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A Sweethoney Dessert franchiseQ will Operate a.HOng Kong-style restaurant featuring Asian- 
flayored puddings, jellies, soups, teas, juices and other food, arid beverage items.

The total investment to begin operation of ^Sweethoney Dessert lestauiaht is $^241,600 to $340,750., 
This includes the initial franchise fee of :$35,O0O that must be paid to: thei franchisor.

This disclosure document summarizes certain provisions of your frariChise agreement, that we coll 
your Business Cooperation Agreement and other information in plain.English.. Read this disclosure . 
document; and allaccompariying agreements carefully. YOu must reeeiye this disclosure; document 
at least 14 calendar days before you sign a binding agreement y/ith Or make any payment to, the 
franchisor or an affiliate in connection with the proposed franchise sale. Note, however, that ho 
governmental agency has verified the mformation contained in this document.

You may wish to receive your disclosure document in another format that is more convenient for 
you. To discuss the availability of disclosures in different formats, please contact, Allen Guoliang 
Yang at the aboye address and telephone number

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

Buying a franchise is a complex investment. The information in this disclosure document can 
help you make up your mind. More information on franchisiiig, such as “ACohsUmef’S Guide to 
Buying a. Franchise”, Which can help you understand how to use; this disclosure document,, is 
ayailable from the Federal Trade Commission. You can contact the FTC at 1 -877-FTC-HELP or 
by writing to the FTC at 600 Pennsylvania Averiue, NW, Washington, DC 20580. You can also 
visit the FTC’s home page at wwvyfrc.gov for additional information. Call yOur state agency or 
visit your public libraD' for other sources of information on franchising.

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

Issuance Date: May 31.2017. as amended June.March 30,2017.2018
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STATE COVER PAGE
Your state may have a fianchise law that requires a franchi'sor to re^ster or file with a state 
fianchise administrator before offering or selling in your state. REGISTRATION OF A 
FRANCHISE B Y A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE 
franchise or has CERTIFIED THE; INFORMATION IN THIS DISCLOSURE 
DOCUMENT.

Call the state fiahehise administrator listed in Exhibit A for information about the franchisor or 
about franchising in your state,
MANYE'RANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE, TO SIGN 
A NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER TO 
CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY,, CONSIDER WHAT 
RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF AMY AND WHAT'TERMS YOU 

■ MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.
Please, consider the following RISK FACTORS before you buy this franchise:

1. the: franchise agreement requires that mediation and litigation
OF DISPUTES TAKE PLACE ONLY IN WHERE THE FRANCHISOR’ S PRINCIPAL 
OFFICE IS LOCATED. OUT OF STATE LITIGATION MAY FORCE YOU TO ACCEPT 
ALESS FAVORABLE SETTLEMENT FOR DISPUTES . IT MAY ALSO COSE YOU 
MORE TO ARBITRATE WITH US IN CALIFORNIA THAN fri YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT CALIFORNIA,LAW GOVERNS THE 
AGREEMENT. THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS: AND 
BENEFITS AS, LOCALLAW. YOU MAY WANT TO COMPARE THESE LAWS.

. 3. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.
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STATE EEFECTIVE DATES
The followihg states require that the Franchise Disclosure Document be registered Or filed with the 
state] or be exempt from registration:: Cahfomia, Hawaii, illinois, Indiana, Maryland, Michigan, 
Minnesota, New York,!North Dakota, Rhode Island, South Dakota^ Virginia, Washington, 
Wisconsin.
This Franchise Disclosure Document is:registered, on file or exempt from registration in the 
following states haying:i&anchise regisfrafion and disclosure laws, with the following effective 
dates:

‘ State Effective Date
California August 1.201?Pending

In all other states, the effectiveidate of this Franchise Disclosure Document is the issuance date of 
May 31.2017. as-amended JuneMarch 30,201^2018.
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ITEM 1: THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND 
AFFILIATES

In this Franchise Disclosure: Document the words “we", "Us" and "OUr" refer to 
Sweethoney Dessert, Inc., the franchisor of Sweethoney Dessert restaurmts. The words "you" 
and "your" refer to the person, people or entity Who. buys a Sweethoney Dmert franchise.

We are^ a; Corporation that was formed in Galifomia on December 8, 2015. We do, not do 
business under any other names. Qur business address is 160 14tb2897(S Hopkins Street, Suite 
801. OaMand. Galifomia 9‘1612F. Havward. CA 94545. Our Sweethoney .Dessert business 
began with a partnership between om two officers as listed in. Item 2 below. In November, 2015, 
they opened a Sweethoney Dessert restaurant in San Leandro, Galifomia, under a single-store 
license from Gartgji Group Incorporated of Guangzhou, China, which has operated, Sweethoney 
Dessert restaurants in China since 2006. The partners transferred their rights to the Sweethoney 
Dessert restaurant they opened and the license under which it was opened, to us , upon our 
fOnnatibn in December, 2015.: In March, 201^, we obtained the right to use the Sweethoney 
Dessert name and the Sweethoney Dessert recipes throughout the United States. We sold our 
restaurant in San Leandro in Septeniber, 2016.

The partnership’s business address was the same as oUrs. We have no affiliates at this 
time. For more information on our license from Gangji Group Incorporated, see Item 13 below.

Sweethoney Dessert restaurants are Hong Kong-style restaurants featuring a selection of 
Asian desserts, including puddings, jellies, soups, teas, juices and other food, and beverage 
items.

Dur only business is granting franchises for Sweethoney Dessert festaurants and selling 
itein.s to those restaurants^ We cvurently do not Operate any Sweethoney Dessert restaurants. 
We; have not offered franchises in any other lines of business.

The market for the; food items served by Sweethoney Dessert restaurants is developed. 
Sweethoney Dessert restaurants eater principally to people of Asian descent who are familiar 
with the typeof offerings provided by die restaurant but they also appeal to the general public.

Sweethoney Dessert restaurants compete for customers With other sellers of dessert items. 
Sweethoney Dessert restaurants normally are located in leased spaces, usually in neighborhood 
business districts, m local shopping centers or similar retail areas primarily serving Asian 
customers. It is likely that Sweethoney Dessert restaurants will have to compete for customers 
with other food providers in the same business districts, shopping centers and other areas in 
which they are located. Sales of Sweethoney Dessert restaurants are. not seasonal.

Sweethoney Dessert restaurants are subject to laws and regulations affecting, sellers of 
food products, including health and . safety codes and enwronmental laws, as well as laws and 
rules applicable to businesses: ih general.

Sweethoney Dessert 
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ITEM 2: BUSINESS EXPERIENCE

The principal officers who have responsibility concerning our franchises are:

Allen Guoliang Yang - Chief Executive Officer and Director

Mr. Yang bec^e our Chief Executive Officer upon our fortnatiOn in December- 2015. 
Mr: Yang was also the Clime Coordinator of Asian Health Services in O^land, California, from 
January, 2011 until Septemberv 2016.

Evonne Vun Ung - Chief Financial Officer and Secretary and^Director

Ms. Ung became our Chief Financial Officer and Secretary upon our formation. Ms. Ung 
was employed in Patient Social Services by Asian Health Services in: Oakland, California, from 
Mayj 2008, until December, 2016.

ITEMS: LITIGATION

On April 19, 2017, we entered into a Consent Order with the California Department of, 
Business O versight in a matter entitled The Commissioner of Business Oversight vs: Sweethoney 
Dessert, Inc. (“Consent Order”). In the Consent Order we agreed to desist and refrain from 
selling franchises in violation of the California Franchise Investment LaW (“CFIL”), California 
Corporations Code Sections 31000 et seq. We did this because we detennined that 3 
transactions we entered into prior to the date of the Consent Order were franchises which we 
were then notregistered to sell under the CFIL. We paid an Administrative Penalty of $2,500.00 
and served a Notice of Violation on 2 of the purchasers of those contracts, the third transaction 
having been rescinded by mutual agreement before the date of the Consent Order.

No other litigation is required to be disclosed in tins disclosure document.

ITEM 4: BANKRUPTCY

No bankruptcy proceedings are required to be disclosed in this disclosure document 

ITEM S: INITIAL FEES 

Sinele Restaurant Fee:

The initial franchise fee for a single Sweethoney Dessert xtsiemmi is $35,000.00. The 
franchise fee :is payable; as follows: one-half of the franchise fee is payable when the Franchise 
Agreement is signed; the Other half is payable when we approve your restaurant: location or when 
you complete our training course, whichever happens first, Our training course is described in 
Item 11 below. The first half of tiie franchise fee becomes nonrefundable; when we disclose our 
Proprietary Information, as defined in the Franchise. Agreement, to you. The second half of the 
frmichise fee is nonrefundable when paid.

Sweethoney Dessert 
6804.000/1266770:1

pranchise,_Disclosure pocuraent 
033018



Multiple Restaurant Fee:

If you are granted the right to purchase, more than ortt Sweethoney Pesse:rt XQstamant, 
onerhalf of the initial franchise fee for your first restaurant and one-half of the initial franchise 
fee for each additional restaurant must be paid when the Franphise Agreement is signed. The 
balance: of the fi^anchise fee for your first Sweethpney Dessert restaurant is due upon our 
approval of your restaurant location or yOUr Oompletion of our training course, whiehever 
happens first. The balance due for each additional restaurant covered by the Franchise 
Agreement is payable when We approve the^ location for each sueh restaurants The fi'anchise foes 
are nonrefimdable.

The fee for your second and subsequent restaurant is discounted as discussed below. 

Discount for Additional KestaurantS':

Once you are an existing Sweethoney Dessert fi-anehisee, if you desire to purchase a 
franchise for an additional Sweethoney Dessert restaurant^ the initial fi-anchise foe for each 
additional such restaurant will be equal to 75% of foe single^restaurant franchise foe being 
charged at foe time you sign the Franchise Agreement covering the' additional restaurant or 
restaurants. Since we charge a reduced franehise fee for your restaurants under this provision, 
we can, in our discretion, reduce or eliminate foe initial services we provide in connection with 
the opening of those; restaurants.

Other than as discussed above, none of our franchise fees are refundable.

ITEM 6: OTHER FEES

OTHER FEES

The following chart lists the; other foes you niust pay'to usin connection \yith. a single­
restaurant Sweethoney Dessert fi-anehise;

Type of fee Amount Due Date Remarks
Monthly Royalty 6% of your gross receipts Quarterly “Gross receipts” means the 

proceeds from all of your sales 
and services less the items 
specified in Section 9..01(b) of 
foe Franchise.Agreement;

Marketing Fund Up to 3% of your gross 
receipts

When the royalty 
payment due

This fee only becomes payable 
if and when we form a 
cooperative advertising 
program.

Additional
Training Fee 
(See Note 2)

$25.0 per day per trainee. Prior to training For training in addition to foe 
training we provide as part of 
our initial services

Sweethoney. Dessert 
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T>^pe of fee Amount Due Date Remarks
Relopation Fee 30% of'the franchise fee

1 we are-charging for new 
franchises a;t the time.

When you approve. 
the new location.

Only payable if you mutually 
agree on the relocation of an 
existing ^eethoney Dessert 
restaurant.

Extra Visit Fee 
(See Note 2)

$300 per day plus 
feimbursement for our 
out of pocket expenses

when we require This fee is only payable if you 
notify us that your restaufaht is 
ready for opening and it is not, 
preventing our representative 
from completing his or her 
duties upon Opening and must 
wait or have to return later.

Media,Licensing 
Fee

A proTrated portion of 
any fee we must: pay for 
any music or other media 
played, in your restaurant

When we require Only payable if third-party 
licensing fees are paid in order 
to play music or use p&er 
proprietary media in your 
restaurant.

Special Visit Fee 
(See:,Note 3)

$350 per day plus 
, reimbursement Of our out 
of pocket expenses

When we require Only payable if we agree to a 
special visit by our 

i representatives over and above 
those we normally provide.

Meeting Fee As we reasonably 
determine

When we 
determine

We have the right to charge 
reasonable fees for attendance at 
our national or regional 
meetings and training seminars.

Gift Card Fee. As'we reasonably 
determine

When,we 
determine .

Only payable if y/,e administer a 
gift or discount;card Or similar 
program for Oiif restaurants..

Debit Charge- 
Back Fee 
(See Note 3:)

$25 plus bank charges 
per instance

When we 
determine

Only payable if a proper debit 
yoiir account is not honored by 
your bank due to insufficient 
funds in yoiir account.

Renewal Fee Reimbursement for our 
expenses in connection 
with the renewal of your 
franchise

Upon signing your 
renewal Franchise 
Agreement

We db”not provide additional 
Services to you in connection 
with the renewal of your 
franchise even though a new 
FranchiseAgreemerit is signed.

Media
Maintenance Fee

-As tye reasonably 
deterrnine

As we determine. We can charge a reasonable fee 
for maintaihing and updating our 
Internet site and,any other media 
presence we have on which, your
restaurant is represented-

Sweethon^ Dessert 
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Type of fee Amount Due Date Remarks
TransferFee 50% of our then-current 

initial fee. If the 
transferee is an existing 
Sweethoney Dessert 
fipanchisee, the transfer 
fee is equal to 25% of oiir 
;then-cufrent initial 
franchise fee.

When y/e: approve 
your transferee and 
transfer;

If the transferee issanoxistihg 
Sweethoney Dessert franchisee, 
we will not be; required to 
provide any services in 
connection with a transfer. If we 
do, wexan chargeTpr our costs.

La:te Charge 1 V2% per’month As we require A late charge, is only payable on 
past due- amounts

Audit Fee Cost of audit, including 
costs and time* of our ;
employees, accountants 
and others ‘

Upon payment of 
amounts due

Only payable if we;audityour 
records and find that you have 
underrepprted your gross 
receipts in, excess of 3% for any 
reporting period pr have not 
provided the financial reports 
required by your Franchise 
Agreement.

Liquidated
Damages

An amount equal to the 
monthly royalty and 
marketing fees you have 
paid for the prior year

Monthly beginning 
•on the first day of 
the month 
followingthe 
tenninatibn of this 

. Agreement

Only payable if your Franchise 
Agreement is terminated 
because of your default. The 
payments end if we establish a 
new Sweethoney Dessert 
restaurant in your protected 
territory,

Rotes:
1. These fees are payable to us and are not refundable. Fees payable to us are: uniformly 
imposed on our franchisees.

