Dessert Shop and the: System
forthe fill Term:of this Agreement.

4. PURCHASE __ OF __PANS, DEVELOPMENT, APPROVAL OF SITE; AND
COMMENCEMENT OF OPERATIONS.

4,1  Purchase.of Ice Cream Roll Machines.

@) Y-ou must. purchase from us -or our affiliates upon the commencement of Initial
‘Management Tralmng the ice cream woll machines upon which the ice: cream (dairy and non-dairy) and
frozen yogurt is poufed and rolled (the “Ice Cream Roll Machine(s)”). The number of Tce Cream Roll
Machines that you must purchase is set:forth on Schedule 1.

(b) The purchase ‘price for each Ice Cream Roll Machine is -currently approx1mately‘

three: thousand dollars. ($3,000). plus -any related shlppmg, handling and storage charges, which is payable
in one full lump sum by -cash, certified check or wire transfer, is fully earmed upon receipt and is not
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refundable except under the following circumstance: If your Operating Principal or General Manager is
unable to ¢omplete Initial Management Training to our satisfaction (in our sole discretion) and 'we elect to
terminate this Agreement, we will refund the full purchase price of 'your Ice Cream Roll Machines (not
including any- related shipping, handling and storage charges) if you (i) return the lce Cream Roll
Machme(s) to us and such Ice: Cream Roll Machine(s) are in a condition acceptable to us in our sole
discretion, and (ii) sign ourGeneral Release in the form attached hereto as Exhibit.A, in each case (i) and
(ii) priorto such refund.

] (¢)  If you choose to offer Catering Services, we reserve thé right to require you to
purchase from us or our affiliate additional Ice Cream Roll Machines in an amount that we, in our sole
discretion, deem necessary: to enable you to provide Catering Services in: accordance with the System
Standards.

(dy We: provide you- with a limited warranty on the Ice: Cream Roll Machines you
purchaseé fron us. The térms 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.

42  Approval of Site,

(a) If. the -address of the Dessert Shop is not known at the time of execution of this

Agreement, you: shall be responsible for purchasing or leasing, a suitable site for- the. Dessert Shop within

the Designated Area within one hundred eighty (180) days of the, Effective Date or we. may"terminate the

Agreement, pursuant to Section 18.2(c).. Within ninety (90) 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 writtén notice of approval or disapproval of the proposed: site
within thirty (30) 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 determiné site feasibility, and to assist ‘in the designation of the
Location whichwe must .approve; provided, however, that we will not conduct site selection activities on
your béhalf 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 out-of-.
pocket costs and expenses.

43  Lease Terms. You are required to obtain our ‘written approval before entering into a
lease (mcludmg a sublease) or purchase agreement. of the. Location. You must deliver -a. copy of your
fully executed lease to us within five (5). days of your signing. Y-ou and your landlord must executé a
Collateral Assignment of Lease in the form. attached hereto as' Exhibit G or a lease containing provisions
substantially similar to those contained in Exhibit G, Qur approval of any lease shall be conditioned upon
inclusion in the lease: of tetms acceptable to us and at our option, the lease shall contain such provisions
ineluding, but not limited to:

7 (a) A provi‘sion reserving to us or our nominee the right, at our election, to receive an
assignment of the leaseliold interest upon termination or expiration of the Agreement;

(b) A provision requiring our prior writtén approval of the lease and any subsequent
renewals, extensions, modifications, and amendments;
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) A provision which requires the: lessor concurrently to prov1de us with’a copy of

any written notice of deficiency under the lease sent to you and which grants to us, ifi 6ur sole discretion,

the right. (but not. the obligation) to. cure: any. deficiéncy under the lease within fifteen (15) days after’ the
expiration of the périod in which.you had to cure:any such default:should you fail to do so;

(d) A provision granting us or our nominee. the: right of first refusal to lease the
location if the lease expires without:renéwal by you or términates prior to expiratien;,

(¢) A provision which evidences your right'to display Sweet Charlie’s signage-and to

install and operate equipment 'in accordance with the specifications fequired by the System, subject only

to the provisions of applicable. law;

@ A provision that the site be-used solely for the operation of the Dessert Shop and,

if the location is in astrip shepping center or mall, the exclusive right within the shopping center or mall

to operate a business which derives twenty- -five percent (25%) or more: of its revenue from the sale:of ice
cream (dairy or non-ddiry), frozen yogurt, or other dessert food items;

(8 A provision which expressly states that any default under the lease shall
constitute a-default under this Agreement; and

(hy A provision stating that you are. a Sweet Charlie’s franchisee. independently.
owned and operated.,

44  Dessert Shop Improvements. We will provide you with our standard design and
specifications for a typical Dessert Shop at no charge to you. You will construct the Dessert Shop
according to these designs and ,spemﬁcatlons and other specifications in the Operations Manual, in
accordance with all applicable codes, ordinances, rules, and regulations, and pursuant to all required
permits. 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) foed service establishments. We have
ten (10) days to'notify you.of our approval or-disapproval of the architect and/or general contractor. If we
reject either or both of your architect and/or general contractor or if you choose: not to retain either of
them, then yoii have an additional thirty (30) days to select.and obtain our approval of a different architéct
and/or :general contractor, as the case may be. Within forty-five (45) days after selection and approval of
your general contractor, you must provide us with' a final design and building plan, floor plans, layouts
and schematics. prepared by your approved architect and general contractor in accordance with any
guidelines set forth. in the Operations Manual for our approval (the “Design and Construction Plan™).
You acknowledge that (i) any plans and specifications we provide you may. not contain. the requirements
of any federal, state or local law, code or regulation (including those concerning the American with
Disabilities Act (the “ADA™)) or similar rules govemmg publi¢c accomimodations or-commercial facilities
with people with disabilities and (ii) -our review is, enly te ensure your compliance with our design
requiréments. ‘Compliance with all federal, state and local laws and regulations are your sole
responsibility. ‘Time is of the-essence.and failure to meet any of the deadlines specified herein shall result
in our right to terminate thi§ Agreement under Section 18.

4.5 Remodeling. In addition to any remodeling required: by us upor the renewal or

assignment of the Franchise, you shall, upon written notice from us and at your sole cost and expense,
remodel 'and. make improvements and alterations in and to the: Dessert ‘Shop ‘and/or other items wsed in
your Franchise as reasonably determined by us from time to time to. be necessary to reflect our then
current specifications, standards, format, image, and appeararice; provided that you shall not be required

to incur costs arid expenses in excess of fifty thousand dollars (350,000) (subject to an inflation factor as:
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‘measured by the Consumer Price Index, U.S: City Average [CPI-U] published by ‘the Federal Bureau of

Labor Statistics) duririg the Initial Term for such remodeling, improvements and/or alterations (which
limit shall not include.any costs or expenses incurred as.a condition to renewal of the Franchise).

4.6 Commencement 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 or(ii) three hundred and
sixty-five (365) days of the Effective Date., If you fail to open the: Déssert Shop in accordance with the:

preceding sentence, we-may, at our sole-option, terminate the Agreement.

4.7 Reconstruction of Site. In the event the Dessert Shop.is damaged or destroyed by fire or
any other casualty, or is required to be repaired or'réconstructed by any governmental authority, you:shall,

at your own expense; répair or reconstruct the Dessert Shop within a. reasonable fimé under the

circumstances, however, in the event such time exceeds one hundred and twenty (120) days, we shall
have the option, exercisable by us in our sole discretion, to terminate this; Agreement. The minimum
acceptable appearance for the restored Dessert Shop will be that which existed just prior to the casualty;
however, every effort should be made to have the. restored Dessert Shop reflect the then-current image,
design and specifications of" System dessert shops. If the Dessert Shop is substantially destroyed by fire,

or.any othér casualty, the parties may terminate the Agreement ‘in lieu of you reconstructing the Dessert

Shop.

438 Test Day.. Prior to. opening the Dessert Shop, you must. conduct a test day (“Test Day™)
whereby you and. your staff and eriployees open the Dessert Shop. excluswely to friends and family ‘who
patronize ‘the. Dessert Shop in order to.obtain real hands-on experience in operating a Sweet Charlie’s
dessert shop and serving and preparing the Products 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. EEES AND 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 ($30; 000) (the “Initial Franchise Fee™). The
Initial Franchise Fee-is payable in one (1) full lump sum by -cash, certified check orwire transfer upon the
execution of this Agreément. The: Initial Franchise Fee is not refundable under any circumstances. If you
are majority-owned by a qualified U.S. veteran.and you purchase a franchise, we will redice your Initial
Franchise Fee by ten percent.(10%). 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 Shop(s), we will charge you a reduced Initial Franchise Fee. of (a) twenty five thousand dollars
(825,000) for the second Dessert Shop, and (b) twerity 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 Tetritory
Deposit. Agreement, we will credit. the Deposit. Fee (as defi ned ini the Territory Deposit Agreement) paid
thereunder against the Initial 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
Propetty and System (the “Royalty Fee”) on or before the fifth (5") day of each month based upon Gross
Revenues for the immediately preceding month. We reserve the right to increase the frequency with
which you pay Royalty Fees, in our solé discretion, upon ‘written notice. Royalty Fees remitted to.us will
not be'refundable under any circumstances.
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53 Ad-Fund Fee. You must payto us.a monthly fee in the same manner as the Royalty Fee
is:paid in Section 5.2 above, equal to one percent (1%), of Gross Revenues for the immediately preceding
week (the “Ad-Fund Fee”) commencing the first (1*) month after your Franchise has opened for business:
We. reserve the right to iricrease 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-Fund: We may

requiire that you use a portion or all of the Ad-Fund Fee directly for local marketing in accordance with

‘the: provisions of Section 12.4. Excépt as set forth in Section 12.6, Ad-Fund Fees remitted to us will not

be refundable under any circumstances.

54  Management 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 @ cost. of six hundred dollars. ($600)

per day per-enrollee. You agree that you are solely. responsible for all expenses incurred in connection

with. such. 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 commeéncement 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 term “Gross Revenues”
means the fotal selling: price of all services and products and all revenue and income of any kind relating

to_your Deéssert Shop including, without limitation, from the sales of food, beverages, merchandise, gift

cards, products and tangible personal property of every kind sold by yot, i, from or through the Dessert

Shop; proceeds :as a result of any busifiess interruption insurance policy you carry; all income from

Cateting Services 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,

amusement devices and vending machines, all regardless of whether such sale isiconducted in compliance
with or-in violation of the terms of this Agreement, or whether such sale is at the Dessert: Shop er off-site,
but exclusive of (i) sales or use tax actually paid to the appropriate taxing authority and (i1) gratuities and
tips paid to employees. Gross Revénues 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 received payment). Each charge or sale upon credit shall bé treated as a sale for the full price in
the week during which such charge:or sale shall be made, irrespective. of the time when you shall receive

payment (whether full or partial).

5.6 Gross Reveniies Report. You must:submit.asigned report prior to each Royalty Fee and
Ad-Fund Fee payment setting forth Gross Revenues generated during the immediately precedmg week;,
your calculation of the fees due to us and any other information we may, reasonably request in the form
we prescribe and at the time set forth in the Operations, Manual (“Gross Revenue Report”). We may
change the form and content of the Gross Revenue Report periodically. [f'you do not submit a Gross
Revenue Report when due, we have the right to compile and. prepare a Gross Revenue Report and :charge
you 'any fees, costs and expenses for domg so that we deem reasonable plus interest.on any overdue
amounts in accordance with 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 Payment. Unless otherwise stated in this Agreement, any fees due hereunder
must be paid no later-than the end .of day on the fifth:(5") day of each:month; by an. ACH electronic. funds
transfer under which we automatically deduct all payiments owed to us under this Agreement, or any other
agreement between you and us, ffom yolir bank account: We may, with written notice, designate another
method or time. period for payment. You must deposit all revenues: from operating the Franchise ifito 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 give to us and your bank, all documents, iricluding
Exhibit D to this Agreement, necessary to effectuate our ability to withdraw funds from such bank
account via ACH electronic funds transfer. You must immediately nofify us of any change in your
banking relationship, including changes in account 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 or before its due date, you agree to pay us, in addition to the everdue
amount, interest on any overdue payment at the. lower of (). one and a half percent (1:5%). per thonth or
(ii) the highest contract rate allowable by:law: Interest on any overdue amount shall accrue from the
original due date antil 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 ouriagreement to accept:any payments after-they are-due. or our commitment to
extend credit to, or otherwise finance your operation of, your Franchise, You further acknowledge ttiat
your failure to pay all amounts that you owe us when due constitites grounds. for our terminating, this
Agreement under Section 18, notwithstanding this Section.

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

5.10 Non-Compliance 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 fion-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 for the third non-compliance issue
in the same ‘calendar year as.the first nen-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, without
limitation, travél, lodging, meals, local transportation expenses and wages for your attendees. Actual
dates of Initial Management Training are subject to change at any time, and we assuni¢ no responsibility
for any costs incurred by you or your attendees as a résult of such changes. Initial Management Training
is conducted in two (2) phases. Your Operating Principal and General Manager (if you have a General
Manager) must complete the first- training phase to our:satisfaction at least fourteen (14) days prior to the
opening of your Dessert Shop. After satisfactory- completion of the first training phase; the second
training phase will commence and must be completed prior to the opening: of your Dessert Shop. If'the.
‘Operating Principal or General Manager (if you have a General Manager) fails to complete éither or both
phases. of Initial Management ‘Training to ‘our- 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
determine that the Initial Management Training has been successfully completed. 'We miay, in our sole
‘dlscretlon wawe the lmtla\ Management Trammg reqmrements for an Operatmg Prmmpal or. General

’years of agc
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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 refrestier training courses n site, at locations we
designate from time to time or by webinar or 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; however, we reserve the right to increase or decrease such
requirements in our sole discretion. We will not charge you or your attendees. fees for Continuing
Training except as stated below, but 'you are responsible for all of your and your attendees’ wages, travel,:
living and miscellaneous expenses incurred in connection with such Continuing Training and we reserve
the right to impose reasonable charges for trammg materials. We will notify you of any additional
charges before you or your employees enroll ina course. You may request that' additional personnel
attend Continuing Training (in addition to those individuals that we fequire) and we will provide 'such
Continuing Training (i).at no charge: if there is a vacancy in an already scheduled Initial Management
Training course or'(ii)-at our then current fee, currently six hundred dollars ($600) per-day per attendee; if

there is no such vacangy. .

) (®) You may request additional training, which we may agree t’ol,ip,rovid,e in our sole
discretion (“Additional Training”). If we provide Additional Training, you will pay us our then current
fee, currently six hundred dollars:($600) per day. per attendee; plus you are responsnble for all of your-and

your attendees” wages, travel, living and miscellaneous .expenses: incurred in connection with' such

Additional Training.

(© If we require any additional trairiing (“Mandatory Additional Training") (which
may iriclude On-Site Training, as defined below) (i) that we determine is necessary Or appropriate, in our
sole discretion, to protect the quality,, integrity and/or reputatlon of the Systém, Marks and/or Intellectual
Property, including, without limitation, because you, are in default or breach under this Agreement or
otherwise in violation of our System Standards, (ii) upon renewal of this: Agreement or (iii) upon a change:
in your Operating.Principal or General Manager, then we will charge you our then current fee, currently
six hundred .‘dol]a}s!\($600) ‘per day per attehdee, to conduct such Mandatory Additional Training,

(d) We may: provide- Additional Training or-Mandatory Additional Training at your
Location or within your Protected Area (“On-Site Training”) subject'to availability of personnel and other
factors in our sole discretion. 1f we provide On-Site Training, you will pay us the then current fee: per-
trainer, currently six hundred doilars ($600) per trainer per day, to conduct the On-Site Training plus
travel, .meals, and loedging for them:.

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

6.3 Annual Conference. We may, in our discretion, hold an annual conférence (“Annual
Conference”) at a location to be selected by us. WEe require you to attend the Annual Conference. We
presently do-not charge a régistration or other fee to.attend the Annual Conference. However, we reserve
the right to charge a registration or other fee to attend the Annual Conference in an amount not to exceed
the -actual cost of the conference per attendee. In addition; all expenses, including transportation te and
from the. Annual Conference, and lodging, meals, and salaries during the Annual Conference, are your
sole responsibility. If you.do not attend the Annual Conference, we may- require you to attend make-up
training at our headquarters in Philadelphia, Pennsylvania.or another location of our choice and require
you to pay our then current rates for such training plus- your attendees’ wages, travel, living: and
miscéllaneous expenses incurred. in connection ‘with such make-up training and 6ur then. current fine for
failing to attend the Annual Conference, 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 developirig
all employees, independent contractors, and any other personnel or staff:as may be needed (“Personnel™).
Y.ou are responsible. for making sure all Personnel aré 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 fio time will you or your employees be deemed fo be
employees of us or our affiliates. '

7.2 Owners and Staff Confidentiality Agreements.. Your Owner(s), Operating Principal,
‘General Manéger, each of jour Owner’s spouses, and all Personnel who:attend any. trammg 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 Exhibif 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 sigried on or before the date such person is hired. You must provide us with a
copy of'each Restrictive:Covenant Agreement and NDA Agreement within ten (10) days after it i$ signed.

73 Taxes and Related Matters. You shall be responsible for income and other taxes
required to be withheld and ‘hereby assumes. full tesponsibility for payment of the employer’s. portion of
any §ocial security; federal and state taxes and any, other taxes.required to be withheld for your Pérsontiel.
You shall also pay and/or withhold taxes and premiums for unemployment and:workman’s compensation
insurance: for'your Personnel, as required by state and/or federal law. -

7 4 Indemmﬁc'atlbn You will indemnify us, hold us. hannless from and defend us against
(or any person ass1st1ng or worktng on ‘behalf of the Franchlse) arlsmg out of any clalm , cause. of action,
complaint, proceeding (in litigation, arbitration, mediation, administrative process or otherwise) relating
to. your obligations to pay them any compensafion -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 any reimuneration, compensation, commission, employment or any other’ duty,
responsibility, liability or obhgatlon Your mdemmﬁcatlon 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 (i1)
suryiye expiration or términation 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
System Standards (such Operations Manual, and any written guidelines, bulletins, descriptions or
instructions concemmg System Standards, including updates, amendments and supplements, however
communicated, the “ Operations Marniuadl”). The Operations Manual may be modified by us from time to
tlme to reﬂect ohanges in the System Standards Our revisions to:the Operat1ons Manual w1ll be effectlve

parttcular revision.. lf the Operatlons Manual is lost stolen or damaged yqu must obtam a replacement
from us -and we. may- charge you for such replacement. Ifa dispute develops. with respect to the contents
of the: Operations Manual, the master copy we maintain at:our principal office (or the-electronic ‘version of
‘the Manual we designate) will be controlling. You must keep the Operations Manual in.a secure'location.
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which allows access only to' those who have signed a Restrictive Covenant Agreement or NDA
Agreement. The Operations Manual is our property and must be returned to Us upon our'request.

82  Guidance and Assistance. During the Term of this Agreement, we will from time to
time ‘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 offices; your offices.or at a mutually
convenient’ pla’ce‘fas we determine: niecéssary. in our sole discretion. In addition to any obligations
otherwise specifically set forth in this. Agreement, our guidance and assistance consists of:

(@) 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.or refrésher 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 and any other maniials
prepared by 'us for use by our franchisees 'in the operation: of their Franchises.

(@ 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 ‘and a telephone helpline for making inquiries regarding the System or
System Standards.

(e) ‘Communicating know-how, new developments (including new recnpes),
techniques, and improvements in areas of Dessert Shopy managément, food preparation, and service that
are pertinent to the operation of a Dessert Shop using the System. The. communications may be
accoimplished by visits by :operations: consultants, printed ‘materials, teleconference, video conference; of
any other means deemed appropriaté by us. 7

0 Makirig 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 time, to all franchisees operating Dessert Shops.

&) ‘Conducting periodic testing, from time 'to time, of Producfs as we deeni
advisable. ' ’

(h) Providing you with 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.

G) Modifying the: System as we deem necessary, including, but not limited to, the
adoptlon and use of new or modified techniques, supplies, equipment; products, trade names, trademarks,
service marks, copyrighted materials, and information technol_ogy tools:

Notwithstanding, the: foregoing, if this is not your first Dessert Shop we may, in our sole discretion,

prov1de you With less assistance and guidance. Any assistance described in Section 8.2(b), (d), (¢) and (g)
is'at all times subject to ‘our sole discretion, schedule and personnel.availability.
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83  Approved Equipment and Supplies. We may designate or require our approval of the
types, models, brands, formats, providers, performers or suppliers of any Products or:sétvices, and any of
the ingredients, components, ménu items, equipmient, supplies, goods, uniform apparel, insurance:carriers,
financial services, employee benefit plans, merchant accounts and gateway. services, and other services,
‘assets, products, or materials utilized by you to operate your Franchise; which we: may change, alter, or

-amend from time 10 time: ‘We may réquire you to order through wus certain Products or materials, as we

fhay specify from time to time. We reserve the right to derive revenue from. your required purchases
ordered through us. We may designate or require our approval of suppliers. of Products or services.

(“‘Approved Supphers ). 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 supplies meet our approved criteria. 1tis.in our sole discretion whether to
test -additienal :supplies and/or suppliers you propose. You will be responsible for our -out-of-pocket
expenses plus the then current per diem ‘charges for our personne] or third parties to-test and evaluate your
proposed supplier and/or supplles 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 pnces for the Products offered
through yout Franchise, which may vary dependmg on the geographic region in which the Protected Area

is Jocated.