2. This fee is subject to change in our discretion.

3., This fee is subject to adjustment by increase in the Consumer Price Index' as 
described in Section 21 of the Franchise Agreement.
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ITEM?: ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

T^pe of Expenditure; Amount Method Of 
payment

When due To whom payment is 
to be made

Initial franchise fee 
(See Note ,1),

$35,000 for your 
fixsXSweethoney 
Dessert restaurant; 
$26,500 for your 
second ;and 
subsequent 
restaurant if 
purchased at the 
same time,

Iristallitients 50?/p on signing; 
of the Franchise 
Agreement- 
balance on '
approval of 
location or 
completion Of 
training if first,

Franchisor

f'

Architects arid erigineers $6,000 to $14,000 As required by 
architects and 
engineers

As required by 
architects and 
engineers

Architects and 
en^neers, etc.

Leasehold iinprdv.emeflts 
(See Note 2)

$120,000 to 
$165,000

As required by 
contractors.

As required by 
contractors

Franchisee^.
contractors

Furniture, fixtures, 
equipment and dScor 
(She Note i)

$40,000 to $60,000 As incurred As required by 
Vendbts

Vendors

Interior and exterior signs 
(See Note 4)

$4,000 to $5,500 As required by 
supplier

As required by 
supplier

Sign contractor,

Lease and utility deposits,, 
insurance, licenses and 
permits, insurance arid 
other prepaid expenses 
(See Note 5)

$6,000 to ;$12,000 Lurtip sum As.required by
appropriate
parties

Appropriate parties

Opening inyeritdry $5,000 to $7,000 Lump sum Prior to
opening j

Ffanchisor/suppliers

Grand opening promotion 
(See Note 6)

$1,000 to $5;O0D Lunipisum Pfiorto
Opening

Vendors

Legal, accounting, pre­
opening marketing and 
otherpre^opefting 
expenses,

$500 to $1,000 As incurred Priorto
opening

Attorney, accountant 
and vendors

Travel and living expenses 
while training

$2,500 to-$5,000 Lump sum As heeded Travel and lodging 
providers

Recruiting arid training 
staff

$1,500 to $3,000 As iricurred Prior to 
opening

Advertising mediaand 
staff

Other initial expenses $1,000 to $1,500 As incurred • As incurred Employees, suppliers, 
utilities and other 
providers

SweeiHoney Dessert 
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Type of Expenditure Amount Method Of 
payment

When due To whom payment is 
to be, made

Real estate lease 
(See Note 7),

$6,600 to $8,250 Lump sum Monthly Landlord

Point'of sale recordation 
device/computer system

$2,5,00 to $3,500 Lump suni Prior, to 
opening

Vendors

Additional funds -fust 3 
months of operation 
(See, Note 8:)

$10,000 to $15,000 As incurred As incurred ' Employees, suppliers, 
utilities and other 

' operating expenses

TOTALS:
(SeeNote 9)

$24:1,600 to $340,750

Notes:

1. See Item 5 of this disclosure document for the conditions under which this fee is 
refundable. The refundability of the other payments is up to the suppliers that provide the: 
concerned goods or sen'ices; We do not finance any of the foregoing fees or charges.

2. The cost of leasehold improvements can vaiy' depending, among other things, on the 
previous use of the space, cost of labor and materials in the area in which the restaurant, is 
locatedi local building, health and other code requirements, the amount of the landlord's 
Contribution to leasehold improvement expenses^ if any^ and other such factors.

3 The Costs' of furniture; fixtures,, equipment and decor cart vary depending on the size of 
the space and the items offered in your restaurant. This category includes food Storage 
and preparation equipinent as v/ell as display fixtures.

4. Sign costs can vary dependiiig on the sign requirements of the shopping certter or. other' 
development in which your restaurant is located.

5. Lease: security deposits noimally equal 1. or 2 months’ rent.

6. You w(ill put on your own Grand Opening event but it must be approved by us. We dO: 
not require you to, spend over $5,000.00 on your event but you may do so if yOxi wish.

7. Sweeihpney Dessert restauraiits normally Occupy 1,200 to 1,500 square feet of space; 
Occupancy costs will vary depending on the type of shopping center or other location 
occupied by your restaurant. Other occupancy costs can include your share of common 
area maintenance charges, shopping center insurance costs, heating, ventilating and a:ir 
conditioning charges; shopping center, real estate and Other taxes and assessments and 
similar fees. We have: made no allowance in this chart for any rent that you may have to 
pay before yOiir restaurant Opens for business. The need, for rent payments before 
opening will depend on the terms of your lease.

8 . This is an estimate of the additional cash you will need over and above the net income 
of your restaurant for your initial 3 months of operation. The need for, and amount of 
additional funds can vary greatly. The need for these additional funds: Will depend on 
such factors as: your management skill, experience and business ability; local economic 
conditions; the local market for our type of restaurant; Sweethoney Dessert name

Sweethoney ’Bessert 
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recognition in your market; prevailing wage rates; competitiori; your marketing efforts; 
the sales levels you reach during your initial period of operaiion; your ability to control 
your payroll and food cost; and other such factors. We based this, estimate on the^ 
expefience of our executives in the opening and operating their oym Sweethoney Dess!ert 
restaurant. -

9. ISfO allowance has been made in this chart for any principal or interest expenses or 
equipment lease payments; required before the opening of your restaurant. The need for 
these Outlays Will vary with, the terms of any financing you get, in connectipn with your 
restaurant. No amounts have been shovra for finapcing or equipment lease deposits 
and/or charges since this chart assumes the cash purchase of all of yolir equipment and 
thetother items you, need to open your restaurant.

r-i'

ITEM 8: RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Your, restaurant location must be approved by us in writing before you can acquire it.

Because we want to develop the public image and increase consumer acceptance of 
Sweethoney Dessert restaurants and because; we have to protect the Smethmey Dessert 
trademark and goodwill, we> control the appearahee of Sweethomy Dessert festaurants and the 
goods and services provided under the Sweethoney Dessert name. For this reason, unless We 
specifically permit otherwise, you may only purchase food, supplies, fixtures, equipment, 
fomishings. Signs and other items for use at your Sweethoney Dessert restaurant from So^iices we 

approve;

We. must approve the manufacturers and suppliers of £l11 of the items you purchase. We 
mil advise, you upon your request of our ;supplier criteria. We can change our supplier criteria 
when we decide that is in the best interest of the Sweethoney Dessert system. We- can revoke our 
apprOvall of any approved supplier or item When we think itis justified.

We dfevelop oUr standards and, speeifications in a variety Of ways. We consider new 
equipment based on its ability to perform needed functions, the manufacturer’s ability to fill 
orders promptly, the warranties provided,, the serviceability of foe equipment, foe quality of 
manufacture .and foe equipment being licensed by the National Sanitatipn Foundation and 

. Undbrwritefs Laboraiories, among other foings. Our criteria for food items include, foe 
manufacturer’s and supplier's ability to provide a consistently high quality product, foe 
provider’s ability to service all of oUr restaurants, foe price of the items, foe manufacturer’s and 
supplier’s customer service and .reputation and its ability to; protect our Uade secrets. If you 
request us to consider any item or supplier, you or the supplier must reimburse us for any costs 
we incur in reviewing foe items or suppliers you submit to Us for approval. We will make our 
specifications for items authorized to be purchased from third party suppliers available to 
suppliers meeting our supplier criteria upon their request. We will review and decide whether to 
approve any items submitted to us wifoin a reasonable time after the items and, all appropriate 
data on foe items, are given to: us,, normally within 3 0 days.

We can; change foe ispecificatiorts of the items we approve for use in or hy Sweethoney 
Dessert restaurants when, we. think if is in foe best interest of foe Sweethoney Dessert system. If 
We Change foe Speeifications of foe items yoU are using or providing, wc will tell yOU When you
Sweethdhey.Dessert
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have to stop using the items you axe currently using and start using the new items. If we want 
you to start using new itemSj, we will give you enough time to use up your supply of the old 
items before you have to start using the new ones unless we determine that continued use of an 
item would hurt the reputation o^Sweethoney Dessert restaurants Or jeopardize public health or 
safety in which ease we can have you disGontinue use of the item or items irnffiediately.

We can limit the number of suppliers tO; whom we reveal any information or product 
specifications we consider to be our trade secrets. We also can decide that we or an affiliate will, 
be the only supplier of any trade ;secret items.

We have no purchasing cooperatives. If We do establish such a cooperatiye, or establish 
national purchasing accoimts, you agree in the Franchise Agreement to purchase a reasonable 
quantity of the items provided by the cooperative and national account. If We establish a central 
MtChen to produce-items for your restaurant and it is capable of providing items fOr your use or 
resale,, you agree in the Franchise Agreement to purchase the items we specify from that.kitchen.

We maintain a supply of items marked with our trademark and, other items used in our 
restaurants and sell those items to Our restaurant owners. You are not required to purchase 
those items from us but we must approve any alternate suppliers from v^hich you propose to 
purchase such items to make sure those items meet oUr, standards.

During, Our last fiscal year we sold goods to our restaurant, owners amounting to 
$3.120.Q085.380i00. This amounted to less than of our total revenue for that period which 
amounted to $4?-3.528.^242.380.00. Selling these items to our restaurant owners w^ our only 
source of revenue derived from the purchases by OUT owners.

We estimate that in the establishment of your business, required purchases and leases 
from us and from designated suppliers will be approximately S0% of your initial expenses and 
80% of your ongoing operating expenses not Counting your location lease. There will be items, 
such as generic janitorial supplies, that you can use that do not .require our approval.

You are required to carry insurance meeting the following minimum specificaiions:

Tvpe of Coveraze Amount
.Gonaprehensive liability, including products A minimum of $2,000,000
liability coverage and owned and non-owned,
vehicles
Fire and extended coverage on the physical Replacement cost 
assets of the restaurant
Workers compensation 

Employer’s liability
As required by law 

$1,000,000

All of your liability insurance must name us; as an additiGnal insiued with at least 30 
days’ prior written notice to us of any termination, amendment or canGellation of your insurance.
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We also have the right to require you to obtain additional Or different insurance or an increase the 
amount of coverage is required.

ITEM 9: ERANCfflSEE’S OBLIGATIONS

FRANCmSjEE’S OBLIGATIONS

This table lists your principal obligations under the Franchise Agreement. It will help yOu 
find more detailed information about your obligaiiOhs in this agreement and in other items 
Of this disclosure document.

Obligation Section in Franchise 
Agreement

Disclosure document item

■ a. Site selection and acquisition/lease 5, 8 & 11

b. Pre-opening purchase/leases 5s6&8 7&8

c. Site development and other pre-opening 
requirements

5,6;&7 5,8.&11

d. Initial and ongoing training, 1 1 11.

e. Opening 6, 7 «fe 10 7, 8 &11

f. Fees 3,4, 5, 7, 8,9,10, 15 & 16,' 5 , 6 , 11 & 1,7

g. Compliance with standards and 
policies/pperating manual

8 11,14 & 15

h. Trademarks and proprietary information 8,10 & 14 11,13,14 & 17

i. Restrictions on products/services offered 5&8 8 & 16

j. Warranty and customer service 
requirements

8 15

k. Territorial development and sales quotas 3, S & 12 12

i. Ongoing product^serVice purchases 6, 7, 8,10 & 12 8&16

m. Maintenance, appearance and 
remodeling requirements

6 & 8 8

n. Insurance 12 8

o. Advertising 7 & 10 11

p. Indemnification 13&16 ' 17

q, Owner's, participation/ 
mariagement^staffing

7i8& 15 il&l5

r. Records and reports 8,9&11, Not applicable

s. Inspections and audits 6,8&11 6

! t. Transfer 15 6&17

u. Renewal 4 6 8c 17
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Obligation Section in Franchise 
Agreement

Disclosure documentitem

v. Posti-termination obligations 1,6 & 17 17

w. Non-competition covenants 17 17
X., Dispute resolution 18 17

ITEM 10; FINANCING

We do not offer direct dr indirect financing for your Sweethoney Dessert restaurant We 
do not guaranty any le^e or financing you may obtain^

ITEM 11; FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS 
AND TRAINING

Except as listed below, Sweethoney Dessert, Inc. is ffot required to provide you with 
any assistance.

Pre-Openim Assistance

Before the opening of yom Sweethoney Dessert restaurant we will.-

1) We do not provide a site for you. It is your responsibility to find a location for 
your Sweethoney Dessert restaurant. However^ we vwll consult with you on the 
general criteria for your restaurant location^ For 90 days after you sign yoiy 
Franchise Agreement you will have the exclusive right to look for a location, 
within an area designated in your Franchise Agreement. If you do not find an 
acceptable location within that time period, you will have the right to loOk for a 
site within that area for ah additional 90 days but on a nonexclusive basis. 
“Nonexclusive” means that we, our affiliates and oUr other franchisees can find 
and take a site in the designated area within that time period which may preclude 
you from locating in that area. If you have not found an acceptable site within the 
180 day period, we can terminate yoUr Franchise Agreement and retain the 
portion of your initial fee: you have paid to date as consideration for our efforts 
and for granting you the exclusive and nonexclusive rights described above. We 
must approve your proposed location before you can lease or otherwise acquire its 
use., Our review of your proposed site nOrmdly will not take over 14 days. After 
our review, we will notify you of our approval or disapproval of the site. If we 
disapprove of the site we will advise you of the steps you, can take^ if any, to make 

, the site acceptable to us^ Among the criteria we use in determining whether to
approve your site are the physical characteristics of the location, the; shopping 
center or other area in which it is located, the demographics of the area, its 
proximity of other Sweethoney Dessert restaurants and the protected territories 
granted to them and its proximity to conipetitors. You agree in the Franchise 
Agreement to obtain a lease for your site within 30 days after we: approve the 
location. If a lease is not then available^ you must get a letter of intent' ffOm the
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lessor showing the basic terms of the lease that will be provided to; you and 
accepting, you as a tenant. You must then provide us with a copy of yoxir fully- 
signed lease within 60 days after you obtain the letter of intent. If you have not 
obtained a signed lease for yOUr sitei or a letter of intent within 30 days after you 
have signed your Franchise Agreement,, unless^ in our reasonable judgment, you 
are Using due diligence in your attempt to obtain a lease, we can terminate your 
Franchise Agreement. If we' terminate your Franchise Agreement for that reason, 
we can retain as Consideration for our efforts to date, the^ amounts you have paid 
us to date. (Franchise Agreement Sections 3.02, and 5.01 through 5.05)

2) At OUT option, we can ,give you our thoughts on the proposed lease: terms for your 
site. You must use; your best efforts to have the lessor of your premises sign our 
Addendum to Lease Agreement that gives us certain rights shoyld you. default 
under your lease. (Franchise Agreement Sections 5v05 and 5.06)

3) You are required to provide us with the floor plan of your space vvith accurate 
dimensions, We will then, at Our expense, provide you with a layout of your 
Swe.ethoney Dessert restaurant as well as a set of speeifiGations, and any Other 
design requirements for your architect’s or designer’s use in planning yom space. 
It is your responsibility to have prepared all additional plans' needed for the 
construction of youf space: to conform to the layout, specifications and 
requirements we have provided mid to local Ordinances and building codes. It is 
also yOur responsibility to obtain all required building, health and any other 
required permits. (Franehise Agreement Section 6.01),

4) We must review and approve your plans and specifications before your contractor 
begins construefidn.. We vfill consult with you, your architect,, space planner, 
designer, contractors and subcontractors regarding the construction, decorating 
and equippmg your restaurant. (FranchiseAgreement Sections 6.01 and 6.02).