9. SYSTEM TECHNOLOGIES

9:1 Cpmgiiter:Sy‘ stem. You agree to purchase the Point-of-Sale System (“POS System™) we
designate, which is currently Square. Y.ou.shall use'the POS software to collect all of the sales; inventory,

and. financial data of the Dessert Shop which will provide us independent access to the ‘information

collected through the POS System. You agree to not interfere, in.any way, with.our ability to access the
Dessert Shop information through: the POS System. We require you to utilizeé 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 coimputer 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™) desngnated or approved by us from time. to
time and ‘as outlined in the Operations Manual (¢ollectively, the “Computer System”). ‘We may require
you to obtain as ‘paft of the Computer System specified. computer and communications hardware,
equipment, components or software in addition to the Software and services and may modify our
specifications. for and required componeénts 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 or both (i) be capablé of connecting with our
computer system, (ii) perform the functioris we designate, (jii) permit us to review the results of your
Franchise’s eperations, 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 contrel all use of URLSs, domain names, ‘websites,
addresses, theta-tags, links, key words, e-mail addresses and any other means of electronic identification
or ‘origin (“e-names™) related to the Franchise. Neither you, nor any of your Owners or employees,. are
permitted to use ‘an e-mail address that is fiot 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 wé
designate from time to time through e-commercé methods that we designate, and. in the manner we
designate from time to time. We also have the right 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, ponals search. engine optimization, pay-per= =click advertising, home pages,

bullétin boards, chat rooms, linking, framing, blogs, text messaging, on-line purchasing cooperatives,

marketplaces, barter exchanges, and related technologies, methods, ‘techniques, registrations, networking;
and any electronic communication, commeérce; computations, -of aily means of interactive electronic
docuifients contdined in a network of computers or similar devices linked by communications software
(collectively, “e-commerce™). You must follow all of our pelicies and procedures for the use and
regulation of e-commerce. You shall assigh and transfer to us or our designee any and all interest you
may have in any e-commercé in connection with the Franchise by executing the Website and Listings
Agreement attached hereto as Exhibit E. We may require that you provide pliotographic, written or other
forms of content to us for use in e-Commercé activities .associated with the Marks, the Intellectual
Property or thé Systém which we may designate. We may restrict your use of e:commerce, or your
customer’s. use of e-commerce.in connection with the Product purchases to a centralized website, portal or:
network or other form of e-commerce designated by us operated by us. or our designee. We may require
that you provide information ‘te us and arrange Product sales or distribution via e-commerce. We may
require you to coordinate your e-commerce -activities with us. ‘We may require that your ¢ustomers be
provided access to certain e-commeérce 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 Property and the Marks, including afy
customer data, click-stream data, cookies, user data, hits and ‘the like. All such information constitutes
our Confidential Information (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 useéd to identify; contaet; locate, or be traced back to the specific person to whom
such information pertains, or from which identification or contact information of an individual person can
be. derived, including but not limited to, personally identifiable information :(“Customer Data™) -and .all
information, mailing lists and data bases 6f Customer Data from whatever source derived, industry
standards must be used. only in connection with your Dessert Shop in accordance with this. Agreement.
You agree to comply with all applicable laws, regu]atlons 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 promiptly notify us.if you become aware of or
suspect.any unauthorized access to the Customer Data, or if you become the subject of any governmental,
regulatory or otherenforcement or private proceeding relating to your data handling practices.

9.4  PCI Compliance. It is your responsibility to -maintain and report your PCI compliance,
which encompasses operational 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: card :associations (as. they may be modified
from time to time or as successor Standards are .adopted); and (ii) all other security standards and
guideliries that may be published from time to time by payment card companies and/ot-enacted by law,
and are applicable to customer credit card and. debit card ‘information. If you know or suspect a security.
breach, you must. immediately notify both your credit card transaction acquirer and us. You assume all
responisibility for providing notice of breach or compromise;. along with duties and costs associated with
fraudulent transactions, penalties, and engoing fees for monitoring customer 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 Intellectua) Property.

@) You acknowledge that SC Holdings 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 substitutions or additions to ‘the Intellectual
Property suggested. or developed by you shall be owned exclusively by SC Holdings and may be
incorporated by SC Holdings: into the: Intellectual Property without any compensation to you. As such,
you hereby- assign and transfer to SC Holdings all of your entire right; title;and. interest in and to any
improvements, medifications, substitutions, or additions. to the Intellectual Property suggested or
developed by you and in and to any and all works of authorship and processes embodied therein, and in
all goodwill signified thereby, and any and all intellectual property rights and any legal equivalent
thereof, including the righit to apply for, register, or claim priority te, letters- ‘patent, copyrights, trademark,
trade :secret and other intellectual property protection, and ‘the nght to enforce such rights, title and
interest by lawsuit or otherwise. ]n addition, you hereby agree and covenant from time to time to execute
and deliver such other documerits or agreements and to take such other action as‘'may. be necessary or
reasonable for the: implementation of any assignment and the consummation of the transactions
contemplated hereby. You hereby appoint us your true and lawful agent and attorney-in-fact with. full
power and authority, for the sole purpose of taking,such action.as is necessary to complete the assi gnment
of :any interest in any intellectual property rights described herein. This power of attornéy shall survive
the expiration.or termination of this Agreement.

(b) You shall use the System, the Marks, the Patent Rights and the Intellectual
Property strictly in accordance with the terms of this Agreement and all policies sét forth from time to
time in the Operations Manual.. Any unauthorized use of the System, the Patent Rights, the Marks and/or
the Intellectual Property is and shall be deemed'to be an infringement of SC.Holdings’s and our rights:

(©) Except as -expressly provided in this Agréement, you shall acquire no right, title
or interest to the System, 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 Holdings’s benefit; and
upon the termination of the Franchise, no monetary amount shall be assigned as attributable to any
goodwill associated with your use of the Systern, the Marks or the Inteljectual Property.

(d) ‘You acknowledge that the use of any social networking website, including but
not limited to Facebook, MySpace, LinkedIn, Twitter, Instagrami, Pinterest, Tumbler; SnapChat or any
blogs or other bulletin ‘boards, or chat reoms, other neétworking and share: sites and any other Internet site
which exploits, utilizes, displays; or otherwise 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, Pinterest account, email distribution list, or other Internet account or
presence, which exploits; utilizes, displays, or otherwise makes use of any ‘of the Marks or' Intéllectual
Propeity without our prior written consent and without granting iis primary administrativé 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 usé 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: obtained primary admiristrative 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, adveftise, and market your Franchise locally. We

retain ownership of the materials'posted ofi any webpage or site. "You have no:right, title.or interest to-any

webpage on any of’ your networking and websites ‘including, but not limited to, all “fans”, “followers?,
“friends™ and “contacts” associated therewith which mentions, uses 6r refers in: any way. to the Marks or
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Intellectual Property even if such webpage is established by you or otherwise held in the name of thé
Franchise or your Operating Principal or any of your owners and you agree to execute the: Internet
Website and Listings Agreement attached hereto as Exhibit E. Upon expiration or termination of this
Agreement, we retain -all ownership of all content created during the Term and will remove your
administrative access. In addition, you shall. promptly submit to us all passwords for such site(s) and any
changes to @ password shall be submitted to. us within three (3) days of the change, Your expenditures

towards ‘web based platforms such. as Facebook, Twitter, LinkedIn, Instagram, blogs. and other

networking -and ‘sharing sites (“Social Media Platforms™) 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 epening 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, distinctiveness or enforceability of the Marks or Intellectual Property and the goodwill
associated therewith.. You agree that your use of all or any part of the: System or the Intellectual Property

contrary to any provision -of this Agreement, or your usé of any ‘confusingly similar method, format,
procedure, technique, system, name, trade dress, mark, symbol, emblem, slogan, insignia, term,

designation, design, diagram, promotional material .or course material, during or after the Term, shall

cause irreparable injury to SC Holdings and us and shall constitute a material breach of this Agreement

and shall entitle SC Holdings and us to. obtain: temporary, preliminary or permanent injunctive relief from
a.court or-agency of competent jurisdiction, and to recover court costs, reasonable expenses of litigation,

reasonable attorneys’ fees,.and any othet appropriate remedies.

102  Infringements and Claims. You must notify us immediately in writing of any apparent.
(including suspected) infringement of or challenge to your use of any Mark, Patént Right or Intellectual
Property,, or claim by any person of any rights in any Mark, Patent Right or Intellectual Property or
similar copyright, tfade name, trademark or service: mark of which you become aware. You must not
communicate ‘with anyone except us and our attorneys in .connection with ary such infringement,
challenge or claim. We have sole discretion to take. whatever action we deem appropriate. We have the:
sale right to control exclusively any U.S. Patent and Trademark Office, U.S. Copynght Office; litigation.
or other proceeding or any other litigation. or other’ proceeding :arising out of any infringement, challenge
or claim relating to any Mark, Patent Right or Intellectual Propérty. 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 Marks, Patent Rights: ‘or
Intellectual Property or otherwise to protect and midintain out ‘interests in the Marks, Patent Rights or
Intellectual Property: You may not, at-any time, contest the validity or ownership of any of the Marks,
Patent Rights or Intellectual. Property, or-assist.any other person in contesting the validity 6r 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
yout Franchise to modify or discontinue' the use of any of the Marks or for your Franchise. to- use: one or
more additional or substitute: trademarks or service marks, you agree at'your expense to-comply with our
directions to modify or otherwise discontinue the use of such Mark or. Intellectual Property, or use one or
more additional or substitute trademarks or service marks, within :a reéasonable 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 yourseif out to the public as an independent contractor-operating a Sweet Charlie’s
Franchise. 'Whenever practical, you will clearly indicate on ‘your business checks, stationery, business
cards, invoices, receipts, advemsmg, 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/or law so, as to notify thé public that you are operating your
busiriess as -an independent business pursuant to this Agreement. Prior to adoption of your corporate and
assumed name (if any), you shall.obtain the written approval of sich. name(s) ffom us. If you choose to
offer Catering Services and/or Delivery Services (with your own vehicle), we reserve the right to require
your veliclé to display signs that clearly indicate fo the public that your business is independently
operated as a Franchise.

10.5  Further Reservation Rights. Because complete and detailed uniformity under many
varying conditions may not be pessible or practical, we specifically reserve the right and privilege, in.our
sole and unrestricted discrefion and -as we: may deem to be in the best interests of all concerned in any

specific instance; to vary standards for any franchisee or franchisees based upon the peculidrities of a -

particular territory, density of population, business potent1a1 business, -practicé or other condition
important to the successful operation of such franchise owner’s business. We'may grant:to one or more
franchisees variations from standard specifications and practices as we detérmine in our sele and
unrestricted discretion, and-we shall haveno obligation to grant you like or similar variations.

11. DUTIES.AND RESPONSIBILITIES

11.1  Compliance with System Operations. You acknowledge that .every. 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; uniformity of food specifications, preparation methods,
quality, and appearance; and uniformity of facilities and 'service. You shall comply with the entire
System, including, but not limited to:

(@) operating your Sweet Charlie’s Franchise for at least those months, hours and
days that we specify. in the O'pverat'ion's, Manual: in accordance with whether your Dessert Shop is licensed
forgperation for the full calendar year-or on a seasonal basis;

(b) operating the Dessert Shop in a ¢lean wholesome manner in compliance with
System Standards prescribed by us;

©). complying, with all business policies, practices; and procedures imposed by us;,
serving at the Dessert Shop only these Products, now: or ‘hereafter designated by us; and maintaining the
building, fixtures, equipment, signage, seatingand decor, and parking area (if applicable) in a,good, ¢lean,
and well-lighted -condition, free-from disrepair, and in compliance with designated System Standards;

(d) purchasmg kitchen fixtures, lighting, seating, signs, computer systems; security
systems and other equipmeétit in accordance with equipment specifications and layout approved, by us and,
promiptly after the Dessert Shop premises are ready for occupancy, cause the installation thereof;,

(e) keeping the Dessert Shop constructed .and equipped in accordance w1th the
Design and Construction Plan, and ensuring that the Dessert Shop conforms: at all times to local
ordinances, buildings codes, and.laws;

(9] abstaining from, without our prior written consent, making any design
conversion, alterations, or additions to the building, equipment, or‘parking area (if-applicable);

(® making repairs. or replacements requ1red (a) because .of damage or wear and tear
or (b) in order to maintain, the building and parking area in good «condition and. in ¢onforiity to the
Design and Construction Plan;



(h) maintaining: sufficient supplies of ingredients, Products, paper products, and
other ‘inventory-as is:sufficient to meet reasonably anticipated customer'demand;

[ employing adequate personnel so as to operate the Dessert Shop at its maximum
capacity and efficiency 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 number of trained employees: including at least one (1) manager (who
may be the Operating Principal or the General Manager) who has, prior to becoming manager,
successfully completed Initial Management Training. Requests for éxemption from thé training
requirement will be considéred on 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

demonstrate:to ‘us:a thorough knowledge-and understanding of the System;

(3] causing all employees, of ‘thie Dessert :Shop, while working, in the Dessert Shop,

to: (a) wear uniforms of such color, design, and .other specifications as we may designate fromi time: to
time; (b) present a neat and clean appearance; and (c) render competent and courteous service to Dessert

Shop customers;

(k) purchasing, all of your requirements for supplies, mgredlents components,
products and goods in accordance with our specifications and System Standards -and, if applicable, from
only otr Approved Suppliers and in the dispensinig and sale of Products: (a) using only containers,

«cartons; bags, napkins, other paper goods, packaging, flavorings, garnishments, and food and beverage

ingredients which meet the System Standards; and (b) employing only those inethods of food handling

and preparation which meet'the System Standards;

M. participating in our gift card program for all dessert shops operating under the
System, :as. prescribed in our Operations Manual or otherwise in 'writing from time to time, including but
not limited to, selling and offering for salé 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 te redeem their gift cards for menu itéms or preducts at your

Dessert Shop;

(m)  subject to Section 4.4, improving, altering and remodeling the Dessert Shop to
bring,it into conformance with the national and Tocal plans; specifications and/or other standards for new
or remodeled Sweet ‘Charlie’s dessert shops as thay hereafter be reasonably changed and defined from
time to time by us;

(n), maintaining full and accurate records felatéd to the: Dessert Shop, including but
not limited to records related to (i) Gross Revenues, sales and expenses; (ii) personnel and employment
files; (iii) workplace incident. reports; (iv) any other records required by law; and (v) any records required
under the Operations Manual;

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

® affixing a decall or placard to dan exterior window of display containing the

following statement “An Independently Owned and Operated Franchisé”. If-we request, you must display

prominently a “franchise opportunity” display to promote awareness of Sweet.Charlie’s franchises..
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112  Liability Insurance.

(a) Utilizing an Approved Supplier or insurance carrier acceptable to us, you are
required to procure and maintain at all times the; following insurance policies at your expense, which must

additionally meet the standards and requirements set forth i in the ‘Operations Manual: (i) comprehensive

general habxhty insurance and comprehensive product liability insurance against claims for bodily and
personal injury, death, and property damage caused by or occurring in conjunction 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 requiréd by statute or rule

in the state(s) in which your Franchise is located or operates; and (iii) if you offér Catering Services

and/or Delivery Services; automobile liability :coverage, including coverage of owned, non-owned and
hired vehicles.

(b) The cost of the insurance policies. will vary depending, on the insurance carrier
charges, terms of payment and your history. . The standards -and spec1f ications for insurance coverage as

set forth in the Operations Manual are intended as “minimum” 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
Eranchise in.addition to the: coverage and limits required by us. If you fail to obtain or maintdin the
required insurance coverage, we may purchase it foryou and charge you. the premium plus our costs and
expenses. We may change thése ‘insurance: requirements, upon reasonable notice to you, to conform to
reasonable business practices. Each insurance: policy required under the Opérations: Manual midst contain
a provision that the policy cannot be cancelled, amended; renewed or expired without at least thlrty (30)
days prior writteri notice to us. The insurance must be primary’ coverage without the fight of contribution
from any of our insurance. ‘We do not represent or warrant that any insurance that you are required to
purchase, or which we procure on your'behalf, will provide adequate:coverage for you. The requirements
of insurance specified in this Agreement and in the Operations Manual are for our protection. If you
believe that you should not be required to carry an identified type of insurance or othérwise comply with
our minimum insurance requirements; you must submit 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 msurance requ1rements

(c) Each insurance policy required under this Agreement and/or the Operations
Manual must contain an endorsement approved in writing by us naming us as additional insureds and an

additional insured endorsement approved in writing by us naming us, our affiliates and our respective

officers,, directors, managers, partners, miembers, affiliates, subsidiaries and employees as additional
insureds. Additional insured status shall include, without limitation, coverage for-ongoing and completed
operations. The additional insured endorsement form shall bé ISO CG 20-26 or any- other form approved
in writing by us that provides comparable covérage. Additional insured coverage shall not be limited to
vicarious liability and shall extend 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.

(dy  Your obligation to obtain and.-maintain the insurance policies, in thé amounts
specified in-the, Operations Manual shall not be limited in any way by reason of any insurance that may be
maintained by us, nor shall your procurement of required insurance relieve you of liability under the
indemnification provisions set forth in this Agreement. Your insurance procurement obligations  under.
this Section 11:2 and as specified in the Operations. Manual are separate .and. independent of your
indemnification obligations under this Agreement.
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(e) Prior to the. timé any insurance is required to be cairiéd by you, and thereafter
prior to the renewal of any such policy, you must submit to us a copy- of the certification .of insurance
ev1dencmg such. coverages that are required by this Section 11.2 and the Operations Manual. Within
thirty (30) days after the policy is isstied, you shall provide the declarations. page for each of the required
coverages, all 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 reduce or éliminate your obligatiohs to fully comply with all. of the insurance
requirements .set forth in this Agreement .and/or in the- Operatlons Manual. It is your sole obligation to
fully comply with these: insurance requirements and it is your sole ebligafion to confirm with your
insurance providers that your policies afe in compliance..

11.3  Compliance with Laws-and Good Business Practices. Y.ou will secure and maintain in
force all required licenses, permits, approvals and certificates ‘relating to the operation of the Franchise
(the “Required Licenses™). You must promptly and diligently do all things necessary (including
providing prompt, thorough, professional and complete responses to any local, state or’ ‘federal regulatory
or administrative body with oversight responsibilities for any Required Licenses) to facilitate: obtaining
the Requiired Licenses prior to the commencemerit of business.and maintain ‘and renew such Required
Licenses when needed. You must operate the Franchise in full compliance with all applicable laws,
ordinances and regulations, including, without limitation, all government regulations relating to food
preparation and serving, occupational hazards and health, safety, privacy, worker’s compensation
insurance, unemployment insurance, workplace safety, and w1thhold1ng and payment of federal and state
income taxes, social security taxes and sales taxes. You will, in all dealirigs 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 from any business or advertising practice which may, be- injurious to our
business and the goodwill associated with the: System; the Marks-and, other Franchises.

114  Menu and Authorized Products and. Services. You must serve: all Products that we
deem appropriate to take full advantage of the potential market and achiéve staridardization in the System
and no items which are not set-forth in the Operations Manual or otherwise authorized and approved by us
in writing will be: served. You must adhere to all specifications contained iin the Operations. Manual or as
otherwise prescribed by us as:to ingredients, methods of preparation and service, weight and dimensions
of products served, and stanidards of cléanliness, 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 seivices which we: prescribe. You further agree to
only 'sell these Products which we prescribe or otherwise authorize. You must comply fully and on. a
timely. basis with any changes that we implement, including the introduction or:cessation of any Products.

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 time to time to preserve and
enhance the public: image' of the System ‘and to. improve ‘the' continuing, operating efficiency of all
franchisees. Accordingly, you agree that we may from tinie to time, upon written notice, add to, subtract
from or otherwise change the System, including, without limitation, adopting new -or modified Marks,
Products, Services, equipment and techniques and methods relating to the sale, promotion and provision
of the Products. 'We may also require; you to make changes or updates and upgrades to your Dessert :Shop
signage, catering kiosk signage (if you provide Catering Services), vehicle signage (if any), displays and
Similar trade dress (“Trade Dress Upgrades”™). You agree to promptly accept, implement, and use-in
the operation of the Franchise: all such. additions; modifications and changes at your sole cost and.
expense. We shall not require you to ifiplément any Trade Dress Upgrades (a) that exceed seventy-five
‘thousand dollars ($75,000).over the Initial Term. of this Agreement; (b), during the:period of time afterthe
opening of the Dessert Shop through the first anniversary theréof; or (). during the last year of the Initial
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Term of this Agreement; provided, however; the limitations set forth in this. Section 11.5 shall not apply
to any Trade Dress Upgrades réquiréd as a matter of faw. or in connection with the renewal of this
Agreement.

11.6  Distribution Cooperatives. We 'may, in the future, approve the formation of distribution
cooperatwes which may provide for regional production of Product to service Dessert Shops in that
region as well. as other services relating to proeduction and distribution. If we authorize the formation of
any distribution cooperative or:similar organization (“Distribution Cooperative”) for-our franchisees then
you agree to patticipate. and j join such Distribution Cooperative, agree to be bound by the organizational,
charter and other documents of the Distribution Cooperative (which documents we must approve).and pay
any fees determined by the Distribution Cooperative. We do. not make any express or implied warranties
with respect to.any Products or.goods-we recommend or require for your use;

11.7  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 addition to the delivery of
such Products, the provision of ancillary services (such as setting up for 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 Agreemeént,
“Delivery Services” means the delivery of Products under the, Marks and using;the Intellectual Property in
accordarice with the System Standards, which are fully prepared at the Dessert Shop and ready for
consumptionto customers at locations other than‘the Dessert Shop, and are delivered by émployees of the
Dessert Shop or-by ‘a third party engaged by the Dessert Shop to deliver Products, but where no other

.ancillary services are provided (such as setting up for, serving or otherwise dlstrlbutmg such Products) at

such locations.

()] Subject to our approval and tetmination rights described below, you will be
permitted to provide Catering Services and Delivery Services from your Locafion to events and/or
customers located inside or outside your Protected Area, I’ you offer. Catering Services, you must do so
with your own vehicle in accordance with Section 11.8 and you are responsible for obtaining and
maintaining all catering équipment necessary to meet our 'standards and 'specifications detailed in the
Operations Manual, which may ‘include, without limitation, a catering kiosk and all cooking, warming,
heating, cooling, freezing (and other refrigeration). equipment (mcludmg Ice: Cream Roll Machines), and
all ‘other related kitchen and cooking equipment, all beverage service equipment, and all tables, chairs,
carts and other furniture and serving equnpment that we require to. prov1de Catermg Services and ‘related
services. to catering customers and events in-accordance with our standards and specifications detailed in
the Operatlons Manual (the #Catering, Equmment”) We have the nght to mspect and conf' irm you have

\commencement of" Catermg Services.or Dehvery Serv1ces and may deny you the nght to’ provxde Catering

Services and/or Delivéry 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 or through a third party- provider, provided that we must approve in ‘writing
the identity-of; and the agreement terms-with, such provider in-our sole discretion, in advance.