5) We will providei you with a list of all required fumiturei fixtures, decor items, 
point of sale system^ softwme, inventory items and all other items needed by your 
restaurant. We do not provide these items nor do we install them. We will 
provide you with a list of approved suppliers for the items you need. (Franchise 
Agreement Section 6.03)

6) We have the right to Conduct a final Inspection of your restaurant to determine 
whether it complies with our approved planSj specifications and other 
requirements. (Franchise Agreement: Section 6.57)

7) We provide training, m our system for the owner of your restaurant and up to 3 
Other people: If this is yOur second or subsequent Awee/honey Dessert restaurant, 
we will only train one additional person, who should be the restaurant manager. 
(FranehiseAgreement Section 7.03).
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8) We will send one or more representatives to your location to assist you withi tide 
opening of your restaurant and to provide additional on-site training for you and 
your staff just prior to your opening. (Franchise; Agreernent Section 7.07),

.9) We provide you with our hard copy and Intemet^hased manuals to use in 
connection with the establishinent and operation of your restaurant. (Franchise 
Agreement Section 8.01.);

fO)We consult with you on yom grand opening advertising and activities. (Franchise 
Agreement Section 10.01)

It typically takes between 1 to 3 months after you si^ your Franehise Agreement to find a 
location for your restaurant, obtain a lease and obtain any needed financing, although it could 
take longer. It usually takes between 2 and 3 months after your sign your lease to make tenant 
irnprovemehts, equip, decorate and complete the construction of your restaurant, complete 
training, Hire and train st^ and otherwise prepare to open your restaurant for business, Factors 
that could affect the time it takes you to open your restaurant, include: the time it takes to find and 
seciue a locationi the time needed to prepare your working plans and speeifications, locate a 
contractor, secure the necessary permits and complete construction, the previous use of the 
space, availability of labor and materials in the area in which the restaurant is located,, local 
building, health and other code requirements, time needed to acquire your equipment, furniture:, 
fixtures, decor and other items and so forth.

Yomr restaurant must be open for business within 4 months days from the date you sign 
your lease. If it is not, we can terminate your Franchise Agreenient unless, in our reasonable 
judgment, you are using due diligence to construct and open your' restaurant and the delay is 
beyond yoUr reasonable control, for example as a result of unuSual engineering or construction 
problems or if there are delays caused by fire, flood, earthquake or similar events. If that is the 
case, we; will extend the opening period for a reasonable time. Delays caused by yOur inability to 
perform, your financial obligations are not considered to be beyond your control for this purpose. 
(Franchise, Agreement Section ,5.08)

Continuine Assistance

During the operation of your Sweethoney Dessert restaurant we provide the following 
services:

1) We: allow you continuing use of our trademarks. System Standards and the 
information on our Intranet and our other nonpublic sites which contain Various. 
Operations and marketing/public relations information (Franchise Agreement. 
Sections 8;0,10.07 and 14.01)

2) We can provide additional training, meetings and conferences in qur discretion. 
(Franchise Agreement Section 7.08).
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3!) We: have staff members available to consult vwth you by telephone or online 
during our normal business hoius concerning the operation of your restaurant. 
(Franchise Agreement Section 8.09).

4) We can send a representative to your restaurant to consult with you bn the 
operation and performance of your restaurant at such times and with such 
frequency as we determine. (Franchise Agreement Section 8.11).

5) For an extra cost and With our agreement, wei will seud a representative to your 
restaurant at your request to consult with you On restaurant operations. (Franchise 
Agreeinent Section 8.12).

Advertisim

We have no obligation, to conduct advertising for you. If We do advertising, we can use 
any media we choose and obtain our advertising, material wherever we select. Until there are 
sufficient restaurants to justify other than local advertising, any advertising we do Will be local or 
regional. We are not required to spend any specific amoimt on advertising.

You are required do a reasonable amount of advertising and promotion for your 
restaurant. We have the right to approve of your advertising and promotional materials and 
activities prior tO their'implementation. (Franchise Agreement Sections 10.02 through 10.05)

As of the date of this Franchise Disclosure Document, wC do not have a national, regional 
or local marketing fond to. which you must contribute or an advertising cooperative to which you 
must belong. However, we have the right to start one or more of these programs. If we^ do, you, 
agree to contribute to those programs in an amount that we require that will not exceed 3% of 
your gross receipts. Our company-owned restaurants will contribute to that fund in a like 
amoimt. The fond will not be used to directly solicit the^ sale of franchises. The money paid in to: 
the program will be segregated from our other funds and be used only for the purposes of the 
adveftising program or programs to which you Contribute. The financial statements of these 
programs need not be audited but we will account to you annually for the receipts and 
expenditures of any adveftising funds; to which you contribute. We will not be obligated to spend 
the money from the advertising funds in any particular area or within any particular time period. 
Money not spent during one year will Carry over to the next year. Unless We form a cooperative 
advertising, fond, we have no obligation to do advertising or public relations for your business or 
our iSystem, (Franchise Agreement Sections 9,03 through 9.08)

We do not have an advertising .council that advises us on advertising policies or any local 
or regional advertising cooperative although we have the right to start them. (Franchise 
Agreement Section 8.19).

Electronic Cash Recordim/Computer System

Our electronic cash reeording/computer requirements have not been determined yet so 
you can acquire any reasonable system Configured for restaurant operations., The system should 
record sales, orders, customer lists,, inventory, receipts, disbursements, employee scheduling, and
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other items found, on a typical restaurant system. We can require that we be given remote access 
to the information and reports: stored and generated by your system. If you have not yet 
purchased yoUf system before we require you to purchase a Specific system, you agree in the 
Eranchise: Agreement to purchase the system we specify. (Franchise Agreement Section 8l 1:5)

Ouefations Mamats.

Before you purchase a Sw^ethoney Dessert franchise, you will be allowed to review any 
manuals that we may have. Your examination of our manuals has to take place at our offices 
unless we allow you to examine the manuals elsewhere. Whoever examines the documents must 
first sign oUr Mutual NOn-;Disclosure Agreement which is Exhibit C to the Franchise Agreement.

Trainim

TRAINING PROGRAM

Subject

Hours of 
Classroom 
Training

Hours Of On- 
Site Training Location

Recipe Preparation 0 40 Your restaurant

Operation training, 0 32 Your restaurant

Customer service 0 8 Your restaurant:

Totals: 0 hours 80 hours Your restaurant

NOTE: The time a traineei will spend at traihirig and the time devoted to each subject 
SVill depend on the prior experience of the trainee., Therefore, the foregoing times are 
only estimates.

Our training program is conducted as needed. It will be held at your Sweethoney Dessert 
restaufahf within 30 days before you open for business

The principal instructional material used in our training course are our manuals, recipes, 
guidelines^ sample reports, schedules and statements, checklists and handouts prepared for om 
training course and appropriate health and safety guidelines, fi-om the appropriate authorities., 
Our instructors are Allen Guoliang Yang, our Chief Executive Officer, and Evonne Vun Ung, our 
Chief Financial Officer, whose experience, is described in Item 2 above.

Sweethoney Dessert xQStSLVttdinX must be under the supervision of a person or persons 
who have been adequately trained by a person who has successfully completed, the 
training program we require. We have the: right to require that ypur management personnel 
attend specific training before the opening your Sweethoney Dessert restaurant. You or your

Sweethoneybessert
;6804V00/1266770;i

15 Franchise Disclosure Document 
033018



management personnel may also participate in additional optional training courses if we offer 
such training. (Franchise Agreement Sections 7.01 through 7.05)

ITEM 12: TERRITORY

Your Territory

Your franchise is granted' only for the specific location \ye approve. In the Franchise 
Agreement we grant you an exclusive territory that we call a “protected territory”. That is the 
geographic area within which we agree not to open another company-owned or franehised 
restaurant that is substantially similar to your ^eethoney Dessert restaurant, with certain 

exceptions such as Sweeihoney Dessert restaurants located in regional malls, transit centers^ 
convention centers, sports complexes or restaurants that belong to any entity with which we 
merge, that acquires us, which we: acquire or otherwise become affiliated.

We have the right to open and ftmiYAs^ Sweeithoney Dessert restaurants at any location 
outside your protected territory even if those restaurants compete with you or otherwise 
adversely affect your business.

The continuation Of yoUr protected territory does not depend on your doing any particular 
sales volume, achieving specified market penetration or other contingency.

You can only sell items to retail customers andj only from vouir location unless we agree 
otherwise at the time, only from your location. You may not sell any goods or services related to 
your Sweethoney Dessert business through independent retail outlets, at wholesale, by means of 
Catalogs, by mml order, by electronic meanSj including over the Internet or by other alternative 
means.

We, oxn affiliates or others that we or our affiliates audiorize, can market goods bearing 
the Sweethoney Dessert name and marks, names or :marks similar or related to them or other 
names and marks, to independent retail outlets, at wholesale, by means of catalogs, mail order, 
by electronic means, including over the Internet or by other alternative sources of distribution, 
even if these sales are made to outlets or to people located in your protected territory as long as 
the items sold are not items that you are permitted to sell. You will not be entitled to any 
compensation or other benefit as a result of the Sales made by us, our licensor, our affiliates, or 
others we authorize.

Except as may be provided in your Franchise Agreement, yOu Will have no options, rights 
of first refusal or similar rights to open additional Sweethoney Dessert restaurants. Except as 
stated in your Franchise Agreement, you have no right to open another Sweethoney Dessert 
without our prior written consent. If we do consent to your opening additional Sweethoney 
Dessert restaurants, you mUst sign the Franchise Agreement we are using at that time for new 
Sweethoney Dessert franchises and pay the franchise fee called for by that agreement. We can 
grant or withhold this consent in our sole and absolute discretion.

You Can only relocate your Sweethoney Dessert lestammt with our consent. If we agree 
. that you can relocated yoUr restaurant, you will have to si^ a release of all claims against us and
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sign the Franehise i^greement we are using at the time for new Sweethoney Dessert restaurants. 
We Will usually only allow you to relocated Within your protected territory but you cannot: 
relocated to a site that is also within the protected territory of another Sweethoney Dessert 
franchise ovvner or one that is reserved to a Sweethoney restaurant owned by us, our
licensor or an affiliate of eitiier. Your relocated restaurant must: be built, equipped, furnished, and 
so forth, in aecordance with our requirements at the time of the relocation, We can specify a new 
protected territory for' youT relocated restaurant depending on its new location. You niust also 
pay us the relocated fee specified in Item 6 above. If wei permit you to relocate but think your 
existing location is viable, we can require you to assign your lease or other occupancy docunient 
to us as a condition of granting you permission to relocate.

Other than as restricted by the Franchise Agreement, we have the right to sell items of 
any type under tradeinarks different from those licensed to you under that: a^eement. You will 
not be entitled to :any conipensation or other benefit as a result of these sales. However, we have 
no plans to establish or franchise a business under different trademarks or selling goods similar 
to those you sell,

ITEM 13: TRADEMARKS

The principal trademark we license you to use is the Sweethoney Dessert name and logo 
appearing on the first page of this disclosure document. This mark was registered on the 
Principal Register of the United States Patent and Trademark Office on hloVember 29, 2016 and 
bears registration number -5089728,

We are licensed to use the mark by Gangji Group Incorporated of Guangzhou, China under 
a License Agreement dated March 5, 2016. The term of the License Agreement is 16 years. We 
pay a fee to our licensor when we sell a franchise using the licensed name. We have the right to 
negotiate for a rehewial of that agreement prior to its expiration but there can be nP assurance that 
that negotiation will be auCcess&l. If the License Agreement ends, either by the expiration of its 
term of because we default in our payments to the licensor, we and oUr franchisees will not have 
the right to continue to use the licensed mark.

To the best of our knowledge, there are no presently effective determinations’ of the Patent 
and Trademark Office, the Trademark Trial and Appeal Board, the trademark administrator of 
any state or any court relevant to your Use of the licensed names, marks; and symbols in .any state. 
There are no pending interference, opposition or cancellation proceedings, nor any Htigation, 
involving the licensed namesi marks and symbols. We know of no superior prior rights or 
infringing uses of bur mark that could materially affect your use of the licensed mark in the; state 
where your business will be located.

Even though we license you to use our names, marks and symbols^ you are not allowed to 
use the nsmt Sweethoney Dessert or any similar name, in the name of the partnership, limited 
liability company, corporation, or other business entity that owns your Sweethoney Dessert 
franchise or in the name of any other corporation or other business entity in which you have an 
interest., •
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We may license you periodically to use other names, marks or symbols in connection 
with the operation and promotion of your restaurant. You must; use those names,, marks or 
symbols at your expense. You cannot use any names, marks or Symbols to identify or promote 
your restaurant other than those we specify.

If for any reason we decide to chtoge oiir principal names,, marks or symbols,, you agree 
to use Our new nameSj marks or symbols and to discontinue using the names, marks or symbols 
we direct yOii to stop using. If we require you to stop using any of the names, marks or symbols 
we license to you, we will reimburse you for your reasonable out of pocket costs, in replacing 
items that bear the affected names, marks or symbols as long as you coinply with our directives 
concerning their use and disposition.,,

If your use of any Of the nameSj marks or symbols we license to you iS ever challenged 
or if you discover a possible infringing use by a: third party, you must notify us of that challenge 
or infringement immediately. It is up to us what action to take^ if any, concerning the challenge 
or infringiiig use, as well as, concerning any legal or administrative action coneemiiig the nmnes, 
marks or symbols that are used in connection with our names and marks. We will pay all fees 
and costs in any action resulting from a challenge by third parties to the use of ouT namesj marks 
or symbols. We also will pay any damages for which you are held liable in any infringement or 
unfair competition action by a Ihird party'as long aS you have used the licensed names, marks 
and symbols aS required by your Franchise Agreenient and have notified us promptly of the 
claim. You agree in the Franchise Agreement to cooperate with us in handling any proceedings 
involving the licensed names, marks or symbols^,

You agree in the Franchise Agreement not to apply for registration of any of the liceiised 
names,, marks or symbols or to contest thefr ownership. You also agree not, to assist anyone eilse 
in doing so.

You acquire no rights in the licensed names, marks or symbols because of yoUr use of 
them. All Of the rights and goodwill ^soeiated with the licensed names, marks or symbols 
belong to us and oUr licensor.

ITEM 14: PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no registered patents or copyrights that are material to the franchise.

The manuals and materi^s we provide to you contain information that we consider to be 
our trade secrets. We claim copyright protection for these manuals :and material although we 
have not filed any copyright applications concerning them.

You have to follow our directions in protecting our manuals and other frade secrets from 
unauthorized disclosure. We can require your employees to sign a confidentiality agreement in 
which they promise tO keep all of our Proprietary I^oirnatiOn eonfidential and to follow our 

direGtions regarding its use. You can use our proprietary material only in the Way we authorize..
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ITEM 15: OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE 
FRANCHISE BUSINESS

You do not have to be the actual On-^premises manager of your Sweethoney Dessert 
restaurant However, we recommend that you do so in order to maintain better control oyer your 
restaurant's operation.

Urdess we agree otherwise, your Sweethoney Dessert restaurant must be under the; overall 
supervision of someone who has taken and successfully completed our training course. You 
must use your best efforts; to ensure that your employees at £1 times conduct themselves in a 
competent and courteous mannen If a person you bring or send to our training course does not 
pass that coinse in a manner satisfactory to us, you cannot employ that person in a, managerial 
capacity. Your manager does not have to have any .Ownership interest in your restaurant or any 
entity oVwiing iti We can require your mmagers and other employees to sign a confidentiality 
agreement to protect our proprietary information.

ITEM 16: RESTRICTION ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale the entire menu we specify for' your Sweethoney Dessert 
restaurant You have to follow bur directions regarding the preparation, presentation and serving 
of all of the items in yOUr restaiirant. You also have to parry dl of the resale itenis we designate. 
We can change the menu to be used in ybuf restaurant when we see fit and you have to serve all 
of the items on the new menu. You cannot carry any items we have not approved.

You can only Use the containers, napkins, serving items and other such, materials that we 
specify or approve for use; in ybUf Sweethoney Dessert restaurant You must use the uniformsi 
signsj menu formats and other material we may require.

We can change ouT menu, resale items and any other merchandise offered by Sweethoney 
Dessert r&stmreeits. You must comply with our directions in this regard.

ITEM 17: RENEWAL, TERMINATION^ TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE relationship

This fable lists certain important provisions of the franchise and related agreements. You 
should read these provisions in these agreements attached to this disclosure document.

Provision Section in 
Franchise 

. Agreement

Summary

a. Length of the franchise 
term

4.01 10 years from when your leasercommences
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Provision

b. Renewal or extension of 
thetemi

c.'Requirements for 
franehisee to renew of 
extend

d. Termination by franchisee

e. Termination by franchisor 
without cause

f. Termination by franchisor 
with'cause

g. "Cause" defined - curable 
defaults

Sectionin
Franchise
Agreement

4m

4.02

16.05

None

3;02, 5.03, 5.05, ' 
5.07 - 5.09, 7.05, 
8.01,11.03, 15.20, 
15.22, & 16.01 - 
16.03

16v01 > 16;04

Summary

You can apply for a new Eranchise Agreement 
when your initial term ends. TTie term ofyour new 
agreement will be 5 yeafSi
If you want to apply for a new Franchise 
Agreement you must give us notice at least 6 
months,, but not more than 12 months, before the 
expiration of your initial teim, you cannot be in 
default when you give notice or when your new 
agreement is to take effect,; you caimot have been 
given 2 or more notices of default during any 3- 
year period, you mu^ agree to the terms of your 
new Franchise Agreement within 30 days of your 
receipt of your new Franchise Agreement^ your 
lease must cover the new 5 year tenn, you must 
reimburse iis for our costs and time in connection 
With providing you with and entering into your 
new Eranchise Agreement, sueh as helping with 
the refiirbishing of your restaurant, additional 
training,, and so forth. You must also sign a 
general release against us, when you sign your new 
Franchise Agreement. You must, update your 
restaurant to comply with any new standards.
The new Franchise Agreement may contain terms 
and conditions that are materially different: from 
.those in your original agreement.
If we commit a materml default and do not cure it 
after notice and an opportunity to cure the default, 
you can pursue all provided to you bylaw.
Not.appJicabie

Wei can tentiinate the Franchise Agreement for the 
reasons listed in the referenced sections of the 
Franchise Agreement.

Except .as pfoyided below, we can terminate your 
Franchise Agreement if you commit any 
violation of a material term in that agreement 
and you do not correct the condition causing the 
default within 20 days after notice of the default, 
plus such additional time as we decide Is 
reasonably necessaiy. You will have 5 days to 
remove any foreclosure, attachment, execution, 
or other seizure of your assets. We can terminate 
your Franchise Agreement if you lose your lease

Sv/eeihqney Dessert 
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Provision

h. “Cause” definedr-^non- 
curable defaults

i, Franchisee’s :obligations on 
termination/ nonrenewal

Section in 
Franchise 

Agreement

3.02, 5,03, 5.05, 
5.07-5.09/8.01, 
1L03, M. 12,15:20, 
15.22,16.01 
&16.02

16.06-16. IQ, 16.13 
& 16.14

Summary

through ho fault of your Own but do riot relocate 
your restaurant within 90 days. We have the 
option to give you, time to cure the defaults 
described, in the following section if they are: 
capable of cure;
Defaults which can cause immediate: termination 
are: you do not obtain a location and lease and 
construct and open your restaurant for business 
within the time periods required; you reject a 
location we offer to you; we cannot agree on a 
protected territoiy within a reasphable time; you 
make improper disclosure or use of our 
confidential information, you intentionally 
underreport your gross 'sales or underreport your 
gross sales in tlie amount of 10% dr more even if 
unintentional; Or a transfer of the franchise is not 
completed within the: times allowed in the event 
of death, mental incompetence or as ordered by a 
court in the event of divorce. We can terminate 
your remaining Franchise Agreements; if you 
have more than one Sweethoney Dessert 
restauraht and do not renew any of your 
Franchise Agreements but continue to engage in 
a similar business, at your location. Termination 
can also occur: in the event of your bankruptcy, 
if you make an assignment for the behefit of 
creditors, or your insolvency; a material 
misrepresentation was made in your acquisition 
of the franchise; you or a principal engages in 
conduct reflecting adversely on the business;, 
failure to comply with applicable laW; you are 
given 3 or more: notices of valid defaults in any 
12 month period; failure to pay a judgment that 
becomes final; conviction of a felony of any type 
or a criminal violation relevant to the business; 
failure to pay amounts , to due to us when 
required or within 5 days after notice; we 
determine that your operation is a danger to 
public health or safety; you abandon your 
restaurant; any other agreement between us or 
between you and any of our affiliates is 
terminated because of your default^ or you 
default Under your lease and lose your site.
When your Franchise Agreement ends you must: 
bring all accounts with us current; stop using the 
licensed names, marks, symbols, and other

Sv/eethqney Dessert 
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Provision

j. Assignment-ofcontract by 
franchisor

k. “Transfer” by franchisee- 
defined

1. Franchisor approval of 
transfer by fr^chisee

m. Conditions for franchisor 
approval of transfer

Section in 
Franchise 
Agreement

15.1,7

15.01

15.03:

15.04- 15.14

Summary

proprietary property; if vve do not purchase your 
restaurant from you, change the appearance of 
your restaurant and remove all distinctive 
equipment, decor, furniture, fixtures, signs, and 
other items; return our manuals and other 
material; assign your telephone number and 
Internet addresses to us; get a ne\v telephone 
number and listing; cancel fictitious: business 
name registrations; notify suppliers and others 
that you are no longer a Sweethoney Dessert 
franchisee, You must continue to pay us until 
you complete these duties., You also must not 
identil^^ yourself as having been a Sweethoney 
Dessert franchisee, except when related to your 
employment history; give us the option to 
purchase your restaurant assets at their fair 
market value; give us the option to take over 
your restaurant lease, and if termination is 
caused by your breach, pay liquidated damages. 
If you breach the agreement, we have all other 
remedies available to us at law or in equity. 
When yop have completed all of these duties, we 
will both sign a mutual release.
See also subsection r, below;
We can assign our interest in the Franchise 
Agreement Without your consent but any siich 
transfer will not materially interfere with the 
benefits granted to you under the agreement.
Any full or partial transfer of the franchise, the 
property used in your restaurant or any 
ownership interest in any entity owning the 
franchise or that property including its merger or 
other restructuring.
You rnust obtain our approval of any proposed 
transfer.
The proposed transferee must meet our then- 
current Standards for new Sweethoney Dessert 
franchisees, We can refuse to approve the 
transfer if we think that the price being paid will 
jeopardize the transferee's chances for success. 
You and the transferee have to follow the 
transfer procedures in our manuals and sign our 
transfer documents.. The transferee must 
satisfactorily complete our training course. The 
restaurant may have to be Updated. The form of

Sweethoney Dessert 
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Provision Section in 
Franchise 

Agreement

Summaiy

Franchise Agreement we are* using at the time of 
the transfer must be signed if the transfer 
involves transfer of a majority interest in the 
franchise, if an entity is making the transfer, a 
new managing agent may have to be appointed 
and trained. The fees described in Item 6 must 
be paid. You must rblease any unresolved claims 
against us. You may have tb guaranty the 
obligations of yoin transferee.

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

ISriS We can purchase the interest proposed to be 
transferred on substantially the same terms as 
you propose to transfer it.

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

16.08 On termination of your Franchise Agreement we 
can purchase your business or Such assets’ as we 
chose at fair market value and, if we wish, have 
you assign your lease to us.

p. Death or disability of 
franchisee

15.194 &.21 Your executor, administrator, or legal guardian 
can transfer the franchise to an approved ' 
transferee' within 6 months of iappointnient as 
long as the transfer complies with the transfer 
provisions of the Franchise Agreement.

q. Npn-competitibn 
covenants, during, the term 
of the franchise

” 17.01 You caimbt engage in, consult with or have an 
bwnership interest a business selling the same 
types of products sold by Siyeethoney Dessert 
restaurants during the term of the Franchise 
Agreement. i

r, Nonrcpmpetitibn 
covenants after the 
franchise is terminated or 
expires

17.02 You cannot engage in, consult \vith or own a 
business selling the same types of products sold 
by Sweethoney Dessert restaurants for 2 years 
after the terminatipn or expiration of your 
Franchise Agreement within your protected 
territpiy' or within 5 miles of another 
Sweethoney Dessert restaurant.

s.. Modification of agreement ; 19.01 & 19.02 Your Franchise Agreement can be mbdified only 
by a written agreement signed, by both of us. We 
can modify our manuals and aspects Of our 
restaurants.without your consent and you have to 
follow those changes.

Sweeihoney Dessert 
6804.000/12667.70.1

Fr^cHise Disclosure Document 
033018



Provision

t. Ihtegration/merger clause

u. Dispute resolution by 
arbitration or mediation

V. Choice of forum

w. Choice of law

Section in 
Franchise 
Agreement;

34.01-34.D7

18.01

18.01 & 18.02,

26.01-26^03

Summary

Only the terms of the Franchise Agreement are 
bindings subject tP state law. Any 
representations or promises outside of the 
disclosure document and Franchise Agreement 
may not be enforceable. Also see the 
Acknowledgment at Closing’ which is Exhibit E 
to this disclosure document
Before any litigation is filed, we must mediate; 
and disputes between us. The Franchise 
Agreernent does not contain an arbitration 
clause.
Mediation arid litigation involvirig the; Franchise 
Agreement, its inducement, and matters related 
to lit iriust be in the county where our main 
business office is located.
California law applies to the Franchise 
Agreement. If the franchise is not located in 
California, the law of the state where it is located 
will govern the non-eompetition provisions of 
the. agreement.

ITEM 18: PUBLIC FIGURES

We do not use any public figure to promote our. franchise.

ITEM 19: FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a fi-anchisor to provide information about the actual or 
potential financial perfOnnance of its firanchised and/or fianchisor-Owhed outlets' if there is a 
reasonable basis for the information and if the information is included in the disclosure document. 
Financial performance information that differs fi^om that included in Item 19 may be given only ifi 
(1) a fi:anChisor provides the actual records of an existing outlet you are considering buying; or (2) a 
franchisor supplements tiie information provided in this Item 19, for exaniple, by providing, 
information about possible performance at a particular location or imder particular circumstances.

We dp not make any representations about a fiunchisee’s frjture financial performance 
Or the past financial performance of Company-owned or franchised outlets. We also do not 
authorize our employees or representatives, to make aiiy such representations either orally or in 
writing. If you are purchasing an existing outlet, however, we may provide you witii 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 our Chief Executive Officer, Allen Guoliang Yang, 4^60 
U^28976 Hnnkins Street, Suite 801. Oalcland-. CA-94fr42.E Havward. California 94545 (5,10) 
747918-44B91178. the Federal Trade Commission and the appropriate state regulatory agencies.