(d) Notwithstanding anything in this Agreement to the contrary, we reserve the right

‘upon' written notice to termiiriate your right to proevide Catermg Services and/or Delivery Services if we:

determinie; in our sole discretion, (i) that providing such. services negatively affécts the operation of your

Dessert Shop or your strict compliance with the Operations Manuals or the System Standards in any

B-22



respect, or (ii) ‘that terminating such rights woiild benefit the operation of ‘your Dessert Shop or your
compliance with the Qperations Manuals or the System Standards or is otherwise necessary -or desirable
to protect the qual ity,, mtegrr‘gy and/or reputation of the System or- Marks.

11.8  Vehicles.

(@  If you choose'to offer Catering Services and/or Delivery Services: (with your own
vehicle), you must use a vehicle meeting the standards and specifications detailed in ttie: 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 right to requ1re you to display signs on your vehicle, which must
be:approved by us in: writing.

(c) You will, at your expense, répair and keep in good condition and good working
order at all times the Vehlcle used m the Franchrse busmess in accordance wrth our . quallty standards
and out, c]ean at all tlmes We determme whether your Vehrcle meets our deﬁmtlon of’ good condrtron
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- tepair or replace your
Vehicle or to-cease providing Catering:Services and/or Delivery Services.

12. ADVERTISING AND PROMOTION

12.1  Generally. All your advertising must conform to all provisions of*this Agreement and
'the System Standards. All advertising, prometion and marketing must be completely clear and factual and
not misleading and conform to the thighest standards of ethical marketing and promotion policies that we
prescribe from time to time. In no.event will your advertising contain any statement or material which
may be considered: (a) in bad taste or offensive to:dny 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
Tight to control and approve all the cencepts, 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 at the local or regional level. We may- perrodrcally furnish you with samples of advertising,
marketing and promotional formats and ‘materials templates which you will then have the right to copy at
your expense. 'We and our affiliates reserve the right to be the exclusive suppliers, of the advertising
‘materials used in the System. We may modify any of-our advertising specifications oi reasonable written
notice to you. Samples. of all advertising, promotional and marketing materials, or ‘your proposed
modifications to any of our specifications for advertising, which we have not prepared or prev1ously
-approved must be .submitted to' us, for ‘approval before you use or modify them. Utléss a shorter time:
period or alternative method is specifically set forth in this Agreement, if you do not receive our written
disapproval ‘or dpproval within thirty (30) days :after our receipt of such materials, the materials are:
deemed not approved. You.must promptly discontinue use: of any -advertising, marketing or promotional
plans, specifications or materials, 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 frequire: you to include certain
language in your local advertising materials, such as “Franchises Available” and the addresses of our
Website:-and phonie:number.
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122 Local Advertising. Once your Dessert Shop.commences operations, you are required to

spend during each month at least three percent (3%)-of Gross Revenue:on local advertising and promotion

in accordance with the: parameters, spec1ﬁcat10ns and standards outlined in the Operations Manual (the:
“Local Advertising Requirement™), which such amount is not paid to, or collected by, us. The Logcal
Advertising Requirement must be expended within your Protected Area. You acknowledge and.agree that

your Local Advertising Requirement fnust be expended regardless of the amount(s). spent by other Sweet:
Charlie’s franchisees on local advertising. You may spend any additional sums you wish on local
advertising. Upon our request, you muist send: us proof of these expenditutes 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 yol to place advertising in
specific. media, such as print, social media and direct mail, and determine what percentages of your
advertising should be allocated to each medium. You cannot use the following expenditures ‘towards the

Local Advertising Requirement: (a) grand opening adveitising fequired 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 Requirement.

12.3  Grand Opening Advertising. You must spend a minimam of one thousand dollars
($1,000) for grand opening. advertising and on.advértising and promotion as prescribed in our Operations
Manual beginning no ¢arlier than sixty (60) days prior to the opening of your Dessert Shop and ending'no
laterthan the thirtieth (30th) day after'the opemng of your Dessert Shop. You may spend any additional
sums you wish on grand opening advertising. At least five (5) days prior to:use, you must submit samples
of all grand opening advertising and promotional materials, not prepared or previously approved by us,
for approval. If you do not receive our written disapproval or approval within fivé (5) days. after our
receipt of such materials, the materials are deemed not approved. Upon our request, you must send. us
proof-of'these expenditures ‘within three (3) days of our request. Your expenditures towards (a) the Local
Advertising Requirement required under Section 12.2 above, (b) telephone listings required under Section
12.9 below, (c) Social Media Platforms or Social Media Materials, and/or (d) amounts spent on' food,
paper products, advertising, or other expenses. related to the Test Day may not be calculated as part of
your grand opening advertising expenditures.

124 Ad-Fund. Recognizing the value of advertising and marketing to the goodwill and
public image. of the System and the Franchises, we have established a System-wide Advertising and
Marketing Ad=Fund (the “Ad-Fund”) for such ‘advertising, marketing ‘and public Telations programs and
materials. we.deem: necessary. or appropriate. ‘We reserve the right to defer or reduce the Ad-Fund Fee or
reallocate a portion of the, Ad-Fund Fee to other uses as described in ‘Section 5.3 and 12.5 herein, for your
Franchise and, upon thirty (30) days’ prior written notice to you, to reduce or suspend contributions. to
and operations of the. Ad-Fund'for one or more: periods of any length and to-terminate:(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-Furid during
the preceding 12-month period,

12.5  Use of the Funds. We or our:designee will direct.all programs financed by the Ad-Fund,
including the creative concepts, materials and endorsements, and the geographic, market and media °
placement and allocation. You agree that the Ad-Fund may be used to pay any and all costs of
maintaining; administering, directing, and preparing advertising ‘and. pronotional activities, including,
among other things, the costs of preparing and producing vidéo, e-commerce, website or software
enhancements, audio and written advertising, marketing, or promotional materials; professional service
fees to marketing professionals; exploratory marketing and adverting campaigns whether or not ultimately
acted upon; operation: .or marketing, techniques; research and development of marketing materials;

administering regional and multi-regional. adverfising programs, including, without limitation, purchasing
e-commerce rights, services, direct mail and other media ,advertising and employing advertising,
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promotion and marketing agencies; and supporting public relations and market research. We reserve the
right to-include' “Franchises Available” or similar language along ‘with our contaet information on any
advertising purchased through the'Ad-Fund. The Ad- Fund may periodically furnish you with samples of
advertising, marketing and promotional formats and materials at no cost. Multiple copies of stich
materials will be furnished to you. at our 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 separately from our other
funds and will not be used to defray any of our general operating expenses, except for such reasonable
saldries, administrative: costs; travel eéxpenses .and ‘overhead .as we may incur in activities related to the:
administration of the Ad-Fund and its programs, including, without limitation, cenducting. market
'surveys, preparing advertising, promotion. and marketing ‘atérials 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 Iess than the:aggregate contribution of all Franchises to the Ad-Fund in that year, and the Ad-
Fund may borrow from us or others to cover deficits or ifivest any: surplus for fiture use. All interest
earned on monies -contributed to. the Ad-Fund will be an asset of the Ad-Fund. Upon your written
request, we will prepare a statement of monies collected and costs incurred by the Ad-Fund and furnish
the' statement to you annually. We have ‘the right to. cause the Ad-Fund to be incorporated or operated.
through @ separate entity at such time as we deem appropriate, and such successor entity will have all of
therrights and.duties specified in.this Agreement.

12.7  Ad-Fund Limitations. You acknowledge that the Ad-Fund is intended to maximize
recognition of the Marks; Intellectual Property and patronage. of Franchises. We undertake no obligati‘on
to ensure that expenditures by the Ad-Fund in or affecting any geographlc area are proportionate or
equivalent to the cotributions 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 you with respect to
ccollecting amounts due to the Ad-Fiind.

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

(@) each Cooperative. shall be. orgamzed governed, ‘and administered. in-a form and
manneér; and shall commence operation on a date, approved in advance by’ us in writing;

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

(c) each -Cooperative shall have the right to require its members to make

contributions to the Cooperative in Such armounts as are determined by the: Cooperative by majority vote
and your 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 contribution in the manner set
forth in the Operations Manual or in'the Cooperative’s bylaws, which must be.approved in advance by us.
in writing;.and

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

129  Telephone Diréctory Advertisements. At your expense, you must obtain your
telephone number. Upon: termination or expiration -of this’ Agreement you will assign such teléphone:
number to us. You must execute the Telephone Listing, Agréemeht attached. hereto :as Exhibit F which
will @ssign us all rights toyour teléphone number.

12.10 Advisory Council. We reserve the right to forin a franchisee advisory council. Any
advisory council created will act in an advisory capacity .only and ‘will not have decision making
authority. We will hdve the right to form, change, merge and dissolve any advisory council at any time.
The membership of any advisory council may be determined in our sole discretion and you have no-right
to sit on:an advisory: council. If you are:chosen and agree to participate on.an advisory: council, you will
pay all costs and expenses you incur related to your participation, including travel, lodging and meals
expenses for attending council meetings.

13. RELATIONSHIP OF THE PARTIES

13.1 Independent Contractors. We: do not have a fiduciary relationship with you. Neither:
‘you ‘nor we.are general or specnal agents,, representatlves joint ventures, partners or employees of the
other for any purpose whatsoever.. You will not be entitled to workers’ compensation, unemployment
compensation, or any other statutory or regulatory benefit or right predicated on an employer-employee
relationship. We 'have no obligation to carry workers® compensation ¢overageé or pay unemployment
compensation taxes or-withhold :any amounts from payment to you for federal income taxes or for federal
social security taxes, unless otherwise required by applicable laws and regulations. We: have no
obligation to provnde you with :any employment and fringe benefits that we may provide to employees,
such as health insurance, for example. The foregoing also applies' to any relationship w1th your
Personnel. 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 or 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, occupation, excise, gross
receipts, income, payroll, 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 to.collect from you with respect
to-purchases from us). Payment:of all such taxes is yourresponsibility.

14. INDEMNIFICATION

14.1 By You. You agree to indemnify, defend and hold harmless us, our affiliates and our
respective mermbers, directors, officers, owners, , employees, agents, contiactors, advisors, successors and
assignees. (the “Indemnified Parties”).against andto reimburse :any one or more-of the: Indemnified. Parties
for all losses, expenses, judgments, settléments, 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 any claim directly or mdlrect]y (i). 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) arising out of a.breach of this, Agreement or any other agreement with us or any affiliate of
ours or (iv) any and all taxes described in this Agreement provided, however, that you shall not be
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requnred to hold harmless or indemnify us for any. losses telating 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 terminatiori of this Agreement. Under no
circumstances will we or any other Indemnified Party be required to seek recovery from any insurer or
other third party, or otherwise.to mitigate our, their or your losses and expenses. You agree that a failure
to pursue such recovery or mitigate a loss ‘will in no way reduce or alter the amounts. we or another
Indemnified Party may récover frofn-you.

14.2 By Us. We agree to hold harmless and indemnify you against any claim for copyright;

service mark or ‘trademark mfrmgement including reasonable attorney’s fees and court costs in.
connection 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 Operatlons Manual, provided that:such use
was inaccordance with the terms. of this Agreement and yoii notlfy 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 or proceeding resulting from any such claim.

15. REPORTS, FINANCIAL STATEMENTS, INSPECTIONS AND AUDITS

15.1  Our Riglit to Inspect the Sweet ‘Charlie’s Franchise. To.determine whether you are
complying with this Agreement and all System Standards, we and our designated agents have the right at-
any time 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 limited to, conducting secret shopper
evaluations from time to time 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 provides for such consecutive or intermittent.
periods:as we deein necessary;

(©) remove or otherwise receive or obtain sampleés of any Preducts; materials,
ingredients or supplies for'testing, evaluation or analysis;

@ interview employees and.customers of the Dessert Shop;
© inspect-any vehicles and Catering Equipment; and
® inspect and copy any bookKs, records, computer data and documents relating to

your operation of the Franchise.

You agree to cooperate: . with us fully 1in connection with any such inspections, observations,
photographing, videotaping, product removal, service. testing and interviews. You agree to present to
your custorners such evaluation fortis that we periodically prescribe and to participate-and/or request your
customers to participate in any surveys performed by us or on our behalf. Our access to your POS
System and any other tablet or computer used for'the Dessert Shop includes accéss to.any iriformation or
data stored which is related to the Dessért Shop, 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 (jii) Customer Data. You must provide us with your user
ID and password for your QuickBooks® account. You must immediately correct or repair any
unsatisfactory conditions we. specify.
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152  Our Right to Audit. We have the right at any time during your business hours and
upon forty-eight (48) hour prior notice t6 you, to inspect and -audit, or ¢ause to be inspected and audited,
your business, bookkeeping, accounting and invoi¢ing records, sales. and income tax records and returns,
online bark accéunits, orline 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. hade necessary by ‘your failure to furnish reports,
suppoming‘ records or othér 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
attorrieys, independent accountants, and .employees and their travel expenses, room and board. You also
must immediately pay us any shortfall in the amounts you owe us, including interest as. described 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,
accountmg, and record keepmg system conformmg tor thc requ1rements prescnbed by us from tlme 0 time
balance sheet and profit:and. loss statement and (b) w1th1n thlrty (30) days after the end of the fiscal year a
profit.and 10ss statement; balance sheet, and cash flow statement for the:immediately. precedmg fiscal year
reflecting all year-end adjustments. You shall furnish us with copies of all federal and state income:and
sales tax returns the Franchise files with respect to the Franchise’s business income: or sales within thirty.
(30) days after the date-they are filed.

15.4  Distribution of Franchisee Information. You ackriowledge and agree that we have the
right to. share any information abott your Dessert Shop collected by us or our affiliates or agents to any
third party, incliding other franchisees, for'any purpose. This information may include, but is.not limited
to, data regarding,your sales, revenues, costs, taxes, profit margins 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 assi gn.our-interest in this Agreement, directly
or indirectly; by merger, assignment, pledge ot other ineans, 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 miake no Transfer (as defined below) without our prior written approval.
Any purportéd Ttansfer without such approval will be a breach of this Agreement and will entitle us, to
termiriate this Agreement. '

16.3  Definition of Transfer. As used in this Agreement, the term “Transfer” means you or
your Owners” voluntary, inveluntary, direct or indirect assignment, sale, gift; pledge, mortgage, disposal
or other disposition. of ‘any. legal or beneficial interest in: (i) this 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 inaccerdance with the requirements of Séction 16.4 below). “Transfer” also includes
(i) the merger or consolidation of your Franchise entity; and (ii) the issuance of additional securities or
other owneérship interests :of the Franchise entity comprising more: than twenty-five percent.(25%) of the
ownership interest whether in the form of equity or voting interest. It includes transfers resulting from
proceedings underthe: U.S. Bankruptcy Code or any'similar law,.and transfers resulting from diverce.
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164  Transfer of Less than 25% of Franchise Entity. Prior to the Transfer of less than
twenty-five percent (25%) of the total owiiership in the Franchise by an Qwner:

(a) the transferee and its: Owners must meet or exceed the approval C[iter{iaV\appIi’ed to
new franchisees of the System, including, without limitation, passing a background check ‘and having

sufficient business experiénce; aptitude and financial resources to operate the Franchise, all at our sole
discretion;

(b) all trapsferring Owners must sign a general reléase in the form attached to this.
Agreemert as Exhibit A of any and all claims against us and our affiliates, members, owners; officers,

directors, employees, consultants, advisors, and agents;

() we must Kave, approved the: material terms :and conditions of such transfer and.

detérmined that the price and terms of payment will not adversely. affect the operation of the Franchise;

| (@ if applicable, the mew Operatinig; Principal of transferee: must successfully

complete ouirstandard training prégram; and

(e) the transferee and its Owners must execute and agree to be botnd by all the terms.
and cenditions of the: Guaranty, Restrictive Covenant Agreement afid any -6thér agreements reasonably
required by us:

16.5 Notice of Transfer. You agree to notify us of any planned Transfer-and provide us ‘with
any information we may reasonably request’in order to permit iis to evaluate the planned Transfer. If we:
de not exercise our right of first refusal under Section 16.10, we agree not to unreasonably withhold our
approval of a Transfer. If we approve the Transfer, then you will be free, for thirty (30) days following
such approval, to effect the Transferto the entity approved by us:

16.6  Conditions for Approval of Transfer. If you are in full compliance with this
Agreement; then subject to the other provisions-of this Agreement, we will approve-a. Transfer'that meets
all the applicable requirements of this Section:

7 (@ the transféree 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,. apt‘itud‘e and financial 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 have:submitted all required reports and statements;

(c) if applicable, the new Operating Principal of transferee completes our 'standard

(d) the transferee has entered into our then-current-form of Franchise Agreement and
any. required related agreements; for a terim ending on the: expiration date of this Agreement and requiring
no Initial Franchise Fee, provided that if the transfer is for an ownership interest il the Franchise, the -
transferee or transferees of such ownership interest sign a personal Guaranty and Restrictive Covenant
Agreement.and any other rélated 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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(6j) you or the transferee pay us:a transfer fee equal to teri 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 all claims against us and our affiliates, members,
owners, officers, directors, employees; consultants, advisors, and agents;

(h) we. have approved the material terms 'and. conditions of such transfer and
determined that the pnce and terms of payment will not adversely affect the transferee’s operation of the
Franchise;

0] 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 Agreément; and

)] upon our request, you have agreed that you will provide guidance and support
related to the operation of the Dessert Shop -and compliance of System Standards. at the discretion. of ‘the
transferee for a period .of no less than thirty (30) days from the day the transferee satisfactorily completes
all 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, gudrdiaii or othér personal representative) to Transfer such interest to a third party. Such
disposition (including, without limitation, transfer- by bequest.or inheritance) must be completed not.more
than: one: hundred and €ighty (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 controlliig Owner within this period of time
constitutes a breach of this Agreement. Fot purposes of this Agreement, the term “disability” means a
mental or physical disability, impairment or condition that is reasonably expected to prevent or actially
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, you or your ‘Owner’s executor, administrator, ‘conservator, guardian or other pérsonal
répresentative. must within a reasonable: time, not to. exceed fifteen (1'5) 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 the event the Dessert Shop.
was, being managed by the deceased or disabled :‘Operating Principal and not a General Manager then
‘pendmg the appointment of an Operatinig Principal as:provided above-or if,.in our judgment, the Franchise
is, not being managed. properly any time after the death or disability of the Opérating Principal, we have
the. right, but not. the obligation, to appoint a General Managér for the Franchise. All funds from the
operation of the Franchise during the management by our appointed General Manager will be kept in a
Separate accouiit, .and -all expenses of the Franchise, including compensation, othier costs and travel and
living expenses of our manager, will be c¢harged first to this separate account and then to your Dessert
Shop 'S general bank ‘account. We also have the. wrigh't to charge a management fee of twenty percent

Operatlon of the Franchlse durmg any such perlod will be ‘on your behalf provnded that we. only have a
duty to utilize commercially reasonable efforts and will not be liable to you or your Owners for any debts,
losses or obligations incurred by the Franchise or to -any of your créditors for any- products, materials,
supplies.or'services the Franchise purchases-during any period it is managed by our'appointed manager.
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16.9  Effect of Consent to Transfer. Our consent to a Transfer of this Agreement and the.
Franchise ‘or‘any interest in you ‘does not constitute a representation as to the fairiess of the terms of any
conftract. between you dnd 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 ourright to demand
the transferee’s exact compliance: with any of the terms or conditions of this Agreement

16.10 Our nght of First Refusal. 1f 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 ot
you or any Owner proposes. to Transfef any intetest in this Agreement, in any material assets of the:
Franchise or 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 must 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
thiity (30) days from the receipt of said statement to. €ither accept or refuse such offer. Acceptance by us
must. be: at the- same: price and on the same terms set forth in the written statement subniitted 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 terms set forth in the statement delivered
to us, provided that nothirg in this Section may be interpreted as limiting the requirements of this
Agreément rélating to transfer of rights under this Section: 16 and provided that, if the sale to such
transferee is not completed within one hundred twerity (120) days after delivery of such offer to us, or if
there is a material change in the terms of‘the 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 material change(s) in the
terms of the 'sale, either on the terms ongmally offered or the modified terms, at our option. Furthermore,
if you afe insolvent, or upon the filing of : any petition by or against you under provisions of any
bankruptcy law, we have: the first rlght to purchase the Franchise, for the .amouiit and pursuant to terms
established by an independent ‘appraiser selectéd 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.

16.11 Waiver of Interference Claims. You acknowledge that we have légitimate reasons to
evaluate the qualifications. of petential transfereés and to analyze and critique the terms of their purchase
contracts with you. You also acknowledge that our contact. with potential transferees for the purpose of

protecting our business interests will not constitute -wrongful conduct, including without limitation,
" unjawful interference with your business or contracts. You expressly authorize us to investigate any
potential transferee’s qualifications, to analyze and critique the proposed purchase. terms Wwith the
transferee, and to withhold consent to economlcally questionable transactions: Without limitation of the.
foregoing, you waive ay claim that any action we;take in relation to a proposed transfer to protect our
business interests constitutes tortious interference' with contractual or business rélationships.

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, our affiliates and our business including: the Opeérations
Manual; System Standards; Produicts; methods for operating, managing and developing the .Franchise;
Product ‘sales, ‘marketing; distribution, performance, methods, techniques, equipment (including the Ice
Cream Roll. Machine) or supplies; recruitment, training, coordination,. marketmg or compensation
methods; repomng methods, and techniques; customer lists; referral sources; 'billing .and collection
methods; recipes; know=how; procedures and methods of food preparation: (including the: methods of
freezing and serving our Product); financial information; Computer System; other information about us
and information about our Approved Suppliers; strategic partners, franchisees, business plans, employees,
and independent. contractors (collectively; the “Confidential Information”).. We consider the: Confidential
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Information to be ‘confidential and our ‘trade secrets. You acknowledge that we have expended and
continue to expend great amounts of tinie, money and effort in devising and processing the Confidential
Information.

17.2  Restrictions On Use, You will usé your best efforts and diligence both during and after
the: Term to protect the Confidential Information and our goodwill. You. will not, directly or indirectly,
use (for yourself or others) or-disclose any of the Confidential Information to any other person or entity

except as is necessary for'the operation of your Franchise in accordance with our System Standards.

17.3  Mandstory Reduests for Information. If you or .anyone to whom you transmit the
Confidential Information becomes legally compelled (by court order, interrogatories, dlscovery requests
for information or documents, subpoenas, civil investigative demands or similar process) to disclose any

‘Corifidential Inforfnation, you must immediately notify us in writing so that we may'seek a protective

order or other remedy. You will reasonably cooperate with. us in. our efforts to seek suchprotective order
or-other remedy. In-any event, you will furnish only that pertion of the. Confidential Information which is
legally required and exercise your best efforts to obtain reliable assurance that confidential treatment will
be accorded tothe Confidential Information,

17.4  Return. Upon termination, expiration or non-renewal, or any other time at our request,
you must promptly delwer to us, or destroy at -our request ‘any’ and a]l documents or other matenals
‘“'ble form, e.g.;
computer memory) in your ‘possession or control relatmg, dlrectly of mdlrectly, to ,any Conﬁdentla]
Information and all copies of it without retaining, any :copies, duplicates, extracts or portions of it. Your
Operating Principal shall certify, within fifteen (1 5) days of our request, as to the return or destruction of

all such information.

' 175  During Term — Competitive Activities. You acknowledge our legitimate business
interest in the: Confidential Information and goodwill associated with our System. You covenant that
during the Term of 'this Agreement, excépt.as otherwise approved in writing by us, you and each of your

‘Ownefs and their respective spouses must-not, directly or indirectly (whether as.owner, partner, associate,
agent, consultant, employee, independent contractor; member, stockholder, officer or otherwise of ariother

or-on your own account), do.any of the following:

(a). Divert or attempt to divert.any business or customer to any competltor by direct

or indirect inducement or otherwise, to do or perforin, directly or indirectly; ariy 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, finarice, or Have.

any interest.in any other ice cream dessert shop, cafe or b(iil,,sin‘e'srs_‘ thatsells ice cream (dairy or nen-dairy),
frozen yogurt-or sweets: of any kind (other than a Franchise under.an effective Franchise. Agreement with,

us):.
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"17.6  Post-Term Competitive Activities. For a period of twenty-four (24) months following
the expiration or termination of the' Agreement for any reason, unless we otherwise permit:in writing, you
must not, directly or indirectly (whether as owner; partner, associate, agent, coiisultant, employee,

independent contractor, meinber, stockholder, officer or otherwise of another or on: your own account), do

any of the following;

(@ Participate in the development of, or engage in; or market, sell, dlstnbute 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 Confidential

Information or is in any way engaged in the operation, licensing; franchising or consulting, developing,

rarketirig, organizing; providing, promoting, coordinating or selling ice' cream (dairy or non-dairy),
frozen yogurt.or sweets of any kind at a retail establishment selling primarily such items (a “Competitive

Business™):. (i) 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 Intemnet or other form of e-
commerce, wherever located; or (iv) within twenty ((20) miles of the Protected Area of any territory
described in clause (ii) above i in existence or under development 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 otheér independent corntractors. to .accept a
business affiliation with you.

(©) Solicit, divert, contact, take away or interfere with any of our business,
customers, referral sources, brokers; insurers, suppliers, trade or' patrorage with whem we (or our
affiliates of franchisees) do business. or whom you know: we have contacted or solicited for business
relationships,, or those of any of our affiliates. or franchisees, as of the date of termination or expiration of
this Agreement.

17.7  Non-Disparagement. You agree not-to take any action or make any statement the efféct
of which would be.to directly or indirectly materially impair our goodwill or our rights to our Intéllectual
Property. or the :goodwill of our affiliates, or be materially detrimental to us, our affiliates or our
franchisees, including, but not limited to any action or statement intended, directly or indirectly, to benefit
any of our competitors. This provision survives forever.

17.8 Equltable Relief. Due to our interest ini the Confidential Information and customer
goodwill, you agree that damages cannot fully compensate us if you breach this Section 17 of this
Agreement. Thus, if you breach 'Section 17 of this Agreement, we are entitled to an injunction restraining
you. from any further breach and other equitable relief. We may obtain the injunction without bond and
without notice. Your only remedy if such an injunction is issued is its dissolution; if warranted, upon an
appropriaté hearing. You waive ‘any claims. for damages as a result' of the .obtaining of any such
injunction.

17.9  Extension of Time Period. The time period during which you are to refrain from the
acti’v'itie's déscribed "in this 'Sec'tion Will be extended by any length of time during which you are in breach

17.10  Modification of Provision.. If'any couit determines.that any of the covenants set forth in
this Sectlon 17, or.any part thereof is unenforceable because of the duratlon or geographlc scope of such

may be, and in 115 reduced fo_rm such ,pr,oylslon shall then, be enforceable.
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18. TERMINATION

18.1 By Franchisee. You may not terminate this. Agreement prior o the expiration of its

Term except in the event we cominit a material breach of this Agreement.and wé fiil to take steps to cure;
such material breach withiii ninety (90) days from the date of receipt of such notice from you specifically

enumerating all alleged deficiencies by us.

18.2 By E‘ranch’iéo_r - Non-qurable Defaults. ‘We may; at any time, terminate this.
Agreement effective immediately upon written notice ifyou or any of your Owners:

(). either (i) fail to observe or comply with the requirements of Section 16 in
connection with any: sale, ass:gnment of Transfer, 6r (ii) make a material misrepresentation in any
Transferirequest.ordocument in supportiof'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 execting 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;

© fail to arrange for the purcfh@sel or lease. of a suitablé Location on or before one:
hundred eighty (180) days of the Effective Date, subject to:any extension granted by us;

@ fail to purchase your Ice Cream Roll Machines prior to or upen ‘the:
commiencement of Initial Management Training;

(e) abandon or fail to operate the Franchise for three' (3) consecutive business days
during which you are required to operate the: Franchise under the terms of this Agreement or the
Operations Manual (which shall not apply outside: of any 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 contiriue to operate the-
Franchise (unless such failure to operate is due to fire, flood, earthquake, or similar causes beyond your

control); or

® violate or breach any provision of Section 10 or Section 17 of this Agreement;

(8)  become insolvent or makes a general assignment for the benefit of creditors; if a
petition in bankruptcy is filed by you 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 areceiver
of you or other custodian for your business or assets is filéd and corisented to by, you; if a receiver or other
custodian (permanent or 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 femains unsatisfied or of record for thirty
(30) days or longer‘(unless a Supersedeas bond is filed); if you are dissolved; if execution is levied. agamst
your Franchise or property; if suit‘to foreclose any lien or _mortgage ‘against the premises or equipment is
instituted against you and nof dismissed within thirty. (30) days; or if the redl or personal property of the
Franchise shall be sold after levy theréupon by-anysheriff, marshal, or-constable; or

(h) fail to successfully complete Initial Management Training.or any phase thereof;
6] have any jLid'gment or judgments aggrégating in excess of ten thousand dollars

($10,000) levied against: you or any 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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) Cause, 'suffer, or permit (voluntarily or involuntarily) your Fight -of possession as
lessee or sub lessee-of the premises on which the Dessert Shop is located to be terminated prematurely for
any cause'whatever;

. (k)  knowingly sell food or beverage products other than those designated by us or
which fails to conform to System spegiﬁcaﬁions; for ‘those: Products; or which are not prepared in
accordance:with the: methods or'recipes prescribed by us, orfail to sell Products designated. by us;

_ 0] knowingly fail to report accurately the Gross Revenue of the Franchise; or you
commit any act or omission constituting fraud, misrépresentation. or similar act or omission, whether with
respect to us,.any related entities and/or-any-third party;

(m)  default, on two (2) or more separaté occasions within any period of twelve (12)
consecutive months, in.any obligation(s) (whether the same or-different), whether or not such defaults are

timely corrected; to us, any of our affiliates and/ora Cooperative or Distribution Cooperative of (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 Agreement; any other.agreement with us, any
of our affiliates and/ar a Cogperative-or a Distribution Cooperative, the Operations Manual orotherwise;

(n) engage 'in any misconduct which unfavorably affects your reputation or that of
any of 'your Owners -or the goodwill associated with the Marks or the Systém (including, but not limited.
to, child abuse or other mistreatment, health or safety hazards, drug or ‘alcohol problems, sexual
harassment, discrimination or .allowing unlawful activities or unauthorized or illegal items to be uséd or
distributed in. connection with the Franchise);

(0) are convicted by a trial court of; plead no contest or enter’into a consent decree in
connection with any violation of the rles or regulations of franchise laws, federal or state seciirities. laws,
or any felony or any other crime or offéense 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 you.are:not contesting;in good faith.

18.3 By Franchisor - Curablé Breaclies The occurrence-of any of the following events shall

constitute a curable .défault under this Agreement. You ‘may. cure: such default. by taking appropnate

remedial action within a prescribed time after we demand remedial action. Unless you cure such default
before the end of the indicated remedial period, we may terminate: this. Agreement or take any .other
actions as this Agreement permits effective.immediately if you or any of your Owners;

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

(b) fail to madintain and operate the Dessert Shop: in a good, clean, wholesome

manner and in compliance with the standards prescribed by the System; .and fails to.cure such breach
within five (5) business. days:after. written notice;
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©) deny our right to inspect the Dessert Shop, Vehicle or Catermg Equipment at
reasonable times and fail to cure:such breach within three (3) business days after denial;

(d)  sell food or beverage products or use ingredients which fail to conform to Systen
specifications or which are not prepared in accordance with the methods or recipes: prescribed by us and
fail to cure such breach within twenty-four (24) hours after written notice;

] fail to operate the Dessert Shop in accordance with the Operations Manual, or fail
to ¢onform to our specifications 'and standards, or fail in any other way to maintain our standards of
quality in‘the operation of the Dessert Shop and fails to. cure such breach within thirty (30 business. days
after'written notice;

) fail to. remit any payments 1mmed1ately when due to use or an affiliate of ours
and fail to-cure such bieach within five (5) daysafter written notice;

7 » &) fail to remit any payments immediately when due to a suppliet, vendor, broker,
landlord, the Cooperative or Distribution Ceoperative: or other third party owed 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 information required under this
Agreement and fail to cure. such breach within ten (10) business days aftér written notice;

() fail to mairntain thé required ‘insurance and fail to cure such breach within seven
(7) business:days after written notice;

Q) interfere with our ability to access information o the POS System or if you close
or interfere with our ability to access the acconnt used to electronically transfer Royalty Fees, Ad-Fund
Fees and other payments, and fail to cure such breach within five (5) business days after writtén notice;

k) operate the Dessert Shop ina manner that' presents a health; or safety hazard to
your customers, employees, of the public which is not cured within: twenty-four (24) hours after written
notice;

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

. (m) breach any other obhgatlon covenant or representation under ‘this Agreéement
(other than the non-curable: defaults described in: Section 18.2 above) and fail to remedy such breach
within thirty- (30). 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 Iimited to: (i) your failure 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 our'standards-of quality in the operation of
the Franchise, (iii) your taking for your own personal use any assets or property of the Franchise, or (iv)
your failure to attend.any mandatory training,

184  Cross Defaults; Non-Exclusive Remedies, Etc. Any defauit by you (or any
person/company affiliated with you) under this Agreement may be regarded as a default under any other
agreement between us ((or any affiliate of ‘ours) and you (or-any of your affiliate). Any default by you (or
any. person/company affiliated with you) under any other agreement, between us (or any of our affiliate)
and you (or any person/company affiliated with you), and any default by you (or any person/company
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affiliated with you) under -any obligation to us. (or any of our affiliate) or a Cooperative or Distribution
Cooperatlve may be regarded as a default under this Agreement unless- specifically :agreed otherwise in.
writing. Any default by you (or .any person/company affiliated with you) under ‘any loan agreement,
security-agreement, lease, supply or service agreement or otherwise, whether with: us, any of our affiliate
and/or any third party which is not cured by the time:period specified in such agreement may. be regarded
as a default under this Agréement and/or any other agreement between ‘us:(or ‘any of our-affi iliate).and you
(or any of your affiliate).

In each of the foregoing cases, we (and -any of our affiliate) will have all remedies allowed at law,

including termination of your 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 remedy provided under law or equity and we may pursue any. rights and/or
rémedies available.. ) '

18.5  Rights upon Default. Except in the case of death or disability which is governed by
Section 16.8 hereof, if we détérmine in our sole judgment that, the operation of your Franchise is in
jeopardy; or if*you .aré:‘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 Frarichise for aslong as we deem necessary and practical, and without waiver
of any other rights or remedies which we may have under this' Agreement (“Step:-In. Rights’ ). We shall
keep in a separate account all monies generated by the operation of your Franchise, less the expenses ‘of
the Franchise, including a management fee of twenty percent (20%) of Gross Revenues, payable on a
weekly basis. If this separate account does not have sufficient funds then we may deduct our experises,
including the management fee and the reasonable: attorneys’ fees and costs described below; from your
Franchise’s general operating bank account. In the event of the exercise of the Step-In Rights by us, you
agree to hold harmless us and our representatives for all actions 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 Stép-In Rights. Nothing contained herein shall prevent us from
exefcising any -other right which we may have under this Agreement, including, without limitation,
termination..

7 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 Selliig the Products and using -any .of the Confidential
Information, the Intellectual Property and the Marks and immediately return to.us (or destroy upon our
request). all of your copies of any materials containing any of the Confidential Information or any
materials bearing the- Intellectual Property or the Marks including without limitation the Qperations
Manual;

(b) upon our-réquest; 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 customets of your
Franchise, which will be automatic at our-option as-a result of the termifiation or expiration;

(<) immediately cease all use of our Marks. and Intellectual Property including any
marketing or advertising matérials; flyers, business cards, brochures and stop holding yourself out to the
public as associated with us in any way including de-1dent1fy1ng the Dessert Shop by removing all trade
dress, signs or otheritems bearing our Marks, including; without limitation, from your vehicles (if any);
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() 1mmed1ately cease using all ‘Socidl Media Platformis 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-commerce activities we designate and
assign to us all telephone numbers, €-namie and directory listings associated in any way with the Sweet
Charlie’s Franchise and our Marks, and direct the telephone company to transfer all such numbers and.
listings:to us orour designee;

H) immediately pay us all unpaid fees and. pay us, our affiliates, and our Approved
Suppliers, all other ménies owed; and

()  comply with the post-termination: covenants: set forth herein, all of which will
survive the transfer, termination or expiration of this. Agreement and. cease any and <all contact with
clistomers, suppliers, vendors, employees or our agents without our prior written consent.,

Alternatively, we may elect in our sole discretion, to undertake the: obligatiors sét forth in subsection (a)-
(g) above and charge you for our costs and expenses. Thie: 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 ébligation) to perform the:
acts specified in this Section at your soleé cost and expense ‘including the right to execute any assignments.
or éontracts: or file any documents. with any third parties necessary to effectuate these obllgatlons 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. You acknowledge and agree 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 and difficult to calculate. As such,
you agree to pay us, within fifteen (15) days. after the éfféctive 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 and Ad-Fund Fées you owed during the
twelve (12)' months of operation precedmg 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 damages, including damages to our reputation with
the public and damiages:arising ffom a violation of any:provision of this: Agreement other than the Royalty
Fee and Ad-Fund Fee Sections. You and each of your Owners agree that the liguidated damages
provision does not give us an adequate remedy at law for any default under, or for the enforcement of,
any. provision of this Agreement other than the Royalty Fees and Ad-Fund Fees Sections.

18.8  Right to Purchase Assets. If this.Agreement expires or is terminated by &itlier party for
any reason whatsoever, if you wrongfully terminate this Agreement, or if you at any time cease to do
business within' the Protected Area as a Sweet Charlie’s Franchise then we have the: right, but not the
obligation, to purchase your Franchise; including supplles inventory and equ1pment the then-usable
vehicles (if any), and all other assets owned by you in your Franchise and to acquire your lease or other
contract rights (hereinafter- referred to in this provision as the “Franchise Assets™) at book value (cost less

B-38



3%

depreciation) without considering any value for goodwill associated with the name: “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 thlrty (30) days after the occurrence of the évent triggering our right of first refusal. Nothing,
in this provision may be construed to prohibit us from enforcing the terms arid 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, sént by registered or
certified mail, postage prepaid, return receipt requested, senit by overnight éxpress type service, or-sent by
telecommunication ‘with confirmed delivery, including electronic mail, addressed:

If to us:

Sweet.Charlie’s Franchising, LLC

Attn: Steven Billig, CFO

1921 Walnut Street, Philadelphia, PA 19103
Email: steven@sweetcharlies.com.

with a.copy to:

Fox Rothschild, LLP

Attn: Elizabeth D. Sigety, Esq.
2700 Kelly Road, Suite 300
Warrinigton, PA 18976

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

If to you, to the address, email and facsimile indicated :on Schedule I to this Agreement. In the
alternative, notice: shall be 'sent to such other address. as you or us shall have specified in & writteh notice
given to. the other party. Each such notice shall be deemed delivered (d) on the date delivered, if by
personal delivery; (b) one day after nétice is sent, if by overnight express:type:service; (c) on the date of
transiission by telecommunication with confirmed delivery, if by electronic mail of other electronic
method; and (d) on the first occurring of (i) three (3) business days. after mailing, postage prepaid, or (ii)
the date upon which 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
madil 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 time:notice is deemed given hereunder.

20.  BUSINESS ORGANIZATION

20.1  You must be a business organization (like a corporation, limited liability company: or
partnership) (a “Business Entity”). You-agree.and 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 will 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, your Owners and your agents (like articles
of‘incorporation or organization and partnership, operating or shareholder agreements).

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

21. DISPUTE RESOLUTION

211 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: followmg
it) or other federal law, this Agreement and the Franchise shall be enforced and governed by and under
the substantive law of the Staté of Delaware, without regard to choice of law rules, unless otherwise
provided herein.

212 Jurisdiction, Except as otherwise set forth heréin, the exclusive' venue and exclusive:
forum for all disputes between the parties shall be any court of general jurisdiction located in Delaware:
and/or the United States District Court for the District of Delaware, and the parties to this Agreement
hereby waive any and all objections with regard to personal jurisdiction.and/or 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 ‘muist respond to your -
notice inquiry within ten (10) business days of recéipt or otherwise it is deemed denied. You must
exhaust this internal dispute resolufion procedure before you may bring your dispute before a third party.
This agreement to first attempt resolution of disputes internally through IDR ‘will survive termiiation or
expiration of this Agreemerit.

21.4  Mediation. At Our Sole discretion, .any disputes and claims relating to this Agreement,
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 American Arbitration Association
(“AAA”) in accordance w1th its. Commercxal Medlatron Procedures Medranon will be: conducted m
the medrator shall be lelded equally between you and us. The mediator w1]1 be dlsquahﬁed as a w1tness
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
Agreement. The entire mediation. process will be confidential and the conduct, statements, promisés,
offers, views and opinions of the mediator and the parties will not be discoverable or admissible in any
legal proceeding for any purpose; provided, however, that evidence ‘which is otherwise discoverable or
admissible will not be excluded from discovery or admission as a result of its usé in thé mediation. We
will notify you of our electionto submit any disputé to rioh=biriding mediation within thirty (30) days of
receiving written notice of'a dispute; cldim, 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 Agreement,
the rights and obllgatlons of the parties hereto, third-party beneficiaries, and/or any’ guarantors and/or
transférees of this Agreement, or any other -claims or causes of action reldting to the makmg,
interpretation, .or performance. of either party under this Agreement, may be resolved by submission to
bmdmg arbitration by and before:a.neutral franchise attorney referred by AAA and selected by the parties
in accordance with the then-existing Commercial Arbitration Rules of the AAA. All hearings .and other

-proceedings will take place: i in Delaware. ‘Weé will notify you of our election to submit any dispute to
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arbitration (i) within. thirty (30) days of receiving written netice of a dispute, claim, or alleged cause of’
action from you, or (ii) within thirty (30) days of a non-binditig médiation determination ‘pursuant: to
Section 21.4.above, or (iii) at the time we provide you with. notice-of a.dispute, claim, or alleged cause of
action, as applicable:

@) The following shiall supplémént and, in the event of a.conflict with any law or
rule, including but not limited to the AAA Commercial Arbitration Rules, shall govern any dispute
submitted to arbitration. The parties shall select one arbitrator from the proposed list of arbitrators
provided by the: AAA. If the parties are unable {0 agree upon an arbitrator, each party to the dispute shall
have fifteen (15) 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 designatéd order of
mutual preference, the AAA shall invite the :acceptance of an arbitrator to serve. If the parties fail fo
agree on any of the persons nameéd, 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 éontinue
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 to choice of law rules. ‘The parties may conduct one
seven-hour discovery deposition of a designated represéntative of the opposing party. Any. party wishing
to take. such adeposition must describe with reasonable particularity, in the notice' of deposition, the
matters to be inquired into ‘at the deposition, and the party producing the designated representative must
designate one or more officers, directors, or managing agents who consent to testify on its behalf. No
other discovery depositions shall occur, unless the. arbitrator find such additional depositions to be
necessary after written request and an opportunity to be heard. Each party shall be permitted up to ten
(10) interrogatories. and reasonable requests for ‘production of documerits. Each party shall be entitled to
file a motion to dismiss, a motion for summary judgment and reasonable. motions in limine; The
arbitrator shall permit a responding party a reasonable period of timie to féspond in writing to any such
motions. The arbitrator shall apply the Federal Rules of Evidence at the hearings. The arbitrator's award.
sha]] mclude an, award of pre-heanng interest from the date upon. whxch any damages were 1ncurred and
1.5% per month or part of a month (un]ess a lower rate is requnred by law) The prevallmg party ishall be
entitled to recover from the non-prevailing party .all costs of arbitration, including, without limitation, the
arbitrator's fee, interest, and costs of investigation. In addition, the prevailing party shall be éntitled to an
award of its reasonable and necessary- attorneys’ fees. The arbitration hearings shall be completed within
one hundred and fifty (150) days of the filing of the arbitration demand, unless the arbitrator, for good
¢ause, Thust extend this deadline.