Sweeihoney Dessert 
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ITEM 20: OUTLETS AND ERANCfflSEE INFORMATION

Table No. 1
Systemwide Outlet Summary 

Fbr years 2044-2015 aH4-20I6 and 2017

Column 1 
Outlet Type

Column
2

Year

Column 3
Outlets at the Start of the 

Year

Column 4
Outlets at the End of 

the Year

Column, 5
Net Change

Franchised 2044 0 0 0
Franchised 2015 0 0 0 j

2016 0 1 "1-1
Company Owned 2044201 01 02 0±1
Comnahv-Owned 2015 0 1 -t-1

2016 1 0 -1
Total Outlets 2014201 0 0 0
lotafilutlets 2015 0 1 ,! + 1

2016 1 1 0

2017 i a ±1

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

For years 2044r2015-andi 2016 and 2017

Column 1 Column 2 Column 3
State Year Num ber of Transactions

2014 0

2015 0
2016 Q

X VPt-UlkS
20442017 0

Totals 2015 0
2016 0

2017

Sweethomy Dessert 
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Table No. 3
Status of Franchised Outlets 

For years 2«H-2015-aB4i 20i6 and-2017

Column
1

Column
2,

Column
3

Column
4

Column
5

Column
6

Column
7

Column
8

Column
9

State Year Outlets 
at Start 
of Year

Outlets
Opened

Terminations Non-
Renewal

-S

Reacquired
by

Francliisor

Ceased
Operations/

Other
Reasons

Outlets 
at End of 

Year

€A 2014 0 0 0 0 0 0 0
2015 0 6 0 0 ' 0 0 0
2016 0 1 0 0 0 0 i

Totals 2044201
1

01 01 0 0 0 0 02

Totals 2015 0 0 0 0 0 0 0
2016 0 1 0 0 0 0 i
2017 „ ,1. 1 0 o fl 0 :2

Table 4
Status of Company-Owned Outlets 

For years 3W4r2015-^j 2016 and 2017

Column 1

State

Column
2

Year

Column 3

Outlets at 
Start of 
the Year

Column
4

Outlets
Opened

Column 5

Outlets
Reacquired

From
, Franchisees

Column
6:

Outlets
Closed

Column 7

Outlete 
Sold to 

Franchisees

Column
8

Outlets 
at End 
of the 
Year

California 2644 0 0 0 0 0 ; 0
California 2015 0 1 0 0 0 1

2016 40 0 0 0 1 0
Totals 20442017 0 0 0 6 0 0
Totals 2015 0 1 0 0 0 1

2016 1 6 0 0 1 0
2017 a fl fl fl fl Q

Sweethon^ Dessert 
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Table No; 5
Projected Openings As Qf December 31,30M2017

State Franchise Agreements 
Signed But Outlet Not 

Opened

Projected New Franchised 
Outlet in the Next Fiscal 

Year

Projected New 
Company-Owned Outlet 
in the NextFiscal Year

California M 0

TOTALS 34 d
Contact IhformatioH fordFranehisees afref4 ig end of Our lastrfiscal year

The following franchisees have restaurants open;

RuXing Joyce Yu,and Xueyu Yu 
g/o Sweet Lueky= Dessert 
1423 E 14 th Street 
Safi Leandro, CA 94577 
Tel: (510) 918-11,18

Theresa Pui Sze Larnauyang, Man Ling Wong Tso and “Mary” Bi Jun Kwan
c/o TiVOD Dessert
15 Colma Boulevard
Golma, CA 94014
Tel: (650) 822-2800
(Outlet not openedras of 12/31/2016)

Sweelhoney Dessert 
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a Franchise Aigreemerit but have not Vet onened their
restaurants:

6259 Jarvis Ave 
Newark. CA 94566 
Tel: f^5l 6^ 928-1168

Tntn Tan Tam and Terrv Jinsheng Wen
o/c LO Investment
1698 Hostetter Rd Ste L
San Jose. CA 95131
Tel: r4l51 992-2926

Carl Tia Hao Oiu 
523 South Sliore Ctir 
Alameda. CA 94501 
Tel:T510Y.521-1515

Irene Cai Hong T>ei 
3882 Fallon Road 
Dublin. CA 94568 
Tel: r925V 800-5933

PTii dnrinpr niir last fiseal year.

MU Xing: md Jialu Wang 
c/o FEL Inc,
San Jose, CA 
Tel: (408) 805-961.8 
(Franchise Agreement'terminated 

by mutual agreement in 2017)

There are no franchisees: who have not comniunic'ated with us in the last 10 weeks.

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

There are no franchisees that left the system diiring our last fiscal year.
During the last three fiscal years no current or former, franchisees have signed 

confidentiality clauses that restrict them from discussing with you their experiences as 
franchisees in OUT system,

Sweethoney Dessert 
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ITEM 21; FINANGIAL STATEMENTS

Following as Exhibit B is a copy of our audited financial statenient as of December 31, 
ns wp.11 ns nur iwmiditfid intflrim-2di7. the end of niir last fiscal year, with comnarative 

numbers as of December 31. 2016. the end of our first fiscal year. Also included are our 
interim, unaudited financial statements for the period from January 1, 2017, through-April 30,
a0442018. to .Tanuarv 11.2018

ITEM 22; CONTRACTS

Exhibit C to this disclosure document is a copy of our Franchise Agreement which 
contains om Addendum to Lease Agreement, General Release Continuing Guaranty. Exhibit 
D to this disclosure document is our Confidentiality and Nondisclosure Agreement and Exhibit E 
\s om Acknowledgment at Closing.

ITEM 23; I^EIPTSRECEIPT

The last page of this Franchise Disclosure Document is a Receipt form that you must 
date, sign and return, to us immediately upon your receipt of this disclosure document and the 
attached eonhacts-

Siveethoney Dessert. 
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Sweethoney Dessert, Ine.
STATE-SPECIFIC ADDENDUM TO 

Smeihoney Dessert FRANCfflSE DISCLOSURE DOCUMENT

The following provisions are applicable to franchises in the State of California:

1. Neither the franchisor nor any person in Ifeni 2 of the pranchise Disclosure Document 
is subject to any currently effectiye order of any national’ securities, association or exchange, as 
defined in the Securities Exchange Act of 1934,15 U.S.C. A, 28a et seq., suspending or expeiling 
such persons from membership in that association or exchange.

2. Rather than being due upon the signing Of the Franchise Agreement, the initial 
franchise fee is deferred until all of the franchisor’s initial Obligations as to the franchisee’s first 
restaurant are complete and the franchisee is open for business.

3. California Business and Professions Code Sections 20000 through :20043, provide 
rights the franchisee eoncemihg termination, transfer or noUrenewal of a franchise. If the 
Franchise Agreemerit contains a provision that is inconsistent vdth the law, the law will control,

4. The Franchise Agreement provides for termination upon banlcruptey., This provision 
may not be enforceable Under federaTbankruptcy law. (11 U.S.C.A. SeC; 101 et .seq.)

5. The Franchise Agreement contains a liquidated damages clause. Under California 
Civil Code Section, 1671 certain liquidated damages clauses are unenforceable^

6. You must sign a general release if you relocate, renew or transfer your franchise. 
California Corporations Code Section 31512 voids a waiver of yOUr rights under the Franchise 
Investment Law ^California Corporations Code Sections 31000 through 31516). Business and 
Professions Code Section 200 lO voids a waiver of your rights under the Franchise Relations Act 
(Business and Professions Code .Sections 20000 through 20043);

7. Section 31125 of the California Corporations. Code requires us to give you a 
disclosure document, in a form containihg the information that the GommiSsioner of Business 
Oversight may by rule or order require, before a solicitation of a proposed material modification 
of an existing franchise;

0\iPiWmm^,wym.sweethoneydessert.com, HAS NOT BEEN.REVIEWED OR APPROVED 
BY THE CALIFORNIA department OF BUSINESS OYERSlGHT. ANY COMPLAINTS 
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT wwm'dbo.ea:gov.

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE QF T3HE FRANCHISE BE 
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

Sv/eethoney Oessert 
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IF SWEETHONEY DESSERT, INC= DOES NOT DELIVER THIS, DISCLOSORE 
DOCUMENT ON TIME OR IF IT CONTAINS A FALSE OR MISLEADING STATEMENT 
OR A MATERIAL OMISSION, A violation OF FEDERAL AND STATE LAW MAY HAVE 
OCCURRED AND SHOULD BE REPORTED TO THE FEDERAL TRADE COMMISSION, 
WASHINGTON, D.C. 20580 AND TO THE CALIFORNIA DEPARTMENT OF BUSINESS 
OVERSIGNT AT ANY OF ITS OFFICES.

Dated:

Sweethoney Dessert, Ine.

Signature

By

Its
Title

Typed or Printed Name

S-weethomyDessert 
6804.000/f266770.1

Franchise Disclosure Document 
0330i8



STATE FRANCHISE LAW ADMINTSTRATORS

And

AGENTS FOR SERVICE OF PROCESS

EXHIBiTA
to Sweethoney Dessert Franchise Disclosure Document
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state Franchise Law Administiratbi^s

California:
Gofnmissioner of.Business Oversight 
1515 K (Street,. Suite 200 
Sacramento, California 95814

iSloFth Dakota:
Securities Commissioner 
600 East Boulevard Avenue 
State Capitoli Fifth Floors Dept. 414 
Bismarck, Norfe.Dakota 58505-0510

Hawaii:
Commissioner of Securities 
Business Registration Division 
335 Merchant Street, Room 203 
Honolulu, Hawaii 96813

Illinois:
Illinois. Attorney General 
500 South Second Street 
Springfield,,Illinois 62706

Rhode Island:
Director of Business: RegUlafion 
Securities Division 
John 0; Pastore Complex 
1511 Pontiac Avenue, Building 69-1 
Cranston, Rl 02910

South Dakota:
Director of the Division of Seemtiesinsurance 
Denaftment of Labor andSecurities Regulation 
124 S. Euclid,,Suite 104 
Pierre, South Dakota 57501

Indiana:
In^ana Secretary of State 
201 State House 
200 West Washington Street 
Indianapolis, .'Indiana 46204

Virginia:
Clerk, State Corporation Commission 
1300 East Main Street,,First Floor 
Richmond, Virginia,23219

Maiyland:
Maryland Securities Commissioner 
200 Saint Paul Place 
Baltimore, Maryland 21202^2020

Washington;
Administrator of Securities Pepartment: of 
Financial Institutions Securities Division 
150 Israel Rd,SW 
Tumwater, Washington 98501

Minnesota:
Commissioner of Commerce

Wisconsin:
Commissioner of Securities

Department of Commerce Registration Division 345 W. Washmgton Ave,, 4th Floor 
85 Seventh Place-East Madison, Wisconsin 53703
St. Paul, Mmriesota 55101

New York:
New York Secretary of State:
99 Washington Avenue 
Albany, New York 11231

^yeelhoneyDesserl
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Agents For Service of Process 

California: Minnesota:
Department of Business Oversight Minnesota Department of Gommeree
One SansOme Street, Suite 600 85 7th Place East, Suite 500
San Francisco, GA 94104 St. Paul, MN 55101

320 West 4th Street, Suite 750 
Los Angeles, GA 90013-1105
1515 K Street, Suite 200 
Sacramento, GA 95814-4052,
1350 Front Street„Room 2034 
San Diego, GA 92101
Telephone: i-866-ASK-GORP

Hawaii;
Department of Gommeree and 

Consumer Affairs 
Business Registration. Division 
335 Merchant Street 
Honolulu, HI 96813

Illinois:
Office of the Attorney General 
500 South Second Street 
Springfield, IL 62706

Indiana:
Indiana Securities Division 
Secretary of State
302 West, Washington Street, Room E-111 
Indianapolis, IN 46204

Maryland:
Office of the Attorney General 
Division of Securities 
200 Saint-Paul Place, 20th,Floor 
Baltimore, MD 21202-2020

Michigan:
Gonsumer Protection Division 
Antitrust and Franchise Unit 
Michigan Department of Attorney General 
670 Law Building 
Lansing, MI 48913

^eelHoney 'Dessert 
6804.000/1266770.1

New York:
New York State Department of Law 
Bureau of Investor Protection and Securities 
120 Broadway, 23rd Floor 
New York, NY 10271

North Dakota:
Office of Securities Gommissibner 
600 East Boulevard, 5th Floor 
Bismarck, ND 58505

Rhode Island:
Division of'Securities
151,1 Pontiac Avenue, Bldg. 69-1
Granston, RI02920

South Dakota:
Department:ef Labor-md-Regulation 
Director of the Division of

Securities RRPiiiatinn
124 S, Euclid, Suite 104 

Pierre. SDSouth Dakota 57501

Virginia:
State Corporation Commission 
Division of Securities and 
Retail Franchising 

1300 East Main Street, 9th Floor 
Richmond, YA 2321;9!

Washington:
Department of Financial Institutions 
Securities Division 
150 Israel Road S W 
Tumwater, WA 98501

Wisconsin:
State of Wisconsin
Office, of the Gommissioner of Securities 
345 West Washington Avenue, 4th Floor 
Madison; Wl 53703
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Sweethonev Dessert. Inc.

FINANCIAL STATEMENTS

The interim l^hancial statements included in this Exhibit have been prepared 
without audit. Prospective franchisees are advised that no independent 
Certified Public Accountant has audited these figures or expressed an opinion 
with regard to their content or form.

EXHIBIT B
To Sweethoney Dessert FranchiseiDisclosure Document
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SWEETHQNEY DESSERT, ING. BALANCE SHEET 
AS OF JANUARY 31st, 2Q18

ASSETS
Current Assets:

Gash and cash equivalents
Equipment
Inventory,

Total Assets.