(» The arbitrator shall have' no authority to amend or modify the terms of the
Agreement. To, the extent perniitted by applicable law, no issue of fact or law shall be given preclusive of
Collateral estoppel effect in any arbitration hereunder, except to the: extént such issue may have been
determined in another proceeding between the parties. Judgment upon the award of the.arbitrator shall be.
submitted for confirmation to the United States District Court for the District of Delaware, or any other
court of general jurisdiction located in Delaware and, if confirmed, may be subsequently entered and/or
docketed, including as a judgment, in any court havmg competent jurisdiction. Similarly, any appeals
from and/or rélating'to any -arbitration - which may be brought in accordance with this Section 21.5 shall be
heard before the United States District Court for the District of Delaware, or any other court of general
jurisdiction located in Delaware.,

(c’) The- arbitration provisions, of this Agreement shall survive any termination or
expiration of this Agreement.
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21.6  Injunctive Relief. Nothing contained i 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 temporary mjunctlon or preliminary ‘injunction, and/or other emergency
relief available 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 Cooperatlve any Distribution Cooperative: and/or employees are expréss: third party:
beneficiaries .of the provisions of this Agreement; mcludmg the mediation and arbitration provision set
forth in this Section 21, each having authority to specifi ically enforce the right to- mediate/arbitrate/litigate.
claims asserted against such person(s) by you or asserted inrelation 10 this Agreement.

21.8  Prior Noficé of Claims. As a condition precedent to commencing an action for damages
of for our violation or breach of this Agreement, you must notify s in wntmg within niriety (90). days
after the: occurrence of the violation or breach, and failure to timely give such rotice will preclude any
claim for damages.

219  Cumilative Remedies. The remedies available to any party if the other party breaches
this Agreement are cumulative. The exercise of any remedy’ will not limit-any other remedies’ that may be
available. Both parties will also be-entitled to any and all remedies available under applicable law.

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 AND US MUST
BE MADE BY WRITTEN NOTICE TO THE OTHER PARTY WITHIN 1 YEAR FROM THE
OCCURRENCE OF THE FACTS GIVING RISE TO SUCH CLAIM (REGARDLESS OF WHEN
IT BECOMES KNOWN); EXCEPT FOR CLAIMS ARISING FROM: (A) INDEMNIFICATION;
OR (B) UNAUTHORIZED USE OF THE MARKS, PATENT RIGHTS, ]NTELLECTUAL
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 equity, that may
:arlse under or otherwrse relate to the terms of thrs Agreement the prevallmg party shall be entltled to: full
expenses 1nclude reasonable attomeys fees arbitrator’s fee, defense costs, w1tness fees mcludmg expert
witness fees and. .costs and other related expenses including paralegal fees, administrative costs,
investigative costs, court teporter fees, sales and, uSe: taxes; if any, travel and lodging expenses, .court or

arbitration. costs, and all other charges. billed by the attorneys to the prevailing party. Reimbursement is

due: within thirty (30) days of written notice of an award or other notice of the expenses due. 1f we

engage legal counsel for your failure to pay when due any monies owed under this Agreement or to

submit when due any reports, information or supporting records, or for any failure otherwise to comply
with this Agreement, you must reimburse us on demand for all of the above-listed expenses we iricur.

22. MISCELLANEOUS

22.1  Severability. If any of the provnsrons of this Agreement are held invalid for any reason,
the remainder will not be affected.and will remain in full force and effect in.acéordance with its terms..

222  Waivers. Waiver of any provision of this Agreement will not. be valid unless in writing

and signed by the person against whom such provision is sought to be enforced. The failire by either

party to insist ‘upon strict performance of any provision will fiot be construed as a waiver or

relmqurshment of 'the right to insist upon strict performance of the same provision at any: other time, or-
any other provision of this Agreement.

22.3  Entire Agreement. This Agreement, including any schedules, amendmenits, addenda,
and exhibits compose the entire Agreement between ‘the parties relating to its subject maiter, and
supersedes all prior-agreements, proposals, representatlons and commitments, oral or otherwise; provided,
however, that nething 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 arr instrumentisigned by the authorized officers of both parties.

224  Construction. The headings of sections are for convenience only and do not define,
limit or construe the: contents of such sections. All words used in this Agreement, regardléss of the
number or gender in which they are used, will be construed to include afy other number, singular or

plural, in any other gender; masculine, fémiriiné 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 instrurient but all of which, taken
together, shall constitute ohe and the.same document.

) 22,6 Timing. Time is of the essence of this Agreement. However, 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.

227 Compliance with Anti-Terrorism Laws. You and your Owners-agree to comnply, andto
assist us to the fullest extent’ possrble in-our efforts to comply with Anti-Terrorism Laws. (defined below).
In connection with ‘that comphance you and your Owners certify, represent, and ‘warrant that none of
your property or interests. is subject to. being blocked under, and that you.and your Owners othérwise are
not in violation of; any of the Anti-Terrorism Laws. “Anti-Terrorism Laws” mean Executive Order
13224 issued by the President of the United States, the USA PATRIOT Act, and all other present and
futute 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 ewners, or any blocking of*your or your-owners’ assets under
the Anti-Terrorism Laws, shall ¢onstitute good cause forimmediate termination of this Agreement.

22.8  Survival. All obligations under this Agreement (whether yours or ours) which expressly

or by their nature survive the expiration or termination of this Agreement will coritinue in full force and
¢ffect after and notwithstanding the expiration or termination of this Agreement until such provisions are
satisfied in full or by their nature. expire.

229 Interpretation. Each of the parties agrees that they have been or have had the

-opportunity to have been represented by their own counsel throughout the: negotiations and at the signing,
of this: Agreement .and all of the.other documents signed: {nicidental to this Agreement Noné of the parties.
can, while this Agreement is effective-or after its termination, assert that.any provisions of this Agreement
or any of 'the' other documents should be construed against the drafter of this Agreement or any of the

other documents.
22.10 Acknowledgment. You ackriowledge.and represenit that:

(a). ‘We have: made no promise or representation o you 'as to the renewal of this

Agreement or the grant.of a new franchise after'the end-of the Initial Term set forth in Section 2: hereof;

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

(c) No representation has been made:by us.as to the future. profitability of the Dessert

‘Shop; and

(d)  Neither we nor aryone acting 6n our behalf has made any representations,
inducements, promises; or agreéments, orally or otherwise, respecting the subject matter of this Franchise,
which is not:embodied herein or set forth in the Franchise Disclosure Document.

[Sigriature Page to Follow)
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‘GZYOUi’ “WE”

Sweet Charlie’s Franchising; LLC

By: By:
Name: ' . Name:
Title: ) ) Title:
Date:. , o Date:
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Schédule 1

Franchise Description

Effective Date of Franchise Agreement;

Name of Franchisee:

Name of Operating Principal:

Name of General Manager (if applicable):

Names of All Franchise Owners and
Percentage Ownership:

Protected Area:

Location (address):

Designated Area:
(if applicable)

Address for Notice under Section 19

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
General Release

This General Release Agreement (ttie “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 affiliates (“Franchiser”), on this day-of 5201 .

RECITALS

WHEREAS, Releasor is.a Sweet Charlie’s Franchisee or owner of a Swéet ‘Charlie’s Franchise

operating a Sweet Charlie’s Franchise (the “Franchise™ under that Franchise- Agreement dated

(the “Franchise Agreement”);

WHEREAS, Releasor desires to transfer or rénew the Franchise or-an ownership iin the Franchise
in ‘accordance with the Franchise Agreement; and

WHEREAS, ll capitalized terms not defined in this Release shall have the meaning given to,

them.in the Franchise Agreement.

NOW, THEREFORE, in consideration of the consent by Franchisor to ‘the transfer (the “Transfer”) or
renewal (“Renewal™) of - the Franchise and for other good and 'valuable consideration, the receipt - and
sufficiency of which is:hereby acknowledged, Releasor hereby covenants and promises as foliows:

( 1) Releasor hereby absolutely and forever releases and dlscharges Franchlsor from-

'actlons sunts proceedmgs and causes of actlon of every kmd ‘and nature whatsoever (“Released
Matters”), whether now known or-inknown, 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 franchisor-franchisee relationship in, connéction therewith or the: operation of the franchised
business. '

2) Releasor hereby understands and agrees that this, Rélease 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 all of Franchisor’s attorneys; officers, directors, owners, employees,
agents, authorized representatives, €state, legal representatives, successors, affiliates, subsidiaries;
-associates and assigns, and its and their respective insurers and underwriters.

@) Releasor hereby understands and agrees that: this; Release supersedes any prior
agreement, oral or written, with respect to iits subject matter. Releasor undefstands and agrees that 5o
representatlons warranties, agreements or covenants have been made with reéspéct to this Release, other
than: those 'set forth in this Release, and that in executing this Release, Releasor is not relying upon any
representations, watranty, agreeinent or covenant not set forth'in this Release..

] %) This Release and all acts and tranisactions under it shall in all respects be
interpreted, enforced and governed by the internal 1aws. of thie. State of Delaware.
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Thi's‘ Reléasé ihay be executed in counterparts, and by facsimile or electronic signature, each of which
shall be considered to be an original instrument but all of which, taken together, shall constitute one and
‘the same document.

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

RELEASOR

Name of Franchisee.

BY:

Name:

Title:

Individually (Owner)

Individually (Owner)

AGREED AND ACKNOWLEDGED:
Sweet 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 such owners (referred to as “you” or “your”

for purposes of this Guaranty only) of

(the “Business Entity”) under the Franchise

Agreement dated , 20 (the “Franchise Agreement” and each and every agreement
signéd by Business Entity and us or any affiliate of ours, including the Franchise Agreement, the
“Franchise. Agreements™) with Sweet Charlie’s Franchising, LLC (“uss,” or “our” or “we”). Terms
not defined herein shall have the meaning set:forthin the Franchise Agreement.

1.

Scope of Guaranty. In consideration .of and ‘as an inducement to our signing and delivering the
Franchise Agreements, each of you signing this ‘Guaranty persenally and unconditionally: (a)

guarantee to us and our successors and assigns. that the Business Entity will punctually p,a'yna.n'd
perform each and every undertaking, agreement and covenant set forth in the Franchise

Agreements; ‘and (b) agree to be personally bound by; and personally liable for the breach -of,
each and every'provision in the Franchise Agreements.

Waivers. Each of you waive: (a) acceptance and notice of acceptance by us of your obligations

'under this Guaranty; (b) notice of demanid for payment of any. indebtedness or nonperformance of
any obligations guaranteed by you; (c) protest and notice of default to any: party with respect to
the indebtedness or nonperformance .of any obligations guaranteed by you; (d) any right you may

have to require that an action be brought against the Business Entity or any other person as a

condition of your liability; (e) all rights to-payments and claims for:reimbursement or. subrogation

which you may have against the Business Entity arising ‘as @ result of your execution of and
performance under this Guaranty;-and (f) all other notices. and legal or equitable defenses to
which you may be entitled in your-capacity as guarantors.

Consents and Agreements. Each of you consent and dgree that: (a) your direct and immediate
liability under this Guaranty are joint aifid several; (b) you must render any payment or
perforiiance required under the. Franchise Agreements upon demand if the Business Entity fails.
or refuses punctually to.do so; (c) your liability will not be contingent or conditioned upon our
pursuit of any. remedies against the Business Entity or any other person; (d) your liability will not.
be diminished, relieved or otherwise affected by any extension of time, credit or other indulgence
which we may. from time to time’ grant to Business Entity or to :any other person, including,

without limitation, the acceptance of any partial payment. or performance or the compromise or

release of any claims and no such indulgence will in any way modify or amend this Guaranty;
and (e) this Guaranty will continue and is irfevocablé during the term of the Franchise
Agreements and, for obligations. surviving the termination or expiration of the Franchise
Agréements, after their termination or-expiration,

Enforcement Costs. If we are required to enforce: this Guaranty in any judicial proceeding or
any appeals, you must réimbursé us for our enforcement costs. Enforcement costs include
redsonable ‘accountants’, attorneys’, attorney’s assistants’, mediators’, arbitrators :and expert.
witness fees, costs of 1nvestigafibn and. proof of facts, court costs, fi Iing fees, other litigation
expenses and travel aid living expenses, whether incurred prior to, in preparation for, or in
contemplation: of the-filing of any written demand, claim, action,, hearing or'proceeding to enforce
this Guaranty.

Effectiveness. Your obligations iinder this ‘Guaranty are effective on and from the Franchise
Agreement Effective Date, regardless of the actual date of signature. Terms not -otherwise
defined in this Guaranty have:the:meanings as defined.in the Franchise. Agreements.

B-1
Exhibit B to Franchise Agreement



10.

11.

12.

13.

‘Governing Law. This Guaranty shall be Eieemeq fo have been made in and governed by the laws
of the State of Delaware, which laws shall prevail in‘the.event of any conflict of law.

Internal Dispute Resolution. You must first bring any claim or dispute arising out.of or-relating,

to the Franchise Agreement or this Guaranty to our President. You agree to exhaust this internal

dispute resolution procedure before bringing any dispute before a third party. This agreement to.

engage ‘in internal dispute resolution first shall survive the termination or expiration of this
Guaranty.

Dispute Resolution. At our option; all claims or disputes between you and us arising out of; or
in any way relatirig to, this Guaranty or the Franchise Agreement or ‘any other agreement by and
between you and us, or any of the parties’ respective rlghts 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 thé termination
or expiration.of this Guaranty.

Third Party Beneficiaries,

‘Our officers, directors, owners, members, agents representatives,

affiliates, the Cooperative and/or employees are express third party beneficiaries of the Franchise

Agreements and this Guaranty, and the mediation and arbitration provisions incorporated by
referénce herein, each having duthority to specifically: enforce the right to mediate-and arbitrate
claims. asserted.against such person(s) by you.

Injunctive Relief. Nothing contained in ‘this Guaranty shall prevent us from applymg to or
obtammg from any .court having jurisdiction, without bond, a writ of attachment, temporary
injunction, prehmmary injunction and/or other emergeney relief available to safeguard and
protect ‘our interest prior to the filing of any mediation proceeding or pending the arbitration or
handing dowfi of a decision or award pursuant to any mediation or arbitration conducted
hereunder.

Jurisdiction anid Venue. With respect to any proceeding not subject to mediation or
arbitration, the parti€s. 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.

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

‘Waiver of Punitive Damages. You waive to the fullest extent permitted by law, any right to or

claim for any punitive or exemp]ary damages, and agree that in the event of 4 drspute your
recovery shall be limited to .actual damages. If any other term of this Guaranty is found or
determined to be unconscionable or unenforceable, for any feason, the foregomg provisions shall

continue in full force:and effect; including, without limitation, the waiver of any right to ¢claim
any consequentlal damages.
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14.

15.

16.

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, whethér-at law. or in-equity; brought
by any party.

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 iinléss 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 circumstarices reasonably. indicating
that you may have a claim against the. us, whichever occiirs sooner, and that any action not

brought within this period shall bé barred as a claim, counterclaim, defense or set-off.
Counterparts. This Guaranty ‘may be executed in counterparts, and by facsimile or electronic
signature,, @a;h of which shall be considered to be an original instrument but all of which, taken
together, shall constitute, one and the same document.

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

PERCENTAGE OF OWNERSHIP GUARANTORS
INTEREST IN BUSINESS ENTITY

PERCENTAGE: _____ % NAME:

SIGNATURE:

DATE:

PERCENTAGE: % NAME: -

SIGNATURE:

DATE:

SPOUSES

NAME:

SIGNATURE:

DATE:

NAME:

SIGNATURE;

DATE:
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 ExhibitC
Non-Compete, Confidentiality and Non-Solicitation Agreement

I, agree that during my association with (“Franchisee”) and
Sweet Charlie’s Franchising, LLC and its affiliates (collectively referred to as “Sweet Charlie’s™) and for
twenty-four (24) months immediately thereafter, I' will not (whether as. owner, partner, associate, agent,
consultant, employee, independent contractor, ‘member, stockholder, officer or otherwise of another or on
my own account):

(a) Divert, solicit, interfere with, misappropriate, take away or attempt to divert-of take away
any source of business or revenue or any customer, reférral source, broker, insurer, supplier, trade or
patronage ‘with ‘whom Franchisee, Sweet Charlie’s, any affiliate of Sweet Charlie’s or any other
franchisee does business or whom I’know Franchisee, Sweet Charlie’s, any affiliaté of Sweet Charlie’s or .
any other franchisee has contacted orsolicited for business telationships; er.

(b) Within theé Non-Compete Area (defined below), participate in the development of, or
engage in, or market, sell, distribute, render, provide, perform or sell (mcludmg through licensing or
franchising) products, goods, or services the same:or similar to the. products goods; or services offered by
the Franchisee or Sweet Charlie’s, of 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, franchrsmg or
consulting, developing, marketing, organizing, providing; promoting; céordinating .or selling ice cream
(dairy or non-dairy), frozen yogurt or sweéts of any kind at'a: retall iestablishment selling primarily. such
items;or

() Induce or attempt to induce, or solicit. any of Franchisee’s, Sweet Charlie’s” or other
Sweet ‘Charlie’s’ affiliates™ or fra’r“l’chisees’ strategic partners, customers, referral sources, brokers, or ‘other
independent contractors to accept a business affiliation of any kind with me or any third party; or

) Perform or contribute to any other act injurious or prejudicial to thé goodwill associated
with Sweet.Charlie’s or its trademarks, trade names. or other inteliectual property.

In addition t6 the above, 1 agree to at all times during and after this' Agreement, treat as confidential all
manuals and materials designated for use by Sweet.Charlie’s with the Sweet Charlie’s business (including
without limitation the: Operations: Manual), and such other .information. as Sweet Charlie’s or the
Franchisee may designate from time to time for confidential use with the Sweet ‘Charli¢’s business (as
‘well as all trade secrets and confidential information, knowlédge 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 effoits. to keep. such
information cenfidential and.shall not use the.confidential information for any other purpose-other than in
.connection with the opération of the Franchise. 1 acknowledge that the unauthorized use or disclosure of
such confidential information (and trade secrets, if any) will cause ingalculable ‘and irreparable injury to.
‘Sweet Charlie’s and the Franchisee. I accordingly agree that I shall not, at any time, without Sweet
Charlie’s’ and the Franchisee’s prior written consent, disclose, use or permit the use (except as may be:
réquired by .applicable law or authorized by this Agreement) of such information, in wholé or part, or
otherwise make the :same available to any unauthorized person or source. Any and all information,,
knowledge and know-how not generally known about Sweet Charlie’s System Standards and such other
information or material as: Sweet Charlie’s or the: Franchisee may'designate: .as confidential, shall be
‘deemed confidential for purposes-of this Agreement.

‘The “Non Compete Area” means (1) in Franchrsee ’s temtory as granted by Sweet Charhe"s to

‘C-1
Exhibit C-to Franchise Agreemént



(2) within any other Sweet Charlie’s Frarichisee: territory. or other business which is franchised, owned,
operatéd or managed by Sweet Charlie’s, (3) business conducted via the Internet or other form of e-
commerce, wherever located; or (4) within twenty (20) miles of any 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, | acknowledge that each of my obligations. in this Agreement is reasonable and

‘necessary to protectthe Franchisee’s, Sweet Charlie’s’ and its franchisees” legitimate business interests: I

understand that breaking any of my promises or obligations will ifteéparably and continually damage

‘Eranchisee, Sweet. Charlie’s, and Sweet Charlie’s Franchisees for which. money damages may not be

adequate.

Consequently, if I violate any of my promises. in:this Agréement, 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 entltl_eq to both: (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
any activities that may violate this: Agreement will not prevent me from earninig a living. 1 will pay Sweet,

Charlie’s and/or Franchisee its costs and expenses resulting from dny énforcement of this Agreement
resulting from my violation of the terms hereof, including reasonable: attorney fees.

If any court detérmines that any of the covenants set forth ‘in this Agreement, or -any part thereof, is

unenforceable because of the: duration or geographic scope of such. ptovisien, such court shail have the

power to reduce the duration or scope of such provision, as the case may be, and, in its reduced form,

such provision shall then be enforceable. This Agreement shall be enforced and governed by and under

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

This Agieément may be.executed in counterparts and by facsimile or electronic signature, each of which
shall be. consideredto be: an original instrument but all of which, taken together, shall constitute .one and
the same document.

Name: ' Date
Title:

AGREED AND . ACKNOWLEDGED:.

Sweet Charlie’s Franchising, LLC

Narie:
Title:
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Exhibit D
Electronic Funds Transfer (EFT) Authorization
Franchisee Information:

1 Franchisee Name.

“Franchisee Maiil,ingﬂ Address (streét) Franchise Phone No.

VF ranchisee-Mailing Address (city, state, zip)

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

Bank Account Information:

Bank Name ’ ‘ 7 Bank Account No..

| Bank Mailing Address (street) C Bank Routing No.
| _ [+ [

. ] 7 , (9 characters)

Bank Mailing Address (city, state, zip) ' ‘ Bank Phone No.

Payee Information

Sweet Charlie’s Franchising, LLC.

Autherization: ‘

| The Franchisee hereby authorizes the Bank to honor and charge. the Bank. Account for electronic funds,

| transfers-or-drafts drawn on the Bank Account and payable to the Payee. The amount of such charge shall

| be set forth in a notice from the Payee presented to the Bank on Wednesday of each week. The |
Franchisee agrees to execute such additional documents as may be reasonably: requested by the Payee or |
the Bank to evidence the interest of this EFT Authorization. This authority shall remain in full force and “
effect until the Payee has received written notification from the Franchisee in such time.and manner as to

afford the Payee and the Bank to act on'such notice. The Franchiseé uriderstands that the teimination of

this.authorization does not relieve the Franchisee:of its obligations to make payments.to the Payee:

Signatirre: Date:

INDEMNIFICATION QF BANK

In consideration of the Bank’s compliance with the forégoing request.and authorization, the
Payee-agrees with respect to-any action by the Bank in:compliance with the foregoing, request and
authorization to indemnify the Bank.and hold the Bank harmless for, ffom.and against.any loss the Bank
may suffer as a consequence of the Bank’s actions from or in coninection with the execution and issuance
of any electronic fund transfer or-draft, whether or not genuine, purporting to be executed by the: Payee
and réceived by the Bank in the.regular course of business. for the purpose of payment, except to-the:
extent such loss caused by the negligence or willful misconduct of the Bank.

NOTE: FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO THE BANK ‘
_ACCQUNT, . |
[
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Exhibit E
Internet Website and Listing Agieement

INTERNET WEB SITES AND LISTINGS AGREEMENT

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

Agreement") is made and entered into as of the  dayof _ 7 ___(the "Effective:Date"),
by and Dbetween Sweet Charlig’s Franchxs;ng, LLC V(thc "Franchiser"); -and
,a (the "Franchisee").
WITNESSETH:

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

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

agreement to enter‘into; comply with, and be bound by :all the terms and provisions of this Internet Listing

Agreement;

NOW, THEREFORE, for and. in consideration of the fofegoing and the mutual promises and
covenants contained heteih, 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 Agréement shall have the
meanings set forth in the Franchise Agreement. “Termination” of the Franchise Agreement shall include,

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

2. TRANSFER; APPOINTMENT

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 term 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 media platforms such as
social networking website, including but not limited to Facebook, MySpace, Linkedln, 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: On Termination of the Franchise Agreement, or on periodic request of
Franchisor, Franchisee will 1mmed1ately direct all Internet Service Providers, domain name: registries,
Internet. search engines, and. other Ilstmg agencies (col]ectlvely, the "Internet Companies") with which
Franchisee ‘has Internet Web Sites and Llstmgs (i) to transfer all of Franchisee's Interest in such Internet
Web Sites and Listings to Franchisor; (ii) to-provide the Franchisor primary administrative access to such
Internet Web Sites; and (ii) to execute such documents aiid take such actions. as may be necessary to
effectuate such transfer. In the évent Franchisor does not desire. to accept any or all such Internet Web
Sites and Listings, Franchisee will immediately direct the: Internet Companies to terminate such Internet
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Web Sites and Listings. or will take such other actions with respect to the Internet Web Sites and Listings
as Franchisor directs. In the :event that Franchisor accepts one or more: Internet Web Sites and Listings,
Franchisor agrees to ‘assume and. be responsible for all obligations arid liabilities with respect to such
Internet Web Sites and Listings.

23 Appeintment; Power of Attorney. Franchisee hereby constitutes and appoints Franchisor
and any officer or agent of Franchisor, for Franchisor's benefit under this Internet Listing Agreement,
with full power of substitution; as Franchisee's true .and lawful attorney-in-fact with full power and.

authority in Franchisee's place and stead, and in Franchisee's name or the name of any affiliated personior
affiliated company of Frarichisee, to take any and all appropriate action and to execute :and deliver any
and all documents that may be. necessary or desirable to accomplish the purposes of this Internet Listing
Agreement. Franchisee further agrees that this appointment constitutes a power coupled with an interest

and 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 .on the other, are parties, including' without limitation this Internet 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 Internet Companies to. trafisfer all Franchisee's Interest in and to the
Internet Web Sites and Listings to Franchisor, in such case Franchisor shall assume and be responsible for
all obligations.and liabilities withrespect to the Internet Web Sites and Listings;

2.3.2 Direct the Internet Companies to terminate any or all of*the. Internet Web. Sites and
Listings; and

2.3.3 Execute the Internet Companies' standard ‘assigniment forms or other documents in
order to.affect 'such transfer or téfmination of Franchiseé's Interest.

2.4 Certificafion 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 an officer of agent of Frarichisor, that ‘the. Franchise Agreement has
terminated. -

2.5 Cessation of Obligations. After the Internet Companies have duly transferred all
Franchisee's Interest in such Internet Web Sites and Listings to Franchisor; as between Franchisee and
Franchisor, Franchisee will have no further interest in, or. obhgatlons under, such Internet: Web. Sites and

Listings. Notwithstanding the foregoing, Franchisee' will remain liable to each and all of the Internet

Companies for the sums Franchisee is obligated to pay such Internet Companies for obligations
Franchisee incurred before the date Franchisor duly accepted thertransfer of such Interest (and Franchisor
shall ‘become. liable for any sums to be paid to the Internet Companies for obligations incurréd -on arid
after the date: Franchisor duly accepted the transfer of such Interest), or for any ether obligations not
subject to the Franchise Agreement or this. Internet Listing Agreement.

3. MISCELLA-N EOUS

3.1 Indemnification. Franchlsee is solely responsible for all costs and expenses related to its
performarce, its nonperformance and Franchisor's. enforcement of this Agreement provided that
Fraiichisor prevails in .its efforts to enforce this Agreement, which reasonable costs and expenses
Franchisee will pay Franchisor in full, without defense ot setoff, on demand. Franchisee:agrees that it will.
indemnify, defend, and hold harmless Franchisor :and ‘its affiliates, and its and their directors, officers,
shareholder§; partners, members, employees, agents, and attorneys, and the. successors of any and all of

'
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them, from and against; and will réimburse, Franchisor and any and all of them. for, any and all |oss,.
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 Intérnet Listing Agreemeiit, 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 indemnify, defend, and hold harmléss Franchisee and its
affiliates, and ifs and their directors, officers, shareholders; partnérs, members, employees, agents, and

attotneys, 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, darnage,‘ daniages, claims, debts, claims, demands, or

obligations to the extent that are related to. or are based on Franchisor’s breach: of this Internet Listing.

Agtreement, 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 of any or
all of Franchisee!s Interest in any or-all such Interniet 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
necessary to assist'in or accomplish the purposes of this Internet Listing Agreement.

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

] 3.5  Effect on Other Agreements. Except as otherwise provided in ‘this Internet’ Listing
Agreement, all provisions of the Franchise Agreement and exhibjts and schedules thereto shall remain in
effect as set forth therein,

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

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 Agréement 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.

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 but all of

which, taken togéther; shall constituté one and the same. document.
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\

IN WITNESS WHEREOF, the undersigned have executed or caused their duly authorized
representatives to-execute this.Agreement as of the Effective Date,

FRANCHISOR: B o
Sweet Charlie’s Franchising, LLC FRANCHISEE
By: , By:

Name: Name:,

Title: 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 the day of , 20 (the "Effective Date"), by and
,a _ between Sweet Charlie’s Franchising,
LLC (the "Franchisor™), and . ,a (the"Franchisee").
WITNESSETH:

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

WHEREAS, Franchisor would not enter into the Franchise Agreement without F'yanchi.See's
agreement to- enter irito, comply with, and be bound by all the terms and provisions. of this Telephone
Listing Agreement;

NOW, THEREFORE, for and in consideration of the. foregomg and the mutual promises and
covenants contained herein, and ‘in further' consideration of the Franchise Agreement and the mutual
promises 'and covenants contamed therein, and for other goed and valuable consideration, the receipt and
sufficiency of all of which are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS

All terms used. but not otherwise defined in this Telephone Listing Agreement shall have the
meanings set forth in the Franchise Agreement. "Termination” of the Franchise Agreement shall include;
but shall not be limited to, the voluntary termination, involuntary termination, or natural expiration
thereof.

2. TRANSFER; APPOINTMENT

2.1 Interest in_Telephone Numbers and Listings. Franchisee has; or will acquire during the
term of the Franchise Agreement, 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 Businéss. or the Marks (all of which right,
title, and interest:is referred to herein.as "Franchisee's: Interest™).

22 Transfér. On Termination of the Franchise Agreement, if Franchisor ditects Franchisee.
to do so, Franchisee will xmmedlately direct all telephone: companies, telephone: directory publishers, ‘and
telephone directory listing agencies (collectively, the "Telephone Companies™) with which Franchisee has
Telephone Numbers and Listings: (i) to transferall Franchisee's Interest in such 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 Teléphone:
Numbers and Listings, Franchisee will immediately direct the ‘Telephone Companies to.terminate such
Telephone Numbers and Listings or will take such other actions with respect to the Telephone Numbers
and Listings as Franchisor directs. In the évent that Franchisor accepts one or more Telephone Numbers
and, Franchisor agrees to assurii€ and be responsible-for all obhgatlons and liabilities with respect to such
Telephotie Nurnibers and Listings.
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23 Appointment; Power-of Attorney. Franchisee hereby constitutes and appoints Franchisor
and any officer or agent of Franchisor, for Franchisor's benefit under this Telephone Listing, Agreement,
with, full power of substitition, as Franchisee's true. and Tawful attorney-in- -fact with full power and
authority in Franchisee's place and stead, and in. Franchisee!s name or the name of any affiliatéd person or
affiliated company. .of Franchisee, on ‘Termination of the Franchise Agreément, to' take any and all
appropriate action and to éxecute arid deliver any and all documents that may be necessary or desirable to
accomplish the purposes of this Telephone Listing. Agreement. Franchisee further agrees that this
appointment constitutes a power coupled with an interest and 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 on the: other, are parties,
including, without limitation, this Telephone Listing Agreement. Without limiting the generality of the
foregoing, Franchisee hereby grants to Franchisor the power and: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 obligations.and liabilities with respect to the Telephone Numbers and Listings;

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

233 Execute the Telephone Companies' standard assignment forms or other
documents in order to-affect such transfer.ortermination 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'the, Franchise: Agreement
has tenmnated

2.5  Cessation of Obligations. After the Telephone Companies have duly transferred all
Franchisee's Interest in such Telephone Numbers and Listings to Franchisor, as between Franchisee and
Franchisor, Franchisee will have no further Interest: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 Teleplione Companies for obligations
Franchisee incurred 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. incirted on and
after the date Franchisor duly accepted the fransfer of siich Interest), 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 defenise or setoff, on demand. Franchisee agrees
that it will indemnify, defend, and hold harmléss Franchisor and its affiliates, and the directors, officers,
shareholders, partners, members, employees, agents, and attorneys of Franchisor and its affiliates, and the
successors of any and all of them, from and against, and. will reimburse Frarichisor and any and ail of
them for, any and all loss, losses, damage, damages, claims, débts, claims, demands, or obligations to the
extent that they are related o or are based on Franchisee’s breach of this Telephone Listing Agreement
unless the clainis, obligations or damages ‘are determined to be caused in whole. or in part by Franchisor’s
gross negligence or willful misconduct. Franchisor agreés.that it will indemnify, defend, and hold
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harmless Franchiseé and its. affiliates, and its- and their directors, officers, shareholders, partners,
members, employees, agents, and attorneys, and the succéssors of any and all of them, from and against,.
and will reimburse Franchisee and any and all of them for, any and all loss, losses, damage, damages,
claims, debts, claims, demands, or obligations to the extent that are related to or are based on Franchisor’s.
breach of this Telephone: Listing Agreement, including, but not limited to, Franchisor’s failure to assume:
or'pay any claim orobligation to the Telephione 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 riegligeice; fault:or-willful misconduct.

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

3.3 Further Assurances. Franchisee agrees that-at any timeé after the date hereof, it will
perform such acts and execute arid :deliver such documents as may be necessary to assist'in or accomplish
the purposes of this Teléphone Listing Agreement.

34 Successors and Assigns. Al Fran‘c‘hi‘sor:’s“ rights and powers, :and all Franchisee's
obligations, under this Telephone Lﬁist‘ihg.Ag_fEement shall be binding on Franchisee's successors and
assigns as if they had duly executedthis Telephone Listing Agreement,

3.5  Effect on Other Agreements. Except as otherwise provided in this Telephone Listing,
Agreement, all provisi’on’s-of the Franchise. Agreément and exhibits and schedules thereto shall remain in
effect as set forth theréin.

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

3.7  Joint and Several Obligations. All Franchisee's obligations under this Telephone Listing
Agreement shall be‘,jo'i nt and several.

3.8 Governing Law. This Telephone Listing, Agreement shall be governed by and constriied
under the laws of the State of Delaware, without regard to the application of Delaware conflict of law
rules. ' 1

39 ‘Counterparts. ‘This: Teléphone: 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, shall constitute one and the same-document.

IN WITNESS WHEREOF, the parties hereto have :dul‘.y executed -and delivered this Telephone
Listing Agréement as of the Effective Date.

FRANCHISOR::

Sweet Charlie’s Franchising, LLC FRANCHISEE
By: By: )
Name: - _ Name: )
Title: _ . Title:
F-3.
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Exhibit G
Collateral Assignment of Lease

COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED; the undersigned (“Assignor”) assigns, transfers and sets over to
Sweet Charlie’s Franchising, LLC, a Delaware: limited liability company (“Assignee”), all of Assignor’s

right and. title to and interest in that certain “Lease” a copy. of which is attached as Exhibit A respecting,

premises commonly known as. . This‘assignment is for collateral
purposes only and, except as specified in this. document, Assignee will have no liability of -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 accordmg o the terms of this document and
assumes Assignor’s obligations under the Lease. This assignment is intended only for non-affiliated
third-party leases and shall have ne efféct if the Assignor or any of Assignor’s affiliates own the property
subject to-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 not ‘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 Agréement” for a Sweet
Charlie’s Dessert Shop business. between Assignee and Assignor or in the évent Assignor defaults under
any document or instrument securing the. Franchise Agreement, Assignee has the right to take possession
of‘thie premises the Lease demises-and expel Assignor from the premises. In that event, Assignor will
have. no further right and title: to or ‘interest in the Lease but will remain liable to Assignee for any past
due rental payments or other charges Assignee s required to pay Lessor to effectuate the assignment this
document contemplates.

Assignor agrees that it will not suffer or permit any surrender, termination, amendment or
modification of the Lease without Assignee’s: prior‘written consent.. Throughout the térm 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 béfore the last day upon which the option must be exercised. unless
Assignee agrees otherwise in writing. Upon. Assignee’s failure to agree otherwise in writing and upon
Assignor’s failurerto elect to:extend or renew, the Lease as required Assignor appoints A551gnee as its true
and lawful attorney-in-fact with the authority to exercise the extension or renewal options in the name,
place: and stead of Assignor for the sole purpose of effecting the extension or renewal.

ASSIGNEE; ASSIGNOR:
Sweet.Charlie’s Franchising; LLC
By: ; . . By:
Name:_ : Name: .
Title:; Title:
Date:, 7 . Date:
G-1

Exhibit G to Franchise Agreement



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) above;

© Consents to the Collateral Assignment-and agrees that if Assignee takes. possession of the

premises the Lease demises and confirins to Lessor that it has assumed the: Lease as tenant, Lessor will

recognize Assignee .as tenant under the Lease, provided that Assignee cures within ‘the thirty (30) day
period.noted in section(b) above Assignor’s defatilts under the Lease;-and

(d) Agrees that Assignee may further assign the Lease to or enter into a sublease with .a
person, firm or corporation who agrees to assume. the ‘tenant’s -obligations under the Lease and 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 additional
assignee .or sublessee operates the premises the. Lease demises as a Sweet Charlie’s Dessert Shop
business.

Dated;

, Lessor
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Exhibit H
Franchisee Disclosure Acknowledgment Statement

You dre preparing to enter into a franchise agreement (the “Franchise Agreement”) for
the establishment and operation of a Sweet Charlie’s Dessert Shop (the “Franchised Business”)
with Sweet Charlie’s Franchising, LLC (the “Franchisor”). The purpose of this Questionnaire is
to determine whether any statemeénits or promises were made to you by employees or authorized
representatives of the Franchisor, or by employees or :authorized réprc_s,ent‘at‘ives of a broker
acting on behalf of the Franchisor (‘fBro'ke'r’;j) that have not been authorized, or that were not
disclosed in the Disclosure Document of tha
Franchisor, ‘through the use of this document, desires to ascertain (a) that the undersigned,
individually and as a representative of any legal entity established to acquire the franchise rights,
fully understands and comprehends that thé purchase of a franchise is a business decision,
complete with its ‘associated risks, and (b) that you are not relying upen any oral statement,
representations, promises or assurances during the negotiations for the purchase of the franchise
which 'have not been authorized by Franchisor. Please review -€ach -of the following questions
and statemenits carefully and provide honest and complete responses to each.

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

Yes No,

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

,20 .

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

Yes No

4. Do you undcrsyand 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 pdges, if necessary.)

7 5. Have you received and personally reviewed the Franchisor’s Disclosure
Document that was provided to you?
Yes, No
i H-1
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6. Did you sign a receipt for the Disclosure Document indicating the date you
réceived fit?

Yes . No.

7. Do you understand all of the information contained in the Dlsclosure Document

and .any- state-specific Addendum to the Disclosure Document?

Yes No:

If No, what parts of the Disclosure Document and/or Addendum do you‘ not understand?

(Attach additional pages, 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 so0?

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
rates; inflation, labor and supply costs, location, lease terms, your management capabilities and

other economic, and business factors?

Yes - No

10,  Has any employee of a Broker or other person speaking on behalf of the

Franchisor made any statement or promise concerning the actual or potential revenues, profits or

operating costs: of any particular Franchised Business operated by the Franchisor or its
franchisees (or of any group of such businesses), that is contrary to or different from the

information-contained in the Disclosure Document?

Yes, No__

i

11.  Has any employee of a Broker or other person speaking on béhalf 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 Disclosuré Document?

Yes No

12. Has any employee of a Broker or other person speaking on behalf of the
Franchisor made any statement or promise conceming the total amount of revenue the
Franchised Business will generate, that is contrary, different from or in addition to the
information contained in the Disclosure Document?

Yes . Ne
o H-2.
Exhibit H to Franchise: Agreement



13,  Has any employee of a Broker or other person speaking on behalf of the

Franchisor made any. statement or promise regarding the costs you may incur in operating the -

Franchised Business that is contrary, different from or in addition to the information contained in
the Disclosure Document?

Yes, No

14.  Has any employee of a Broker or other person speaking on behalf of the
Franchisor made :any statement or promise concerning the likelihood of success that you should

or might expéct 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, -promise or agreement concerning the advertising, marketing,
training, ‘support sérvice or assistance that the Franchisor will furnish te you that is centrary to,

or different from, the information contained ini the Disclosure. 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

7. Have you paid any money to the Franchisor concernirig the purchase of this.

franchise prior to today?
Yes. ~ No

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

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

I signéd 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 on them. By signing this Questionnaire, you are representing that you haye responded
truthfully to the above questions. In ‘addition, by signing this Questionnaire, you also
acknowledge that:
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A. You recognize and understand that business risks, which -€xist in connection with

the purchase of any business, make the success or failure of the franchise subject to many

variables,, including among other things, your skills and. abilities, the hours worked by you,
competltlon interest rates, the economy, inflation, franchise location, operation costs; lease

terms and costs and the marketplace. You hercby 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

nmade by Franchisor or any of its efficers, employees. or agents (including the Broker-or any other

broker) as to the likelihood of suecess 6f the franchise. Except as contginedi 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 Brokér or any other broker) concerning

actual, projected or forecasted franchise sales, profits or earnings. If you believe that you have
received any information concerning ‘actual, average, projected or forecasted franchise sales,
profits or:-earnings other than those contained in the Disclosureé Documetit, please describe those
in the space provided below or write “None”.

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

Name of Franchisee

BY:

Name:__ .
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Exhibit C

List:of Franchisees

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

Owner Name Address Line.1 | City State Email
70 Rehoboth: ‘ |
Avenue, First Rehoboth ! |
Joan Rémientér Street ‘Station Beach | Delaware | Rehoboth@sweetcharlies.com
Jim & Lisa 1010.Central | | ’
Keéniedy Avenue 'St Petersburg | Florida ' stpetersburg@sweetcharlies.com
Laxman Samala | 000 Sweet .St . Tampa | Florida - | tampa@sweetcharlies.com
3872 Roswell ; : ,j
John Martin Road Northeast | Atlanta Georgia. | buckhead@sweetcharlies.com
Bud Lawrence | 110 Rhodes Trail | Martinez Georgia budbjf@yahoo:com
2089 Jonesboro 1 ‘ ‘ i
Saibdba Arcot’ Road ‘McDonough | Georgia | sweetcharliesmcdonough@gmail.com !
Bowling ' i
Rohit, Patel 000 Sweet Street | ‘Green Kentucky rohitpatel3089@hotmail.com
128.Kings ‘
Valarie:Costanzo | Highway East | Haddonfield | Néw Jersey valarie.costanzo@gmail.com
Old Bridge | :
Tina Kelly-Corio | 53 Gramercy Rd: Township - Néw Jersey ~oldbridge@sweetcharlies.com
362 Mamaroneck ‘ ‘
Brett Wien Avenue Mamaroneck | New York - mamaroneck@sweetcharlies.com
1125'W. Highway | North ‘
Alton Tyndall 54, Suite 204 Durham | Carolina durhani@sweetcharlies.com
Lindsey | '
Williams 60 Aviation Place | Amarillo | Texas _lindsey:.amarillo@sweetcharlies.com

FRANCHISEES THAT SIGNEﬁ FRANCHISE AGREEMENTS BUT HAD NOT OPENED BY

12/31/18 -

' Owner Name | Addréss Line 1 ; City State Email

' David Tran 1240 Deer Trail Road | Hoover Alabama david. hoover@sweetcharlies.com

: 7 351 Bradford Farms

| Mehula Patel Drive | Madison Alabama may.huntsville@sweetcharlies.com.

| William ‘ |

| Softley: 214 Daleshire Place | Montgomery | Alabama montgomery@sweetcharlies.com

| Kitsana 243 EDELWEISS ‘

| Nakham WAY GALT California sacramento@sweetcharlies.com
Divyesh Patel Odessa 'Florida | dpatel2910@gmail.com
Raghuram 2886 Commonwealth | )
Rachanreddy | Cir _ Alpharetta Georgia northfulton@sweetcharlies.com
Divyesh Patel | 760 Scranton Road | Brunswick  |:Georgia | brunswick@sweetcharlies.com
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| 760 Scranton Road |
Jignesh Patel Unit 106 Brunswick Georgia | savannah@sweetcharlies:.com
Rupalben Patel Fayetteville | Georgia : Fayetteville@sweetcharlies.com

200 Crestview Warner | |

Nishant Patel | Church Rd Apt 202 | Robins | ‘Georgia | warnerrobins@sweetcharlies.com

| 14884 West 151st |
Tony Dang Street Olathe Kansas tonydangn@gmail.com
Joseph Shinn 1017 E. Tampa Ave. | Cherry Hill New Jersey | moorestown@sweetcharlies.com
Barbara
Koehler 21 Sunrise Way Toms River New Jersey bkoehler] @gmail.com

New Hyde -

Hiren Shah 3336 Hillside Avenue' | Park New York newhydepark@sweetcharlies.com
John North - -
Gabrowski 111 City Park Drive | Charlotte Carolina. jon@sweetclt:com ]
Jeemi Dattani Philadelphia Pennsylvania | Jeemid@sweetcharlies.com

| 1831 Wild Oaks )
Peter Aguib ' Court Nashville Tennessee peter.franklin@sweetcharlies.com
Carlous ; _
Cummings | 123 sweet street Austin Texas austin@sweetcharlies.com
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Exhibit D
List of Former Franchisees

RKCK Eateries Corp..