$92,090
$0

$12,000

$104,090

LIABILITIES'AND STOCKlT^OLDER^S EQUITY

Current Liabilities:
Account payable 
Income taxes payable

Total current liabilities

$0
$525

$27.639
$28.164

fStoekhoJders' equity:
Common Stock, no par value, 100 shares authorized, 

100 shares issued and outstanding 
Retained earnings

Total stockholders' equity

100
$76,026
$76,126

Total liabilities and stockholders' equity $104,090



$WEETHONEy DESSERT,, INC. 
STATEMENT OF INCOME 

FOR TblE MONTH ENDED JANUARY 31ST, 2018

Revenue and income:
Product Sales Income 
Royalty Income 
Franchise Fee Income

Products and food supply costs 
Total Revenue & Income

$13,756
$1,450

$17,500

-$13,786
$18,920

Operating Expenses:
-Advertising 
Equipment Lease 
Insurance
Telephone/Internet
Storage
Gasoline
Travel
Food

Total Operating Expenses

$230
$95

$208
$75

$400:
$680

$1,780
$500

$3,968

Net lhcome/(Loss) $14,952



SWEETHONEY bESSERT> ING. 
STATEMENT OF CASH FLOWS 

FOR THE MONTH ENDED JANUARY 31st, 2018

Gash Flows From Operating Activities:
Net lncome/(Loss)
Inere Net Gash (used for)/Prpvided by Operating Activities 
Decrease In Inventory

Gash Flow From Financing,Activities: 
Addit Net Increase in Gash

Gash and Gash Equivalents, beginning of January 2018 

Gash and Cash Equivalehts, imohth end of January 31st, 2018

-$2,473
$2>435

-$38
$14,952

$0

$14,914

$77,176

$92.090



SWEETHQNEY DESSERT, INC. 
FINANCIAL STATEMENTS 

AND
INDEPENDENT AUDITORS’ REPORT

FOR THE YEAR ENDED DECEMBER 31, 2017 
(With Comparative. Totals for 2016)

KPM, Accounting & Management Sblutions 
P;0. Box,6Tl773f San Francisco, CA 94164 

Telephone 415.8l9;6718 • \yww.kpmcpas.coih
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To the Board of Directors 
SweetHoney Dessert, Inci 
San Francisco, CA

'^■ol o tio n.s, CDui;s't;Je tkei

INDEPENDENT AUDITOR’S REPORT 

Report on the Financial Statements
We have.audited the accompanying financial statements ofSweetHohey Dessert,Tnc., which.comprise the 
balance sheet as of December-SI, 2017„ and.the. related statements of income, changes in stockholders' 
equity,, and cash flows for the yearihen ended, and the related notes’to the financial statements,

Management's Responsibility for the Finaneial Statements
Management is responsible for the preparation and fair presentation of these financial statements in 
accordanceiwithaccountihg principlesigenerallyacceptedinthe‘United States of America; this includes the 
design,,implementatioii, andmaintenance of internal contrdireleyant to the preparation and fair presentation 
of financial statements that are:ffefe from material missfatemeiit, whether due to fiaiid or error,

Auditor's Responsibility
Our responsibility is to express an opinidii oh tfiese financial statements based on our audit. We conducted 
pur, audit in accordance;  with audit ing (Standards generally accepted in the United S tates of America. Those: 
standards require that we plan and perform the audit to obtain reasonable assiifahce about whether the 
financial statements are free frdm.material .misstatement.
An audit involves performing proceduresTo obtain audit evidence about the amounts and disclosures in the 
financial statements, The procedures selected depend on the auditor's; judgment, mCluding the assessment 
of the risks of material ralisstatement of the financial .statements, whether due to fraud or error. In making; 
those risk assessments, the auditor Considers internal control relevant to the entity's preparation and fair 
presentation of the financial statements in order to design audit, procedures that are appropriate in the 
circumstances, but nOt for the purpose of expressing an opinion oh the effectiveness, of the entity's internal 
control. Accordingly, we;express hO such opinion^ An audit also includes eyaluatihgthe appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made .by management, 
as well as evaluating the overall presentation of the financial statements;
We believe that the audit evidence we haveiObtained .is sufficieht;and ;appropriate to provide,a ,basis for our 
audit opinion.

Opinion
In oiir opmion,the financial statements referred to above present fairly, in all material respects, the financial 
position of SweetHOney Dessert, Inc. as',of December 31,2017, and the results of its operations and its cash 
;flovys for the year then ended in accordance with accounting principles generally accepted, in the United 
States of America.

Ken Mierzwinski, GPA
KPM Accounfing & Management Solutions
San Francisco, Ch

March 29, 2018 .



SWEETHONEY DESSERT, INCl 
(A California Corporation) 

BALANCE SHEET 
DECEMBER 31,2017 and 2016

Current Assets:
Cash tod cash equiyalents 
Inventory

Total assets

ASSETS
2017

77,176
38^000

2016

3,621

5o,o:oo;
$ 115,176 $___ 53,621

LIABELITIES AND ST0CKHOLDERS' EQUITY 

Current Liabilities:
Accounts payable $ 525 $ -
Income taxes payable , 27,639 25,166

Total curfeht liabilities .28,164 25,166

Stocldiolders' equity:
Gbrnmon stock, no par value, TOO shares authorized,

100 shares Issued and outstanding TOO TOO,
Retained earnings 86,912 28,355

Total stockholders' equity 87,012 28i455.

Total liabilities tod stockholders' equity $ 1,15,176 $ 53,621

See accompanying notes to financial statements. 
2



SWEETHONEY DESSERT, INC.
(A California Corporation) 

STATEMENT OF OPERATIONS 
FOR THE YEAR ENDED DECEMBER 31,2017 

(With Comparative, Totals,for;2016)

2017 2016 .
Revenue and. Income:

Producl;s^es income 
Cost of Revenues:

Support and service.
Product: ^d food supply costs .

Total cQ.st:of product sales idcome

Net product salesdncome

Franchise fee incOirie 
Merchandise sales iiicoifle 
Royalty Income 
Gain/(lo.ss) onjsale

85,380 $

(72,300)
(72,300)

13,080' ,$^

140,000 

IXOOO

330,049

(80,138)
(1'34,394)
(214,53:2);

115,517

125,000
17,279
1,200

(30,000)
Total revenue-^d income 170,080 228,996

Gross profit 170,080 228,996

Operating Expenses: .. -
Advertising 6,000 -
Accounting'and audit 4^025 -
Merchant Equipment Lease - 653
Insurance 1,850 L992:
Comca.st,Intemet r 845
Telephone; 3,000 58i
Travel 18,120, -
Rent 11,866 36,560
Utilities - 19,987
Licenses and permits i. 867

. Wages - 20,034
Payroll taxes - 25,569
Employee Meals/entertainment 10^23 9,638
Professional fees 28,5011 27,000

Total; operating expenses ' 83,884 143,203

Operating i"ncome/(loss) 86,196 85,793

Provision for income taxes. 27,639 25,166

Net income S 58,557 $ 60,627

See accompanying notes to financial statements. 
3



SWEETHONEiY DESSERT, 3ENC. 
California Corpofatwh)

STATEMENT OF STOCKHOLDERS’ EQUITY

FOR THE Year Ended December 31,2017
(With Comparative Totals for 2016)

Total
Number of 

Sharps
Common

Stock
Retained
Earnings

Stockholders'
Equity

Balance, at December 31,2015 100 $: 100 $: 218,988 $ 219,088

Distributions - - (251,260) (251,260)

Net income/(lbss) . 60,627' 60-627

Balanceiat Decerhber 31, 2016 100 100 28^365' 28,455

Net:income/(loss), ... - 58,557 58,557

Balance at December 3l, 2017 hoo $ 100 $, 86,912 $ 87,012

See aecompanying notes to financial statements. 
4



SWEETHONEY DESSERT, INC.
(A California Corporation) 

STATEMENT OF CASH FLOWS 
FOR THE year ENDED DECEMBER 31, 2017 

(With Comparative Totals for 2016)

2017 2016
Cash,flows from operating.activities:'

Net :income/(loss) $ 5,8^557 $ 60,627
Adjustments to reconcile toicash provided by (used for)
operating activities;

(Incre^e)/deerease in assets;:
Inventbiy 12,000 (50,000)

Increase/(decrease) in,li'abilities:i
Accounts payable (1,739)
Income taxespayable 2,423 25,166

Net cash provided by operating activities 73,555 3i054

Cash flows from investing activities:
Sale of equipment 215,0(10 ,

Net. cash provided by ;firiahCihg activities - 215,000

Gash flows frpm financing activities:
Distributions (251,260)

Net cash (used for) financing activities - '(251,260)

Net increase/(decrease) in cash arid c^h equivalents 73,555 (2,206)

Gash and cash equivalents^ begirinirig of year ■ 3,621 5,827

Cash and cash equivalents, end of year $ 77,176 $ 3,62,1

See accompanyingj'notes to finaneial statements. 
5



SWEETHONEY DESSERT, INC.
(A California Corporaiion)

NOTES TO FINANCiAL STATEMENTS 
FOR THE YEARS ENDED DECEMBER 31, 2017

(1) description of operations

In March 2015'SweetHoney Dessert, Inc. formed a general partnership and leased a store to sell 
dessert products. Theistore was remodeled and sold dessert products in 2015 and 2016.

On Decethber 8, 2Q15, SweetHoney Dessert, Inc. (“the Company”) formed a Corporation under 
ithe California CorpofationS Code; to begin franchising the stores.. The specific business purposes 
and activities of the Company consist of operating and fi-anchising a dessert product business. 
The original store was sold to .a franchisee on October 3:1, 2016. The Company has seven 
franchisees as of December 31, 2017.

The Company is the seller and distributor in the United States of America of a unique and 
distinctive system of high qudity dessert products operated, in association with Licensed Marks 
featuring the sale of SweetHoney Dessert ™ Products and menu items prepared With SweetHoney 
Dessert™ Products.

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

(q) Cash and Cash Equivalents

For purposes of the statement of chsh flows. The: Company considers all highly liquid 
investments: available for current use with an initial maturity of three months or less to bC' 
cash equivalents. The Company maintains its cash in a bank deposit account, which is 
federally Insured uplo $250,000. As of December 3ls 2017, all of The Company’s. Cash was 
federally insured.

(b) Inventory

The Company’s inventory is statediat the lower of cost or market and consists of supplies for 
future franchises. The Company plans to seU inventory to the franchisees as. needed. 
Inventory as., of December 31,2017 wasvalued at:$38,000.

(c) Income Tq^s

TheCompany accounts for income taxes using the. asset.and liability method-, which requires 
the recognition of deferred tax assets and liabilities for the expected future tax consequences: 
of events that have been included in die financial statements. .The effect of a change in tax 
rates oil defeired tax assets and liabilities is recognized in income in the period that includes 
the enactmehtdate.

At December 31, 2017, SweetHoney Dessert, Inc., had total income tax payable of $27,639, 
which included $19,345 in federal tax and $8,294 ,in state tax.



SWEETHONEY DESSERT, ING.
(A California Corporation)

NOTES TO FINANCIAL STATEMENTS 
FOR THE YEARS ENDED DECEMBER 31,2017

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - continued

(d) R^ehui Recognition and Franchise Revenue

■O' Product Sales - Gross product sales revenue represent"the fair value of consideration 
received^at point of sale for SweetHoney Dessert,, Inc. pTodUcts and inenu items

o Franchiserrevenues are recognized according to.contractual terrns per Franchisee. The 
initial Proprietary Information Fees related to sales of franchises are recogtiized as 
revenue upon substantial perforhimce by the Company of all material conditions 
relating to the contractual terms. Continuing franchise royalties are based on a 
defined percentage of franchise or license store revenues and are recognized when 

' earned.

• Merchandise sales revenue - monies received for the sale of goods from ihventoiy, 
suchas bags,, containers, cups, napkin, utensils', tableware,; beans, flours, etc.

(e) Fair Value Measurements

The Company adopted FASB ASC 820? Fair Value Measurements and Disclosures, fonassetS: 
and liabilities measured at fair value on a recurring basis. The codification established a 
common defiriitioh for fair value to be applied to existing generally accepted accounting 
principles that requires the use of fair value measurementsi establishes a framework for 
measurihg faiir value, and expands disclosure about, suCh fair value measurements.

FASB ASC 820 defines fair value ;as the pricC that; would, be received to sell an assetmr paid 
to transfer a liability irt ah orderly transaction between market participants at the 
measurement date. Additionally, FASB. ASC 820 requires the lisetof Valuation techriiques that: 
maximize' the use of Observable inputs and minimize the' use of unobservable: inputs. These 
inpnts.are. prioriti:md as follows:

• Level 1—Observable inputs such as: quoted market prices in acti ve markets for 
identical assets: Of liabilities

o Level :2—Observable; market-based inputs or unobservable inputs that are
corrobdrated by market data

'• Level 3—Unobservable inputs for which there is little or no market data. Which
require the use^of the reporting entity’s.own assumptions

All receivables and payables that; are not short-term in nature are considered as level 3 and 
have-been recorded at toeir present value using: a discount rate Of 10%. The'carrying values of 
other assets; liabilities and deferrals that is short-term in nature approximate fair value. The 
Company’s receivables and payables are all classified as level 1.



SWEETHONEY DESSERT, INC.
California Corporation)

NOTES TO FINANCIAL STATEMENTS 
FOR THE YEARS ENDED DECEMBER 31, 2017

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - continued 

(f) Estvmates

The'preparation of financial statements in conformity, with generally accepted accountlhg 
principles in the United States requires management to make estimates; and'assumptions that 
affect, the reported amounts of assets and liabilities and disclosure of assets and liabilities at 
the date of the financial statements and the reported, amounts of revenues and, expenses during 
the reporting period. Actual results could difer from those-estimates.

(3) FRANCHISE ARRANGEMENTS

The initial fees payable for a Company franchise consists of an 'initial Proprietary Information 
License Fee and a Trademark Licensing Fee; Fifty^percent (50%) of-the Proprietary Information 
License Fee is. due upon signing of the Franchise agreement and is non-refundable upon 
disclosure of proprietary information to the Franchisee. The second fifty-percent ,(50%) of the 
Proprietaiy Information Fee is due upon completion of the Company’s completion of Franchisee 
training'.. The Proprietary Information License. Fee varies per location and size of store. The 
Company signed four new Franchisee’s in 2017 and .collected, .$140,000 in Proprietary 
Information License Fees.

A Trademark Licensing Fee of $7;200 per year for each Franchisee. The Fee grants the 
Franchisee; a non-exclusive license to use the Trademarks On or in association with the Licensed 
Products in their restricted territory, as well as; packaging, promotional and advertising, material-.;

(6) SUBSEQUENT Events

The Organization evaluated subsequent events through March 29, 201,8 the date vvhich the 
financial statements were available to be issued. No subsequent, events were identified that 
:re:quired accrual or disclosure in the financial statementsy
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FRANCfflSM ACMEJEMENT ,

This FrancMse Agreement (“this Agreement”) is entered into in '^ 
Cialifdmias on20____________________ btetween Sweethoney Dessert, Inc., a California
corporation, whose; address is i4G- )1, Qalclond, California
94MQ;¥. Havward. CA 94545. referred to in this Agreement, iby words snch as “we”, “us” and
“our", and________ ,, a__^. ________ ,, who.se
address is _______________________ _,
referred. tO in this Agreement by words such as “you” and “your” and who. are collectively 
referred to in this Agreement as "the' parties".,

This Agreement is made with reference to the ;following facts, representations and 

purposes:

A. We have been licensed by Gangji Groiip Incorporated of Guangzhou, China (“Our 
licensor”) to use the trademark set forth abOve^and certain trade secfets, trade dress, recipes, 
practices, procedures and other proprietary information and property to open and to grant to third 
parties &e right to open and . Operate retail restaurants, ithat use that mark, information and 
property. Under our license, we are granting franchises for restaurants bearing the
Dessert name which are designed, built, decorated and operated in accordance with our 
requiremenfs.