2416 Wimbledon Place
Sprinfield; IL.62704-

Owner Name: Ramprasad Talluri
Email - rtalluri@gmail.com*

* Franchise Agréemént sighedbiit termindtéd.prior to.operiing of the outlet.
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) Exhibit E
Operations Manual Table of Contents

Sweet Charlie¢’s Operations Manual Table of Contents.
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Exhibit F
List of State Administrators

California
California-Department of
Business Oversight

320 West 4:St.; Suite 750

Michigan

Consumer Protection Division
Michigan Department of
Attorney General,

South Dakota
Department:of Labor and
Regulation

Division of Securitiés

Los Angeles,, CA-90013-2344 670 Law Building 124 S.Euclid, Suite 104
(213) 736-2741 Lansing, MI 48913 Pierre, SD 57501

Toll Free: 1-866-275-2677 (517) 373-7117

Connecticut Minnesota. Texas

Department of Banking, Minnesota Dept. of.Commerce: Secretary of State
Securities Investment Division 85 7"*Place East, Suite 500 Statutory Documents Section
260 Constitution.Plaza St.'Paul, MN, 55101-3165 , P.O. Box 12887
Hartford, CT 06103 (651) 296-4026 Austin, TX 78711-2887
Florida New'York " Utah

Florida Department of Agriculture. | NYS Department of Law, | Department of Conifrierce
And Consumer Services, Investor Protection Bureau | 160 East 300. South

P.0. Box-6700
Tallahassee, F1..32399-6700

28 Liberty Street, 21% Floor
NewYork, NY 10005
(212) 416-8236

SM Box 146704

| Salt Lake City, UT 84114-6704

Hawaii

Business Registration Div. Dept.
of Commierce

& Consumer Affairs

335 Merchant Street, Room 203
Honolulu, Hawaii'96813

(808) 586-2722

Neébraska

- Department of Barking,arid
Finance
1230 “0” Street

| Suite 400

| PD..Box 95006.

 Lincoln, NE '68509-5009

Virginia

State. Corporation

Commission

Division of Securities and Retail
Franchising

1300 East.Main Street
Richmond, Virginia.23219
(804)371-905T

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

North Dakota

| North Dakota Securities

Déepartment

600 East Boulevard Avenue:

5% Floor; Dept. 414

Bismarck, ND .58505-0510.
‘ (70])"328147‘1‘72/

Washington

Department of Financial
Tnstitutions
Securities Division
' P.O..Box 9033
Olympia, WA 98507-9033
(106)753-6928;

Indiana
Deputy Commissioner, Franchise

| Division Indiana Securities
}-Commission

| Secretary of State

| 302 W-.. Washington St, Room E-

111 Indianapolis, IN 46204.
(317)232-6681

‘Oregon

Department of Insurance &
Finance Corporate:Securities and
Franchise

:Corporaté: Seciiritiés Section
. Labor'and Industries.Building
'Salem, GR.973110

(503) 378-4387

Wisconsin

Securities and Franchise
Registration _
Wisconsin ‘Securities
Commission.

P.0.Box 1768

| Madison, WI 53701,

(608) 266-8559

Maryland
Office:of the Attorney General,
‘Securities Division,

| 200 St, Paiil Place,

. Baltimore, MD 21202-2020
(410) 576-6360;

‘Rhode Island

Chief Securities Examirier
Department of Business
Regulation Securities Division
Franchise Section

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

Exhibit G

CALIFORNIA

California Department of Business
Oversight

320 West 4t Street, Suite 750

Los. Angéles;California 90013-2344
(213) 576-7500

MARYLAND

Maryland Securities Commissionér
200 St. Paul Place

Baltimfore, Maryland.21202-2020
(410) 576-6360

RHODE ISLAND
Directorof Depart..of Business
Regulation Suite-232

233 Richmond Street

Providence, Rhode:Island. 02903:4232
(401) 277:3048

‘CONNECTICUT

Caonnécticut Department-of Banking,
Securities:and Business Investments
Division

MICRIGAN

Dept. of Commerce; Corp’ns &
Securities Bur. 6546 Mercantile Way
P.O. Box 30222

SOUTH DAKOTA o
Department of Labor and’Regulation
Division of:-Securities

124 S Euclid, Suite 104

Comm’r, Securities.of the Staté of
Hawaii
| Department of Commerce-& Consumer

Comrhissioner of Commerce
85 7! Place East;: Suite 500
St. Paul, Minnesota 55101

Clerk of the:State: Corporation
Commission 1300 East Main Street
Richmond, Virginia 23219

260 Constitution Plaza Lansing, Michigan 48910 Pierre, SD 57501
| Hartford, CT 06103 (517) 3737117
‘ ‘
[ nAwWAnI MINNESOTA VIRGINIA

(217)'782-4465

Albany, New York 12231-0001

Floor,

150 Israel Road,:S. W..
Tumwater, Washington 98501
{360) 902-8760

|

| Affairs (612) 296-4026 (804) 3719733 |
| Business Registration Division !
|| Securities:«Compliance Branch 1
| 335'Merchant Street, Room 203

Honolulu, Hawaii 96813

(808):586-2722

ILLINOIS ) NEWYORK WASHINGTON

Mlinois Attorney General New York State Depariment of State Director of Depart. of Financial

500:South Second Street 99‘Washinglon Avenue Institutions General Administration

Springfield; ilinois 62706 6™ Floor Building -Sécurities Division — 314

| INDIANA

Indiana Secretary of
| State.

201 ;S,t@tt}:;HQl,le;

{ Indianapolis, Indiana
46204

1 (317)232-6681

NORTH DAKOTA

North Dakota Securities Commissioner
' 600'Boulevard Avenue, State Capital
- Fifth Floor

Bismarck, ND.58505-0510
| (701)328-4712

WISCONSIN
Commissioner of Securities:
345 West Washington. Avénue
Fourth Floor
Madison, Wisconsin 53703

| (608),261:9555:
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, Exhibit:H
State Addenda to Franchise Disclosure Documient and Franchise Agreemerit

ADDENDUM TO THE DISCLOSURE DOCUMENT
UNDER CALIFORNIA LAW

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

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

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

Item. 3, Additiotial Disclosure:

Neither we nor any person described in Item 2 of the Disclosure Document is subject to any
currently effective ordet of any National Securities Association or National Securities Exchange
as defined in the Securities Exchange Act.of 1934, 15 U.S.C.A. 78a-et;seq. suspendifig.or. expelling
suchpersons from membership in such.association or exchange.

Item §, Additional Disclosure:

Due 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:
Invéstmént Law under the Franchise Agreement.

Iteni 6, Additional Disclosure:

The highest interest rate allowed by California law is 10% annuaily.

Item 17, Additional Disclosures:

Thefranchise agreement requires franchisee to execute a gerieral releaserof claims upon renewal or
transfer of the franchise agreement. California Corporations:Code:Section 31512 provides that any
«condition, stipulation or prov1sxon purporting to bind any person acquiring any franchise to. waive
.compliance with any-provision of that law orany 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 requirés application of the, laws of* Delaware. This provision may not be
enforceable under California law.



California Business and Professions Code Sections 20000 through 20043 provide rights. to the
franchisee concerning termination, transfer, or ‘non-renéwal of a franchise. If the franchise
agreemeént contains a provision that is inconsistent-with the law, the law will control,

The franchise agreement provides for termination upon bankruptcy. This provision may not be
enforceable under federal bankruptcy law'(11 U.S.C:A. §107 et seq.).

The franchise agréement requires non-binding mediation and arbitration. The non-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
Biisitiess and Professions Code Section 20040.5 and Code of Civil Procedure Section 1281) to any
provisions of a franchise agreement restricting veénue to a forum outside the State:of*California.

The ﬁanchise agfeemént contains a covenant not to-compete which extends beyond the termination
of'the franchise. This provision may not be.enforceable under California law:
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ADDENDUM TO THE FRANCHISE AGREEMENT
UNDER CALIFORNIA LAW

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

1.

Notwithstanding anything to the contrary «contained in the Franchise Agreement; to the

extent that the Franchise Agreement contains provisions that are inconsistent with the fo]lowmg, 'such
provisions.are hereby amended:

2.

Due to Franchisor’s financial condition, please be-advised that Franchisor has obtained a
surety bond in thié amount of $78,000 to demonstrate Franchisor’s financial capability to
fulfill its pre-opening obligations to franchisees that are subject to thie jurisdiction .of the
California Franchise Investment Law’ under:the Franchise Agreement.

The Franchise Agréement requires franchisee to execute a;general rélease of claims upon
renewal or transfer of the Franchise Agreement. California Corporations ‘Code Section
31512 provides that any -condition, stipulation of provision purporting to bind any person
acquiring any franchise to waivé:compliance with-any provision of-that law 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 Rel4tions Act (Business and Professions Code Sections 20000.
—20043).

The Franchiise Agreement requires application of the laws of Delaware. This provision
may not be enforcéablé under California.law.

California Business and Professions Code Sections 20000 through 20043 provide rights to
the franchisee.concerning termination, transfer.or non-renewal of a franchise. The Federal
Bankruptcy ‘Code dlso provides rights to franchisee concerning termination of the
Franchise Agreement upon certain bankruptcy-related-events, If the Franchise Agreement
is inconsistent with the law, the law will control.

The Franchise Agréement requires non-binding: mediation and arbitration, The non-
binding mediation and arbitration will occur in Delaware. Prospective franchisées: are
encouraged to:consult with private legal counsel to.determineithe 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 not be:enforceable under California law.

The highest interest rate:allowed by California law is 10% annually.

Any capitalized terms.that are not:defined in‘this Addendum shall have-the meaning given

them in‘'the Franchise Agreement.

3.

Except as expressly modified by this Addendum, the Franchise Agreement remains

unmodified and in full forée.and effect.
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This Addendumn is being entered into in connection with the Franchise: Agreement. In the évent of
any conflict between this. Addendum and the Franchise Agreement, thé terms and conditions of this
Addendum shall apply.

IN WITNESS WHEREOF, the undersigned have executed this Addendum.as of the date Franchisor
signs below.

FRANCHISOR: FRANCHISEE:
Sweét Charlie’s Franchising; LL.C
By: . By:

Its: Its;
Date: ____ _ . Date:




ADDENDUM TO THE DISCLOSURE. DOCUMENT
UNDER ILLINOIS LAW
For franchises and franchisees subject to the Illinois Franchise Disclosure Act, Ill. Comp. Stat. §§705/1 —
44, 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 our financial condition, the Illinois Attorney General’s Office has: imposed a financial impound
condition. We have elected to fiilfill the financial impound condition by deferring the receipt: of all initial
franchise fees until we have;completed 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.

Iilinois law governs the Franchise.Agreement.

In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision ‘in the. Franchise
Agreement that designates jurisdiction and venue in a forum outside of llinois is void. However, the
Franchise Agreement may. provide for arbitration to take place outside of Illinois.

Franchisee’s rights-upon termination:.and renewal are:set forth in Sections 19.and.20:of the [llinois Franchise.
Disclosure Act.

In confGrmance- with Section 41 of the: Illinois Franchise Disclosure Act, any ‘condition, stipulation; or
provisien purporting to bind any person acquiring any franchise t6 Waive compliance with the Illinois
Franchise Disclosure: Act or any other Illinois law is void.



ADDENDUM TO.THE FRANCHISE AGREEMENT
UNDER ILLINOIS LAW

44, the: parties to the attached Sweet Charhe s Franchlsmg, LLC Franchise Agreement agree as. follows

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

Due to ‘our financidl 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 compléted the initial
obligations we owe t0 you under'the Franchise Agreément. or other agreements we have
entered intd ‘With you and you have commenced doing business: pursuant to the Franchise:
Agreement..

Illinois law governs the Franchise Agreement.

In conformance with Section 4 of the Tllinois Franchise Disclosure Act, any provision in
the Franchise Agreement that designates jurisdiction and veriue in a forum outside of
Illinois is void. However, the Franchise. Agreement may provide for arbitration to take
place outside of [llinois.

Franchisee’s rights upon termination and renewal are set forth in Sections 19.and 20.0f the
Tllinois Franchise Disclosure. Aet.

In conformance with Section 41 of the Illinois Franchise Disclosure Act, any condition,
stipulation, or provision purporting to bind. any person, acquiring any franchlse to waive:
compliance with the [llinois Franchise Disclosure Act or any other Ilinois law is void.

2. - Anycapitalized terms that.are.not defined in this A’ddendum. 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.connection with the Franchise Agreement. In the event.of
any conflict. between this Addendum and the Franchise Agreemerit, the terms and conditions of this
Addendum shall apply.

IN'WITNESS WHEREQF, the undersignedrhave executed this Addendum as of thié date. Franchisor
signs below.

FRANCHISOR& . FRANCHISEE:
Sweet Charlie’s Franchising, LLC
By: , 7 < By:.
Its: Its:
Date: ] Date;




ADDENDUM TO THE DISCLOSURE DOCUMENT
- UNDER MARYLAND LAW

For franchises and franchisees subject to the Maryland Franchise Registration 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 Documerit}

Item 5.

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 fulfill its pre-opéning obligatietis to

franchisees that are subject to the jurisdiction of the Maryland Franchise Registration and Disclosure Law
under the Franchise Agréement.

ltem 17.

The Franchise Agreement providesthat Sweet Charlie’s Franchising, LLC may terminate theése:agreements,
as applicable, if you voluntarily or ifivoluntarily file:for bankruptcy, as.described in the “Summary of Cause
Defined” (provision (h.)). The provision that provides for termination 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/or assignment/transfer shall net release

Franchisor from any liability impesed by the Maryland Franchise Registration and.Disclosure Law.

A franchisee may bring’a lawsuit in.Maryland for claims arising under the Maryland Franchise Registration
iand Disclostre Law..

Any claims arising under the Maryland Franchise Registration and Disclostire Law must be brought within
three (3) years after the grant of the franchise.



ADDENDUM TO THE FRANCHISE AGREEMENT
UNDER MARYLAND LAW

In recognition of the requirements of thé 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.

Secticns 2:5(g). and 16.4(b) of the Franchise. Agreement shall be supplemented by the addition, of
the following language: to the end of those respective Sections:

The general release required as a condition of renewal, sale, and/or asSiglljnenUtransfer‘
shall net re‘l,eascl Fr’anc‘h'i_so__r from any. liability imposed by the Maryland Franchise:
Registration and Disclosure Law.

Section 5.1 of the Franchise Agreement, Section 1.1 of the Térfitofy Deposit Agreement, and
Section 5 of the Development 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
fuilfill its pre- opening obligations to-franchisees that are subject to the jurisdiction of the:
Maryland Franchise Registration and Disclosure Law-under the Franchise Agreement.

Section 21.4-of the Franchise Agreement andSection 4.2 of the Territory Deposit Agreement shall
be:supplemented as follows:

A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration iand. Disclosure Law.

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.

The Franchise Agréement, Territory Deposit Agreement and Franchisee: Disclosure
Acknowledgment Statement shall be amended by addition of the following:
All representations requiring, 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 underthe Maryland Franchise Registration and Disclosure Law.

Any capitalized terms that:are not defined in this Addendum shall have the meaning given them in
the Franchise. Agreement.

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 the event of

any conflict between this Addendum and the Franchise Agreement, the. terms and conditions of this
Addendum shall apply.



IN WITNESS WHEREOF, the-undersigned have executed this Addendum as of the date:Franchisor
signs below.

FRANCHISOR: S FRANCHISEE:
Sweet-Charlie’s Franchising, LLC
By: By:
Its: Its:
Date: _ Date:.
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DISCLIOSURES REQUIRED BY MICHIGAN LAW

To the;extent the Michigan Franchise Investment Law, Mich. Comp. Laws §§445.1501 — 445.1546
applies, the.terms of this Addendum apply.

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS: IF ANY OF THE FOLLOWING PROVISIONS.ARE IN
THESE FRANCHISE DOCUMENTS, THE PROVISIONS. ARE VOID AND-CANNOTBE ENFORCED
AGAINST YOU.

(@) A prohibition on the right of a franchisee-to join an association of franchisees.

(b) A requirement that a franchisee assent to a release, assign‘men‘t novation, waiver, or
estoppel which deprivesa franchisee of rights.and protections provided in:this act. This:shall not preclude
a franchisee, after entermg into.a franchise:agreement, from settling, any'and all claims.

©) A prﬁovfisi"on that permits a franchisor to terminate a franchise prior‘to the expiration of its.
term except for good cause. ‘Good cause shall include the: failure of'the franchisee to comply with: any
lawful provision of the franchise agreement and toicure such failure after being given written notice'thereof'
and a reasonable opportunity, which.in no event need be more than 30 days, to cure such failure..

(d). A provision that. permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value:at the time of expiration
of the franchisee’s inventory, supplies,. equipment, fixtures, and furnishings. Personalized materials which
have no value to the franchisor and inventory, supplies, equipment, fixtures, -and-furnishings not. reasonably
required in the conduct of the franchise: business are:not subject to:.compensation. This subsection applies
only if: (i) the tefm of the franchise is less than five (5) years, and (ii) the franchisee is prohibited by the
franchise or other agreement from continuing to conduct substantially the same business under another
trademark, service mark, trade name; logotype, advertising, or other commercial symbol in the same aréa
subsequent to the: expiration of the franchise -or the franchisee does not receive at least six (6) months
advance notlce of franchisor’s intent not to rengw the franchise.

{e) A provision that permits the franchisor to refuse to renew a franchise on terms generally
available to other franchisees of the same: class.or type under similarcircumstanées: This.section does not
require a.renewal provision.

(f) A ‘proyision requiring that arbitration or litigation be conducted outside this state. This
shall not preclude the: franchisee from entering into- an agreément; at the timé 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 afranchisor from exercising a right of
first refusal to. purchase the franchise. Good cause shall include, but is not limited to:

(. The failure of the proposed transferee to meet the franchisor’s then-current
reasonable qualifications or standards.
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(ii) The fact that the proposed transferee is a. competitor of the franchisor or
subfranchisor:

A (i)  The unwillingness of'the proposed transferee to agree in writing to comply: with all
lawful obligations.

(iv)  The failure of the franchisee or proposed transferee.to pay any sums owing to the
franchisor ot to cure any default in the franchise agreement existing at the‘time:of the proposed transfer.

(h) A provision that requires the franchiseeito reséll'to the franchisor items:that.are:not uniquely
identified with the franchisor: This subdivision does not prohibit.a provision that grants to a franchisor a
right of first refusal to. purchase-the assets of a franchise on the same terms and conditions as a bona fide
third party ‘willing and able to purchase those assets, nor does this. subdivision prohibit a provision that
grants the franchisor the right to acquire the assets of*a franchise:for the market or appraised value of ‘such
assets if the franchisee-has breached the lawful provisions of the farichise 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 tnless 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 the franchisee-has any questions:regarding this notice, those: questions should be directed to-the Michigan.

Department of Attorney General, Consumer Protection Division, Attn.; Franchise, 670 Law Building,
Lansing, Michigan 48913, telephorie: (517)373-7117.



ADDENDUM TO THE DISCLOSURE DOCUMENT
UNDER THE NEW YORK FRANCHISE LAW

Notwithstanding .anything to the contrary in the Disclosure Document, the following provisions
$hall supersede and apply to all franchises:offered and sold in the State of New Yoik:

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

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE
STATE ADMINISTRATORS' LISTED IN EXHIBIT A OR YOUR PUBLIC
LIBRARY EOR 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. [F'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
10271. THE FRANCHISOR MAY, IF IT CHOOSES; NEGOTIATE WITH YOU
ABOUT ITEMS COVERED. IN THE FRANCHISE DISCLOSURE DOCUMENT.
HOWEVER, THE. FRANCHISOR CANNOT USE ‘THE NEGOTIATING
PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT
TERMS'WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS
FRANCHISE DISCLOSURE DOCUMENT. -

2. The following 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 franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pendmg against that
person alleging: a felony, a violation of:a. franchise, antitrust, or securities law, fraud, embezzlement,
fraudulent conversion, misappropriation of property, unfair or deceptive practices, or. comparable civil or
misdemeanor allegations.

B. No such party has pending actions, other than routiiie litigation incidental to the
business, which are significant'in the context of the.number-of franchisees and the size, nature or financial
condition of the franchise system or its businéss operations.

C. Nosuch party has been convicted of a felony of pleaded nolo.contendere to.a felony
charge or, within the 10 year period immediately preceding the :application for registration, has been
convicted of or pléadéd nolo contendererto:a misdemeanor charge or has been the:subject of a civil action
alleging: violation.of"a franchise; antifraud, orisecurities law, fraud, embézzlement, fraudulent conversion
or misappropriation of property, or unfair 6r déceptive practices.or'comparable allegations.
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D. No such party is subjectto a currently effective injunctive or restrictivesorder-or
decree relatirig to the frafnichise, or under a Federal, State, or Canadian franchise, securities, antitrust, trade
regulation. or trade practice law, resulting from a.concluded or pending action or proceeding brought by a
public agency; or is subject to any currently €ffective order of any national securities association or national.
securities exchange, as defined in the Securities and Exchange Act of 1934, suspending or expelling such
person from membership in such assqciation or exchange or is subject'to a currently effective injunctive
or. restrictive order relatinig to any other businéss-activity as a result of:an action brought by a public agency
or department, mcludmg, without limitation, actions affecting:a license-as areal estate broker or-salés agerit.

3. The following is added to the end.of Item 4:

Neither the franchisor, its affiliate, its predecessor; officers, or general partner during the 10-year
period imimediately 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; er (c) Wwas a principal officer of a company or a'general partner
in:a parthership:that either'filed asa debtor (or had filed agdinst.it)a petition to start an action under
the U.S. Bankruptcy Code or that obtained a discharge of its debtsiunder 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. partnership.

4, The following is added to the end of Item :5:

The initial franchise fee constitutes part of eur:genéral operatinig 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™:

Howeyver, to the extént required by applicable law, all rights you enjoy and any causes. of action
arising in-your favor-from.the:provisions-of Article 33. of the General Business Law of the State of
New York and the regulations issues thereunder shall reinain in force; it being the intent of this
proviso that the hon-waivef provisions of General Business Law Sections 687.4 and 687.5 be
satisfied.

6. The following language replaces thé “Summary” section of Item 17(d), titled “Termination
by franchisee™:

You may terminate the agreemeént oh any grouinds available by law.

7. The following is added: to the end of the “Summary” section of ltem 17(j), titled
“Assignment of contract by franchisor”:

However, no.assignment will be'made:except to.an assignee:who in,goed faith and judgment of the
franchisor, is'willing and financially-able to assurne the franchisor’s dbligations under the. Franchise
Agreement.



8. The following:is added to the end of the “Summary” sections of item 17(vy, title “Choice:
of forum”, and Item 17(w); titled “Choice of law™:

The foregoing choice of law should 1iot be considered.a waiver of any right conferred upon the

franchisor:orupon the: franchisee by Article:33 of the General Business. Law of the:State of New
York.
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Date: Date;

ADDENDUM TO THE FRANCHISE AGREEMENT
UNDER NEW YORK LAW

“In recognition of the requirements of Article 33 of the General Business: Law of the State of New
York, the parties to the Sweet Charlie’s Franchising, LL.C Franchise Agreement agree-as follows:

1. Notwithstanding anything to the contrary containeéd in thé Franchise Agreement, to. the
extent that the: Franchise Agréement contains provisions that are: inconsistent with the following, such
provisions are hereby amended:

A. The applicable sections. of the Franchlse Agreement shall be supplemented by
addmg the followmg language at the end of that Sectlon “provnded however that all rlghts enjoyed by
General Busmess Law of the Statte of New York and the: regulatrons 1ssued thereunder shall remain in force;
it being the intent-of this provision that the nonwaiver provisions of Sections.687.4 and 687.5 of the General
Business Law be satisfied;™

B.. Section 21.1 -of the Franchise Agreement, which are generally under the heading
discassing choice of law shall be supplemented by the :addition of the: followmg language at'the end of the
Section: “However, the foregomg choice of law shall not be considered a waiver of any right conferred
upon franchisee by the provisions: of Article 33 of the.General Business Law of the State of New York.”

2. Each provision of'this Addendum shall be effective only to-the extent that the jurisdictional

* requirements of the General Business Law of the State of New. York, Sections 680-695, with-respectto each
such provision, are met independerit of this Addendum. This Addendum shall have no.force: or effect if
such jurisdictional requirements are not met.

3. ' Anycapitalized terms that.are not defined in this Addendum shall have the meaning;given

. them in the Franchise Agréement.

4, Excépt 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‘the event of

any conflict between this Addendum and the Franchise Agreement, the terms aid conditions -of this
Addendum shall apply.

IN WITNESS WHEREOF, the undersigned have-executed this: Addenduin aswof the date Franchisor
signs below..

FRANCHISOR: . FRANCHISEE:
Sweet Charlie’s Franchising, LLC
By: By:

Its: Its:.
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Ohio Notice of. C‘anceliation'
(FOR.OHIO FRANCHISEES ONLY)

(Enter date of transaction)

You may cancel this transaction, without penalty or obligation, ‘within five business days from-the above date. If 'you
cancél, any payments made by you under the agreement, and any hegotiable: instrument executed by you will be
returned. within ten \busmessdays following the seller’s receipt of your cancellation netice, aiid any security interest
arising out.of the transaction will be ¢ancelled. If:you cancel, you must make:available to the séller at'your business
address all:goods.delivered to you under this agreement; or you may ifyou wish, comply ‘with.the instruétions of the
seller regarding the return shipment of the goods at thie seller’s experise and risk..1f you do:make the goods available
to the seller arid the sellér does not pick them up within twenty days of the date of your notice of-cancellation, you
may retain ordispose-of them-without further obligation. If you fail to. make the:goods:available'to the séllér; or if you
agree to return them to the.seller-and fail to.do so, then you remain liable for the- -performance of all obligations. under
this agreement. To-cancel this transaction, mail or deliver a signed: and dated copy of this cancéllation notice or-any
other written ridtice, or send a telegram, to Sweet Charlie’s. Franchising, LLC.at 1921 Walnut Street, Philadelphia, PA
19103, not later than midnight of (ériter date)..

I'hereby cancel this. transaction.

' (Datc)“ (Purchaser’svus‘if'gnaturc).
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ADDENDUM TO THE DISCLOSURE DOCUMENT
UNDER WISCONSIN LAW

For franchises and franchisees subject to the Wisconsin Fair Dealership Law, the following information.
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 Document.
For Wisconsin franchisees, ch. 135, Stats., the. Wisconsin Fair Dealership Law;, supérsedes 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 FRANCHISE 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 the: Wisconsin Fair Dealership Law. Notwithstanding anything which may be
contained in the body of the Franchise Agreement to the contrary, the agreements shall be amended ‘as
follows:

1. Ch. 135, Stats., the Wisconsin Fair Dedlership Law, supefsedes, any provisions of this
Agreement or:a related document between Franchisor:and franchisee inconsistent with‘the Law.

2. Any capitalized terms that are not.defined in‘this Addendum shall have the meaning given
them in the Franchise Agreement.

3 Except as expressly modified by this Addendum, the Franchise Agreement ‘remains
unmodified and in full force.and effect.

This:Addendum is being entered into in connection with theFranchise Agreement. In the event of
any conflict between this Addendum and the Franchise Agreement, the terms and conditions of this -
Addendum shall apply.

TN WITNESS WHEREOF, the undersigned have.executed this Addendum as of the date:Franchisor
sigris below.

FRANCHISOR: FRANCHISEE:
Sweet Charlie’s Franchising, LLC
By: _ _ By:
Its: Its:
Date:: Date:
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Exhibit 1
Development Rights Rider

DEVELOPMENT RIGHTS RIDER

1. Background. This Developm\ent Rights Rider (the “Rider”) is imade by and between,
Sweet Charlie’s Franchising, LLC (“we,” “us,” or “our”) and
(“you” or*your”). This Rider-is attached t0; 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 Agfeemernit”). We.and you are:signing this Rider because you want
the right to develop additional Sweet Charlie"s Desser’t Shops (besides the 'Sweet Charlie s Dessert Shop

we are willing to grant you those. development rlghts 1f you comply with this Rlder Capltahzed terms not
defined in this Rider havé the meaning ascribed to them in the Franchise Agreement,

2. Grant of Development Rights. Subject to your strict-compliance with this Rider, w¢ grant
you theright to develop.a total of __ Sweet Charlie’s Dessert Shops (including the:Sweet Charlie’s Dessert
Shop coveréed by the Franchise Agreement), according to.the mandatory 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 development:and: operation of Sweet Charlie’s Dessert Shops, then during this Rider’s, Term
(as defined. in Section 7 hereof), we (and our affiliates) will nét, except in‘the situations described below,,
establish of grant 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 agree 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 otheractivities
ofany nature. whatsoever within the Development Area, including, without limitation; those which we
reserve in the Franchise Agreement. After this Rider expires or is tefminated, regardless.of the reason for
termination, we and our affiliates (and any business that acquires: our assets or-ownership interests) have
the right, without any restrictions whatsoever, to () establish, and grant to others the right to establish,
Sweet. Charlie’s Dessert Shops, the physical premises of which are 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. Dévelopment 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 and 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 orie or
more of the Sweet Charlie’s Dessert Shops to be developed puirsuant to'this:Rider.and that new legal entity’s
0w‘ne’r’ship is-completely 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 i$ not
completely identical to your ownership, you first must séek: our approval to allow that new entity to operate.
the proposed Sweet Charlie?s Desseft Shop.

You(and/or your approved affiliated:entity) will operate each Sweet Charlie’s, Dessert Shop under
a separate franchise agreement with us. The franchise agréement-(and:related:documents, including without'
limitation, the Personal Guaranty) that you and your owners-(or your affiliated entity and its.owners) must
sign for each: Sweet.Charlie’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 all of the-terms of which.may differ substantially from any or.all of the terms 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-signed franchise
agreements, your-additional Sweet Charlie’s Dessert Shops within the Development Aréa must be:open.and
operating by the dates specified inithe Schedule. To:retain yourfights 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, we may permit you to. stop
operating any Dessert Shop- during the. term of this Rider and avoid termination thereof if you develop a
replacerient Dessert Shop within 180 days after you stop operating the:original Dessert Shop.

4. Subfranchising and Sublicensing Rights. This Rider doés. not give you any right to
franchise, license, subfranchise, or sublicense others to operate'a Sweet Charlie’s Dessert'Shop. Only you
(arid/er approved affiliated entities) may construct, develop, open, and operate a Sweet Charlie’s Dessert
Shop pursuantto this. Rider. This Rider also doés niot give your (or your 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 rights if you comply with its terms.

5. Development Fee. As consideration for the development rights we grant you in this Rider,
you inust pay. us, at the same: time 'you sign this Rider; a total of (the “Development
Fee”), The Devélopment Fee is consideration for the rights we are granting you in this Rider ‘and for
reserving the Development Area, for you to the éxclusion 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 circumstarices.

6. Grant of Franchises. You agree and acknowledge that you must: (i) enteér into-our then-
current-form 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 ‘s are required
for'you totimely 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 ‘Charli¢’s Dessert Shop to be developed under the Schedule has been opened (or; if
earlier, must have opened), or (b) this Rider otherwise is terminated. (“Term™).

8. Termination. We may at any time terininate this Rider and your rights under-this Rider to

develop a Sweet Charlie’s Dessert Shop within the Development Area, such termination to be &ffective
upon délivery to.you of written notice.of termination:
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(@) 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)  ifthe Franchise Agreement is;terminated 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 notsigned pursuant to your rights under this Rider; or

(C) if we haye. deliv"e'réd a foﬁnal written notice of default to you under the Franehise
your afﬁhated entrty) for a Sweet Charlie’s Des{sertShop (even 1f that otherrfranchlse 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.

@ A términation of this.Rider is:not:deemed to be the terminatien of any franchise rights (even
though this Rider is attached to the Franchise Agreement) because this Rider grants you no separate
franchise rights. Franchise tights 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
cifcumstances. ‘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 océur (and would be prohibited) if
there is an assignment of the Franchise Agfeement, a transfer of any ownership interest in you, a transfer-
of this Rider séparate and apart from the Franchise Agreement, or any other event attempting:to assign the
development rights.

10. Rider to Control: Except as provided i in this Rider, the Franchise Agreement remains in
full force and effect as-originally written. If there is any inconsistency between the: Frarichise Agreement
and this Rider, the terms.of this Rider. will control.

Dated this day of s 20
SWEET CHARLIE’S FRANCHISIN G.‘, LLC FRANCHISEE
[Name]
By:
Title: .
Date;_ By:
Date:



SCHEDULE A

DEVELOPMENT SCHEDULE
Number of New Cumulative Number of Qpélj & Oﬁei“atiﬂg#On or Before
Dessert Shops To Open | Desseit Shiops to be Open _
1 1 First Anniversary of the first Frarichise Agreement
1 2 | Second Anniversary of the first Franchise Agreement
1 3 ' Third. Anniversary of the first Franchise Agreement_ ; |
1 ' 7 14 Fourth Anniversary of the first Franchise Agreement
1 5 Fifth Annive[sziry of the first Franchise Agreement




ExhibitJ
TERRITORY. DEPOSIT AGREEMENT
THIS TERRITORY DEPOSIT AGREEMENT (“Agreement”) is entered into between Sweet

Charlie’s Franchising, LLC, a Delaware limited liability company (“we” “us” or “our”) and
_(“you”)as.of _ (“Effective Date”).

A. ‘We grant franchises for Sweet Charlie’s Dessert Shops. You acknowledge that you
received a copy: of our Franchise Disclosure Document, containing,a copy of this Agreement.as ari exhibit,
at least fourteen (14) calendar days before you signed this Agreement, .and that, you received a signature-
ready copy of this Agreement-with:all the blanks filled in.,

B. You would like: to enter into .our then-current form of franchisé agreeient to operate a

Sweet Charlie’s Dessert Shop (the “Franchise Agreement”). However, before.-you sign a Franchise.

Agreemetit with us, you want to-évaluate thie 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 agree:as follows:

1. DEPOSIT; TERRITORY & SITE SELECTION ASSISTANCE.

1.I  Deposit. Upon the:execution of this. Agreement, yowshall pay to-usithe sum of five'thousand.dollars
($5,000) (“Deposnt Fee”) in;exchange for certain territorial protections in the Territory (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 Charlig” s Dessert Shop.

12 Protected Area. We:grant to you, fora 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 “Territory”). 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.

13 Site. Selection Assistance. We: shall use reasonable efforts to. help analyze the Territory, to
determine site féasibility, and to.assist in the designation of the Location which we must approve; provided,
however, that we will not conduct site selection activities onyour behalf.and nothing;contained heréin shall
be iriterpreted 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 Déssert:Shop. It shall be
your sole responsibility to undertake site selection activities and otherwise secure the Location 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.out-of-pocket costs and expenses.

2. 'YOUR ADDITIONAL AGREEMENTS

2.1 Acknowledgements and Agreements by You. By executing this Agreement, you agree and
acknowledge that:
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2.1.1  You have conducted an’independent: mvestlgatlon of the business venture contemplated by
this Agreement and the Franchise Agreement arid recognize that the success of this business.venture

involves substantial busitiess: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 afranchise
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 made any representatlons of promisés concerning the grant of a Sweet
Charlie’s Dessert Shop-to yowor-any other person or entity, nor'have you.been induced to take:any
action as a result of, or in reliance upon, any representations.or promises by us:

2.1.4 We may refuse togrant to you or any other person or entity a Sweet Charlie’s Dessert Shop.
for any: reason, within our sole diseretion.

2.1.5 We are in no .manner restricted from exercising :any rights not expressly granted. to. you
under this Agreement and reservee all said rights.

2.1.6  Yowacknowledge that under applicable law you may: ‘not pay any. consideration or execute.
any binding agreement in anticipation. of signing a Franchise: Agreement uriless you shall have
received a copy of our most recent franchise: disclosure document at least fourteen (14) calendar
days, and a copy of the execution-ready Franchise Agreement.at least five (5) business days, prior
thereto. In.addition, until we have delivered a Franchise Agreement fully éxecuted by all parties,
you should not sign any lease, purchase agreement or other binding -agreement for the Location
unless you ifidepéndently determine that leasing or purchasing the Location is in your best interest
regardless of-‘whether we accept the Location or exécute a Franchise: Agreement for the Location,
and not in reliance upon any prospective:acceptance of us,:and you assume the-entire risk of doing. -
so and shall hold us harmless on account thereof.

Confidential Information.

22,1 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 proprietdry information of :a non-public nature (the
“Confidential Information”).

2.2.2  In consideration of such disclosures, you agree that any and.all Confidentidl 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 durmg any discussion ‘with you, that is
made available to you or that you obtain: or to which you haye access by any means, shall be held
and treated by you, your agents and employees as our trade secret.and in the strictest confidence.
Such Conﬁdentlal Information shall not be. disclosed in. whele or in part by you, your. agents or

employees in any. manner whatsoever or used or reproduced for any purpeses other than for

purposes directly connected with the discussioris and activities described in this Agreement.

2.23 You agree that all documents and other materials ‘containing or referring to the
Confidéntial Information shall remain our property at all times and that you shall account for and
return to us all documents, papers, books; records, data, transiations and other information. provided

by us undeér 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 Sweet Charlie’s Dessert Shop- as described in this Agreement, or
upon ‘our written request.

2.2.4  Theconfidentiality-provisions.of this Agreement shall survive the-expiration or termination
of this Agreement.

23 No License. You understand and agree that no right or license is grafited to you by us in or to.the
name SWEET CHARLIE’S or any. of ourother 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, without limiting any of our other rights and remedies of, upon breach of this
Agreement, we may éxercise 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 bestesponsiblefor any reasonable
attorneys’ fees.or costs.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 Termination. We-may elect to'terminate your rights under this: Agreement for either of the
following reasons:

3.1.1  Ourdiscovery that youhave misstated or omitted any information required by the franchise:
application.submitted to us.or-otherwise given to us in connection with your potential purchase of
a franchise; or'

3.1.2  Your failure to deliver t0.a signed Frarichise Agreernent and the remainder of the. Initial
Franchise Fée prior 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 law-

3.2 No Refund. The parties understand that we will incur expense ‘in reviewing and making a decision
on your proposal or proposals for a location. We will.earn the Deposit Fee ‘whether or not you ultimately
are granted a franchise. The parties further acknowledge that the. amount of actual damages that would
result if ' we find it necessary to.terminate this Agreement is uncertain and would be extremely difficult to
ascertain. Consequeritly, if we.elect toterminate this Agreement,you agree that we will be entitled to retain
the Deposit Fee as liquidated damages. You understand that you will not receive a refund under any
circumstances.

4  MISCELLANEOUS PROVISIONS

4.1 C‘onstruction of Contract The headings of sections are for conveni'ence only and do not define,

or gender in whlch they are used will be construed to 1nclude any’ other number smgular or plural in any
other gender, masculine, feminine or neuter, as the context of'this Agreement may require. Time is of the
essence in complying with this Agréement.

4.2 Governing Law and Dispute Resolution. Section 21 of the Franchise Agreement is hereby expressly
incorporated herein by reference thereto:and: shall govern any disputes that arise under this Agreement.

4.3 Successors, and Assrgns None of your rights or duties may be: assigned or delegated w1thout our
prior written consent. We shall have the right to assign this Agreement in whiole or in part to.any person,
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firm or entity. This Agreement will benefit, and be binding on, the parties to this Agreement and their
permitted heirs; successors, representatives, and transferees.

4.4 Waiver. Waiver of any provision of this Agreement will not be valid urless 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 performance: of any provision will not be.construed as a waiver orrelinquishment of theTight to
insist upon strict performance of the same provision at any other time, of any- other provision of this
Agreement.

45 Integration. This Agreement composes the entire Agreement betwéen the parties relating to its.
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 provisi‘qﬁs; df thiS Agreement are held invalid for any reason, the
remainder'will not bé affected and will remain in full force and effect in accordance with its terms.

47 Disclaimer of Representations. NO REPRESENTATIONS, PROMISES, GUARANTIES OR
WARRANTIES OF ANY KIND ARE MADEBY 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.

IN WITNESS THEREOF, the parties have signed this Agreement as of the dates below.

FRANCHISOR
SWEET CHARLIE’S FRANCHISING, LLC

By;:‘
Steven Billig; CFO.
Dated:

Address:
1921 Walnut Street
Philadelphia, PA 19103

YOU

Dated:_
Address:



Exhibit K
RECEIPT
(OUR COPY)
This-disclosure document.summarizes-certain provisions of the Franchise Agreementand-other information
in plain language. Read this disclosure document and all agreements ca‘r‘efui]’y.

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 payment to; the franchisor or an
affiliate in.connection with the proposed franchise sale.

New York requires that we gnve you thlS Dlsclosure Document at the earher of the ﬁrst personal meetmg

consideration that relates to the franchlse relatlonshlp Mlchxgan requ1res that we: gwe you thlS Disclosure
Documént 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 Franehising, LLC does net 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, Washington, D.C. 20580 and the-state
agency listed-on Exhibit.F.

The franchisor is, Sweet Charlie’s Eranchising, LLC, 1921 Walnut Street, Philadelphia, PA 19103, (856)
287-0777. The: franchise sellers are-Steven Billig, Kyle Billig, Tom DuFore and Michael Goldberg, 1921
Walnut Street, Philadelphia; PA 19103, (856) 287-0777.

Issuance Date: 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.

I received a disclosure:document dated February 22, 2019, that included the foliowing. Exhibits:

A. Financial Statements: G. List of Agents for Service of Process
B. Franchise Agreement H. State Specific Addenda

C. List.of Franchiseés 1. Development nghts Rider

D. List'of Former Franchisees J. Territory Deposit Agreement

E. Operations Manuals Table of Contents K. Receipts

F..List'of State Administrators

Date Received Prospective Franchisee Signature

Prospective Franchisee Printed Name

Mail signed and dated Receipt to: Sweet. Charlie’s Franchising, LLC, 1921 Walnut Street, Philadelphia,
PA 19103 or'email to Steven Billig:at steven@sweetcharlies.com.
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RECEIPT
(YOUR COPY)
This:disclosure document summarizés.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 payment to, the frarnichisor or an
affiliate in connection with the proposed franchise:sale.

New York requires that we give you this Disclosure Docurient at the. earlier of the first personal meeting
or 10 business days, beforé the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship.. Michigan requires tliat we give you this Disclosure

Document.at least 10 business-days before the éxecution of any binding franchise or other agreement or the

paymert of any consideration, whichever occurs first.

If Sweet Charlie’s Franchising, LLC. does not deliver this disclosure document on timé or if it contains a
false or misleading statement, of a material omission, a violation of federal law and state law may have
occurred and should be reported to the Federal Trade-Commission, Washington, D.C..20580.and the state
agency listed on Exhibit F.

The franchisor is Sweet Charlie’s Franichising, LLC, 1921 Walnut Street, Philadelphia, PA 19103, (856)

287-0777. The:franchise sellers.are Steven Billig, Kyle Billig, Tom DuFere 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 Page 4. of this disclosuré docuimient to determine if your
state’s Effective Date. varies froin the Issuarice Date.

Swieet Charlie’s Franchising, LL.C 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 G. List of Agents for Service.of Process:
B. Franchise:Agreement H. State Specific Addenda

C. List of Franchisees 1. Development Riglits Rider

D: List of Former Franchisees J. Territéry Deposit Agreement

E. Operations Manuals Table.of Contents K. Receipts

F. List of State Administrators

‘Date Received Prospective Franchisee Signature

Prospective Franchisee Printed Name

Mail signed and dated Receipt to: :Sweet ‘Charlie’s Franchising, LLC, 1921 Walnut Street, Philadelphia,
PA 19103 or.email to Steven Billig atsteven@sweetcharlies.com.
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