B, You acknowledge and represent to us that you have made a reasonable 
investigation of the region in which you plan to open your Sweethoney Dessert restaurant and 
have found no use of the nmie "Sweethoney Dessert" or any similar trademark, trade name or 
commereia:! identification m that area,

C, We desire tO grant to you a franchise to open a Sweethoney Dessert restaurant On 
the terms and conditions^ of this Agreement and based solely Upon die representations and 
promises in it.

D. You acknowledge that neither we, OUr' licensor nor anyone pu^orting to act for 
either, has rnade any promises or representations concerning Sweethoney Dessert restaurants, the 
sales volumes which are likely to be .experienced, the profits likely to be made, the likelihood of 
success of ithe franchised business or any Other matter in connection with the proposed franchise 
or the franchised business: other than those promises and :representa:tions which are set forth in 
this Agreement, any signed amendments or exhibits to this: Agreement or in the Franchise 
Disclosure Document that accompanied it. If any such promises or representations; have been 
made, you are instructed to make sUre that they are set foifo in writing in this Agreement or in an 
amendment or exhibit to; this Agreement and that any such amendment or exhibit is signed by 
both, of us. In granting you this franchise, wC' are relying on you to see that all promises and
Sweethoney Dessert 
6804.000/12667.70.1
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representations on which you are relying are in writing, are signed and are made a part of, or are 
attacked to, this Agreement. If they are not, you may not be able to rely on those promises or 
representations and we will not be bound by'them.

E. You represent and warrant to us that you and everyone who will own an interest m 
this fianchise has set forth fully and truthfully all of the information we have requested on our 
application and financial disclosure forms and in all other written and oral communications 
between us. You further represent arid warrant: that, all persons Or entities who will have m 
ownership interest in this franchise and in any entity that will own any interest in this franchise 
have been disclosed to us in writing, have provided all iiiformation we have requested Of them 
and, at our request, have signed a guaranty of your performance under this Agreement. The form 
Of Continuing Guaranty we currently’use is attached to this Agreement as Exhibit F.

F. In this Agreement the’ following terms have the following meanings;

1. “Licensed assets” refers to the things we license to: you under this 
Agreement, including the specified trademarks, trade names, service 
marks, logotypes, other commercial symbols, processes, procedures, trade 
dress, equipment specifications, trade secfetsi recipes, trade practices, 
copyrights, patents, menuSj manuals,, forms,; formats, marketing and 
promofional material and practices, bulletins, notiees, Communications, 
traiiiing material, goodwill and all other items:, tangible and intangible, 
used presently as well as those which we may license to you in the future.

2, “You” and “your” .refer to all of the people who sign this Agreement as well 
as .to any entity that has any interest in this fi-anehise and any persons or 
entities that own a material portion of the assets used in the operation of 
your restaurant.

3. “Your restaurant” and “yoUr Sweeihoney Dessert restaurant” refers to the
business that you operate under this Agreement including to the property 
you use in the operation of your restaurant.

4. "This Agreement" and “this firanchise” refer to this Agreement^ the rights 
grarited by it and any signed amendments, alterations, additions, exhibits 
and addenda to this Agreement,

3. “The Sweethoney Dessert system” refers to the; standards we specify for the 
Operation of ^weethoney Dessert restaurants as well as to any other 
activities making authorized use^ of the Sweeihoney Dessert name.

6. “Our manuals” means any manual or manuals and other written instructions 
and advice \yhether in, hard copy or available to you electronically or 
Otherwiscj that describe the maimer of operating your Sweethoney Dessert 
restaurant, including the forms and formats to be used in your restaurant, 
our operating, reporting, marketing and business requirements and the 
manner of using, and any restrictions on the use of, oUr names, marks,

Sweethoney Dessert 
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trade dress, proprietary and intellectual property and the other of the 
licensed assets.

7. “Affiliate” means any entity owning, or owned by^ or under common 
ownership or control with, a party to this Agreement

8. “Lease” also means a sublease and any other arrangement by which you
obtain the right to occupy your restaurant location.

9. “Days” means calendar days without allow^ce for weekends or holidays;

G. IJnless otirenvise indicated. Whenever a dollar amount is specified in thistAgreement, 
that: amount is subject to adjustment by any increase in the Consumer Price Index as described in 
Section 21 below.

In consideration for the mutual promises Set forth in this Agreement and based on the 
above facts, representations and purposes, as well as for other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged and with the intent to be legally 
bound, the parties agree as follows;

1. Incorporation of Recitals.

1.01 The representationsj facts, promises, warranties, recitals and statements set forth 
above are true and are incorporated into this A^eement by reference.

2. Grant of Franchise.

2.01 Based on your representations and promises in this Agreement,, we hereby grant 
you a franchise to own and operate the number of Sweethoney Dessert restaurants specified 
below in accordance wifo the provisions and for the length of time set forth in this Agreement. 
■%u agree to use the licensed assets only as allowed by this Agreentent.

2.02 You acknowledge that. Other than as set forth in this Agreement, we and our 
licensor haVe foe sole right to use and to pemiit others to use, the licensed assets. You a^ee foat 
you do not now have, nor in foe fiifore will you have, any fights in or to: any of the licensed 
assets other than foe rights granted to you by this Agreement md any Other valid agreements 
between us.

2.03 In order to distinguish us and our licensor from any entity foat you own, you agree 
not to use foe name ‘‘'’Sweethoney Dessert' or any name or names Similar to it in the name of any 
partnership, corporation, limited liability company or other entity that you own er fOrni, whether^ 
to own and operate your restaurant or for any other activity in which you may now have. Or in 
foe future may have^ any direct or indirect interest.

2.04 (a) No goodwill associated wifo Sweethoney Dessert restaurants, foe Sweethoney 
Dessert system or with any of foe licensed assets will belong to you or to any person Who^ or 
entity which, ovras or is otherwise involved with this franchise. You agree that all goodwill 
connected in any way with the licensed assets, the licensed names and rnarks, Sweethoney

SweethoneyDessert
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Dessert restaurants and the> Sweethoney Dessert system, belongs exclusively to us and to our 
licensor aiid will so in the future.

(b) Nothing in subsection (a) above is' intended to reduce any payment for 
“goodwill” you may obtain should you sell your Sweethoney DeSsert restaurant as flowed by 

this Agreement other than in a sale to ns.

2.05 While you can Use the physical assets of your restaurant as security for a loan, you 
can not use this Agreement as security for a loan or otherwise encumber any of your rights under 
this Agreement.

2.06 You acknowledge that we have advised you to obtain the advice of competent 
legal counsel when reviewing thk Agreement, yoUr lease and any other contracts you propose 
to enter so that you will understand fully your rights and obligations under this Agreement and 
yo Ur other contracts.

3. Franchise Fee.

3.01 Initial Franchise Fee

(a) If this Agreement covers a single Sweethoney Dessert restaurant, you agree tO 
pay us the sum of $35,000.00 in consideration fOr the; rights granted to you under this 
Agreement. If this Agreement grants you the right to open rhOre than me Sweethoney Dessert 
restaurant,, the initial fee will be $35^000.00 for your first restaurant and $26,500.00 for each 
additional restaurant covered by this Agreeineiit.

(b) If you are purchasing a single Sweethoney Dessert ffanehise, $17,500.00 of 
the franchise fee is payable upon the signing of this Agreement. The balance of the franchise fee 
is due upon our approval of yoUr restaurant location or your satisfactory completion of our 

training course, whichever happens first.

(c) If this Agreement grants you the right to purchase more than one Sweethoney 
Dessert restaurant. One-half of the initial franchise fee for your first restaurant and One-half of the 
initial franchise fee for each additional restaurant must he paid when this Agreement is signed. 
The balance of the franchise fee for your first Sweethoney Dessert restiiurant is due upon our 
approval of your restaurant location or your satisfactory completion of Our training; course, 
whichever happens first. The balance due for each additional restaurant covered by this 
Agreement is payable when We approve the location for each such restaurant. The amounts paid 
to us for the initial franchise fee are not refimdable.

(d) Once you are an existing Sweethoney Dessert franchisee, if you desire to 
purchase a franchise for an additional Sweethoney Dessert restammU liiG initial franchise fee for 
each additional such restaurant will be equal to 15% oi the single-restamant franchise fee being 
charged at: the time you sign the Franchise Agreement Covering the additional restaurant Or 
restaurants. Since we Charge a reduced franchise fee for yOur restaurants under this provision, 
we can, in our discretion, reduce or eliminate the initial services we provide in connection with 
the opening of those restaurants.

Sweethoney Dessert 
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3.02 Findins a Location for aSimle-Resiaunant Franchise

If you do not have an approved location when this Agreement is signed, the follovwng; 
provisions apply;

(a) If diis Agreement covers a single Sweethoney Dessert restaurant, upon signing 
this Agreement and paying the appropriate franchise fee, you will have the right to locate a 
Sweethoney Dessert restaurant in the following area, called your -‘Designated, Area”::

(hi) %u will have the exclusive right for 90 days to find a location that meets our 
approval within your Designated Area. During the 90-day period we will not grant another 
person or entity the right to seek a location for a Sweethoney Dessert that mea nor
will we take a location in that area for a compaiiy-owned Sweethoney Dessert restaurant. See 
Section 5 belOw for how to apply for our approval of a site.

(c) If you do not find a location acceptable to us vrithin your Designated Area 
within 90 days from the date of this Agreement, you will have another 90 days within which to 
find a location in that area on a nonexclusive' basis. During the nonexclusive 90-day period, we 
can allow other Sweethoney Dessert franchisees to look for and take, and can ourselves seek and 
take^ one or more locations for Sweethoney Dmerr restaurants within that area, Taking sites in 
your Designated Area by us or by others may limit or eliminate acceptable locations available to 

you.

(id) If you do not find an acceptable location in your Designated Area within 180 
days from the date of this Agreement, we can terminate this Agreement and retain your initial 
payment in consideration for our efforts in connection with granting you this franchise and 
holding your Designated Area for yOu as described above.

3.03. Develovment of Multiple Restaurants

(a) If this Agreement; grants you the right to open more than one^ Sweethoney 
Pesserr restaurant, the; area in which you can seek to locate your restaurants, (‘‘your Development 
Area”) :and the time "within which yoU mUst open each restaurant to retain yOUr, development 
rights (your “Restaurant Opening Schedule”) are Set forth on Exfobit 1. You must Open each 
restaurant by the date specified in your Restaurant Opening Schedule' or you will lose your right 
to open any restaurants not then open or under construction. The site selection and leasing 
requirements for each restaurant are: as set forth itt Section 5 of this Agreement. An additional 
copy of Exhibit A will be added when the location is approved for each restaurant shovring the 
location Of the restaurant and any proteGted territory granted in connection with that location.

(b) If you do not meet your Restaurant Opening Schedule,, we can retain all fees 
you have paid to us aS' consideration, for holding your Development Area from the market and 
granting you the development rights described above for the period they were valid.

(c) The: terms of this Agreement will govern all of the restaurants you open in 
accordanee with your Restaurant Opening Schedule.
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(d) Since we charge a reduced franchise fee for your second and subsequent 
restaurants, we can, in our discretion, reduce or eliminate the initial services we provide in 
connection with the opening of those restaurants.

(e) Except as provided in Section 5.07!, as long as you are in compliance with the 
requirements Of yOur Restaurant Opening Schedule, we will not authorize oAer Sweethoney 
Dessert franchisees to seek or take locations in .the Development Area and we will not do so 
ourselves.

(f) If you have the right to open more than one restaurant pursuant this section, 
you must continuously own and operate tdl of the restaurants yOU open while your Restaurant 
Opening Schedule is in effect in order fOr your exclusive rights under this Agreement to remain 
in effect. You cannot sell or otherwise transfer any of those restaurants while you are developing 
new restaurants pursuant to your Restaurant Opening Schedule.

4. Term of this Agreement and Yoiir Option on Expiration.

4.01 (a) This. Agreement is eflective upon its signing. The initial term of this 
Agreement is 10 years beginning on the date your lease term commences. If the term of your 
lease expires prior to the- end of the lO^year' term of this Agreement and you do not extend or 
renew your lease so that you continue to operate your restaurant at its existing location for the 
balmce of the 10 year term of this Agreement, this Agreement will end at the same time as your 
lease ends unless you relocate your- restaurant and obtain a new lease term as allowed by this 
Agreement, Unless we agree otherwise at the time, the relocation of your restaurant vrill not 

, extend the term of this Agreement.

(b) If you own the building ih which yom Sweethoney Dessert restaurant is 
located, the: 10-year term of your Franchise Agreement begms on the date your restaurant Opens 
for business.

(C) If you do not give us notice Of your desire to continue to be a Sweethoney 
Dessert restaurant franchisee and enter into a new Franchise Agreement as described in Section 
4.02 below, or we notify you that you are not eligible to continue-this franchise for the reasons 
set forth beloWy and for any reason this agreement does not expire at the end of its term, the term 
of this Agreement will continue on a month to month basis at the end of the imtial term. In that 
event, this Agreement will be subject to termination by either party upon 30 days prior written 
notice to the other party,

(d) Each restaurant you open pursuant to your Restaurant Opening Schedule, will 
have the tCrtn described in Section 4.01 (a), 4.01(b) and/or 4.01 (c), as appropriate.

4.02 (a) Not less than 6 months nor more than 12 months prior to the expiration Of the 
initial term of this Agreement, you may apply for a successor Franchise A.greement for your, 
restaurant by giving us notice in writihg Aat you wish, to continue as a Sweethoney- Dessert 
franchisee.
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(b) If you are in default under this Agreement at the time you give us notice of 
your desire for a new Eranchise Agreement of at the time the new term is to begin, we can refuse 
to grant you a new franchise. If you have been given .2 or more notices of defaults concerning 
material terms of this Agreement over the course of any 3 year period, even if those violations 
Were cured as allowed by this Agreement, we Can deny your request for a new Franchise 
Agreement.

(c) After we receive your notice that you wish to enter into a new Franchise 
Agreement, we vrill send you the new Franchise: Agreement at least 60 days prior to the 
scheduled expiration of the initial term* You must sign the required form of Franchise 
Agreement within 30 days of your receipt of that agreement or you will be deemed to have 
withdraw your request to enter into a new Franchise Agreement with us and this A^eement will 
terminate at the expiration of the initial term.

(d) The term of your new Franchise Agreement will be 5 years. You must have at 
least that length Of time remaining On your lease, or have options to renew yoiir lease term for 
that time period, in order to be granted amew franchise term. The new Franchise Agreement will 
set forth any right you may have to enter into a new Franchise Agreement when that agreement: 
ends. We need not; offer you more than 2 additional 5-year terms.

(e) If you enter into a new Franchise Agreement with us, we will not require you 
to pay the initial ffanchiSe fee specified in the new Franchise Agreement. However, for each 
restaurant covered by the new Franchise. Agreement, you must reimburse us for our expenses and 
the time of our employees in coimeetion with entering into the new Franchise Agreement with 
you plus the expenses we incur and time sppnt in connection with your restaurant’s 
refurbishment, any additional training we perform and our other activities in connection with the 
new term. If you relocate your restaurant in connection with your new term the provisions of 
Section 5.11, below, will also apply.

(f) Even though a new Franchise Agreement may be signed, we need not: provide 
any of the initid services that may be described in that agreement.

(gi) As. a condition of our signing a new Franchise Agreement with you, you will 
have to sign a general release; Of all Claims against us so that we do not start the new term with 
any unresolved issues between US. The form of General Release we currently use is attached to 
this Agreement as E?chibit E,

(h) As a condition of entering into a new Franchise Agreement with you, we can 
require you to update your equipment, fUmishings, decor and signs and otherwise; refurbish and 
update your restaurant and in order to bring it up to the standards of new Sweethoney Dessert 
restaurants being opened at the time, or most recently to. When you sign your new Franchise 
Agreement. We agree to notify you of those requirements, and the time within which they must 
be accomplished, at the time we provide you vrith Ibe Franchise Agreement that Will be used for 
your next term. By signing the rieW Franchise Agreement, you agree tp comply with our 
requirements within the time periods we specify.

4.03 If at the expiration of the term of this Agreement, and after our election not to 
offer you a new franchise term as described above, a new Franchise Agreement Or the renewal or
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extension of the tenri of this Agreement is mandated by law, the temis of new Franchise 
Agreement or the terms- of the renewal or extension of this Agreement vdll be those contained in 
the Franchise Agreement we are using for rtew Sweethoney Dessert franchisees at die time the 
new term or the relevant renewal or extension period is due to start. If we are not offering new 
Sweethoney Dessert franchises at that time, the terrris will be those in the. Franchise Agreement 
that we were using at the-time we stopped offering new Sw.eethoney Dessert franchises.

5. Location and Protected Territory.

5.01 (a) We will Consult with you regarding the general criteria for yOur restaurant
location so that you will know what type of location to look for. However, we have no 
responsibility to find a location for, you. It is your responsibility to find a location for your 
restaurant that: is acceptable to us witl ,̂ the required time period.

5.02' Sometimes the protected territories granted in connection with locations approved 
for other franchisees, or those we designate, for company-owned restaurants, may overlap the 
area in which you have the: right to look for a site. If such a protected territory has been granted 
to another franchisee Or reserved for a cotnpany-owhed location before you find a location we: 
approve, you vdll, not be able to locate your restaurant within that protected territory even though 
it is partially within your Designated Area orin your Development Area.

5.03 If yOu are Opening a single Sweethoney Dessert restaurant and you do not find an 
acceptable location within 180 days from the date of this Agreement, or if you haVe,the right to 
open more than one Sweethoney Dessert restaurant and you do not comply , with the multiple 
restaurant opening requirements listed On Exhibit we can terminate this Agreement without 
giving you further time within which to find a location for your restaurant or restaurants although 
we may extend the time within which yOu can find alocation innur sole and absolute, discretion.

. t

5.04 (a) When you find a site yOu find acceptable, you must provide us with the details 
of the site. To assist us in deciding whether to approve the location, you must provide us with 
the information on the site that we request, which may include population and demographic data 
concerning the area of the: site, the identity of other food enterprises in the s^e shopping center, 
mall, complex or area, the nature of the residential, commercial and office development in the 
area and so forth. In, addition, isuch things as traffic patterns, the: layout Of the proposed space, 
the visibility and accessibility of the location, the Other physical attrihutesi of the location and 
similar data must be provided to us if reasonably obtainable. If the site is in a shopping center or 
Other multitenant developmeiit, you must provide us with a layout of the shopping center or 
development With the location of yoUr proposed restaurant indicated. If we* request additional 
information for our evaluation of the proposed site, you agree to use your best efforts to provide 
the requested information promptly. All costs in connection with obtaining the information we 
require and supplying it to uS. are your responsibility.

(b) If we approve the proposed location fox yo\w Syveethoney Dessert restaurant, 
we will notify you promptly of that approval. If We do not approve the site, we will notify you of 
our obj ections and the steps you can t^e, if any, to make the site acceptable to us,

5.05 (a) As soon as possible after we approve your proposed location,, but in no event 
more than 30 days -after we do so, you must obtain a signed lease for the site. If no lease is then
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available, you agree to get a letter of intent from the landlord of the space :setting forth the basic 
terms of the proposed lease and accepting you as a tenant. If you obtain a letter of intent rather 
than, a lease, you must; obtain a finalized and fully-executed lease vidthm 60 days after you obtain 
the letter of intent: If you do not obtain a lease, or, if appropriate, a letter of intent, for the site 
within the required time period., we can terminate this Agreement. We can extend the foregoing 
periods in our sole and absolute diSCretipn if we are satisfied that you are using your best efforts 
to obtain a leaser If we agree to extend either or' both periods, we can terminate, this A.greement 
atfhe end of the extension without granting further extensions to you.,

(b) You must provide the terms of your proposed lease to us for our approval prior 
to signing the lease. We must approve the actual lease form and leasing terms in writing before 

. you may enter into the lease unless we Waive this requirement in writing,
I

(c) At our option, We can provide you With our comments on your proposed lease. 
We are not responsible for any errors Or omissions we may make in our comments on the lease, 
or, if we assist you in negotiating the terms Of the lease,; ih our negotiation of the lease terms. We 
strongly advisO; you to obtain the advice Of competent legal counsel when reviewing your 
proposed lease to make sure that you understand your rights and obligations.

(4) Neither by approving your site or your lease do wei guaranty or wairant in any 
way that the site or lease terms are adequate for your needs or purposes. Our requirements, 
reviews, approvals and assistance are for our own purposes an4 are not a representation or 
warranty guaranteeing you success; in the approved location or under'the terms of the concerned 
lease.

(e) You agree to provide us with a copy of your fully-executed lease Within 5 days 
Of its. execution by all parties.

5.06 As a condition of pur approving your proposed lease We Can require you and' the 
lessor of the site to enter into an agreement allowing the assignment of the lease to us in the 
event this Agreement expires or’ is terminated. ' That .agreement may contain other terms: 
concerning your occupancy and/or our rights upon the expiration or termination of this 
Agreement as well. The agreement that we currently use for this purpose is attached as Exhibit 
D to this Agreement,

5.07 (a) If you are granted a single restaurant franchise under this A^eement, if we
find, or are presented with, a site we find acceptable in your Designated Area before you have 
found a location for your S'weet/ioney Dewerr restaurant, we will make that location available to 
you unlesSi for some reason, the site; is limitedm.sueh a way “that wC Cannot offer the.site tO you. 
If we present you With such a location, you will have 5 days from being notified of the location 
vrithin which to accept the location. If you do not accept the location in writing within the 5-day 
period, we can offer the location to another Sweethoney Dessert franchisee, we can retam the 
location for a company-owned Sweethoney Dessert restaurant and/or we Can terminate this 
Agreement. If we do not terminate this Agreement for that reason, the provisions concerning 
your obligation to find an acceptable; location for your restaurant and the time period within 
which you must do sO remain in effect. If we award the location to another Sweethoney Dessert 
franchisee or retain it for a company-Owned Dejs'ferf restaurant, we can designate a
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protected territory in connection with the location which will reduce the area in which you may 
continued© look for a location, assuming this Agreement is allowed to remain in effect.

' (b) If you are granted the right to open multiple locations imder this Agreement, if
we find, or are presented with, ah acceptable site in your pevelopment Area> we will make that 
location available to you unless, for soirie reason, the site is limited in such a Way that we cannot 
offer the site to you. If we present you with such a loeation within 6 months of when yOU are 
required to open yoiir first, or next, restaiurant, you will have 5 days from being notified of the 
loeation witlm which to accept the location. If you do hot accept the location in writing within 
the 5-day period, we can offer the location to another Sweetfioney Dessert franchisee, we can 
retain the loeation for a company-owned Sweethoney -Dessert restaurant. If We award the

^ location to another Sweethoney Dessert franchisee, or retain it for a company-owned Sweethoney 
Dessert restaurant, we; can designate a protected territory in coiineetibn with the location. That 
protected territory will reduce the area within which you may continue to look for locations for 
yOlir Sweethoney Zliewerrrestaurants ahd it’will not alter yoUr Restaurant Opening Schedule.

5.08 Your Sweethoney Dessert restaurant must be Open for business within 4 montlis 
from frie date you sign your, lease. If it; is notj we can terminate this Agreement unless in pur 
judgmeht you have used due diligence: in attempting to satisfy the requirements of this Section 5

. and the delay is beyond your reasonable control in Which Case we: will extend the 4 month period 
for a reasonable, period of time.

5.09 (a) In connection with oUT consideration and approval of your proposed restaurant 
location, we must mutually agree on any protected territory to be granted to you in connection 
with the proposed location and enter that protected territory on Exhibit A to this Agreement. Our 
agreement on a protected territory within a reasonable timej if any protected territory is to be 
granted in connection With your restaurant, is a condition to the continuation of this Agreement.

, If within a reasonable time We Cannot agree on a protected, territory, of agree that there will be no 
protected territory, we can tcrrninate this Agreement and retain your initial franchise fee as 
consideration fOr granting you the franchise and approving your location.

(b) Once We have approved your loeation and lease and have agreed with you on 
aproteeted territory, you will be authorized to enter into the lease for yOur restaurant location. If 
fOr any reason you execute your lease prior to Exhibit A being executed, by both of us, your 
restaurant will be deemed not to have been granted any protected territory unless we later agree

. otherwise.

(c) The .franchise awarded by this Agreement is only for the location of locations , 
described on Exhibit A to this Agreement. This Agreement does not permit you to Use the 
licensed assets at any other loeation or for any purpose except as provided in this Agreement.

5.10 (a) Except as provided below by granting you a protected territory we agree not 
to locate a company-owned or franchised restaurant that is substantially similar to your

, Sweethoney Dessert restaurant within that territory during thei agreement term covering that 
location.

(b) In addition fo the Circumstances described elsewhere in this Agreement, 
excluded from the restriction set forth in subsection 5.1 Ofa) above are any units owned, operated
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' aiid/or fiatiehised by any person or eritity with whom or which we may merger by whom or 
which we are acquired or which we acquire or otherwise become affiliated after the date of this 
A:greemenf However, we agree that no such entity will own, operate or franchise any facilities 
using the principal service marks and trademarks that: are licensed to you under this Agreement.

(c) Designation of a protected territory does riot grant or imply ^y marketing: Or 
clientele exclusivity within that area except as noted elsewhere in this Agreement.

P) You do not have the right to open any additional Sweethoney Dessert 
restaurants in your protected territory or elsewhere unless you have been granted the right to 
open more'than on.e Sweethoney Dessert restaurant in this Agreement or we otherwise agree.

(e) Dnless this.Agreement specifically covers, or we approve a location for you in, 
a regional mall, airport, transit center, convention center, sports complex, stadium, arena or the 
like, such, locations are excluded fi’om your protected territory, and Sweethoney Dessert 
restaurants in those locations are reserved to us or to those we designate. You will not be entitled 
to any compensation or other benefit because of sales made at such locations by us or others 
even if those sales affect your business.

5.U (a) You can relocate your Sweethoney Dessert restaurant only with Our prior
written consent. As a condition of giving you our consent, you must sign a general release of all 
claims against us, our shareholders, directors, officers, employees and agents mid sign the 
Franchise Agreement we are using for new Sweethoney Dessert fi-anchiSes at the time of the 
relocation. The form of release we currently use is attached to this Agreement as Exhibit E.

(b) You can. only relocate your restaurant within the protected territory originally 
granted to you, if any. Your relocated restaurant cannot be within the protected territory granted 
to another Sweethoney Dessert franchisee or Within an area reserved for Or granted in connection 
Wiffi a Sweethoney Dessert restaurant that wc own, one that is owned by our licensor or by one of 
our affiliates, even if part of that territory or area is within yoUr protected territory; Tlie site, 
lease, design, construction, decoration, equipping, stocking and every Other aspect of your 
relocated Sweethoney Dessert restaurant must be accomplished in accordance vrith the

■ requirements that exist at the time for new Sweethoney Dessert restaurants. We may specify a 
new protected territory fOr you depending on the new location of your restaurant.

(c) To help defray the: costs We incur in connection with your relocation, and as a 
condition of approving your reiocation, you must sign Our fiien-current Franchise Agreement arid 
pay us a relocation fee in an amount equal to 30°/o of the franchise fee: we are charging at the 
time for new Sweethoney Dessert franchises. The new Franchise Agreement, must he signed arid 
the relocation fee is payable at the time we approve your new site. If we are not offering new

^ Sweethoney Dessert, franchises at the time of yOur relocation, we will provide you with the 
Franchise Agreement we propose to use in connection with yOur relocation when We give you 
our consent to the relocation. The relocation fee in that case will be equal to 30% of the 
franchise fee, we were charging for new Sweethoney Dessert franchises at the time we stopped 
granting new franchises and adjust that amount by any increase in the> Consumer Price Index as 
described in Section 21 below. ,
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(3) If we grant our eonsent to your relocation but thirili yOiu current location is 
viable, you agree that we have the right to require you to assign your lease to us of oUr nominee, 
or sublease the location to; us or our nominee, as a condition of our approval of your relocation. 
We will have the right to enter into a new lease for the space you are vacating or one in the same 
shopping center or cdrtimereial area Of to hscvQ.^oihQx Sweethoney Dessert franchisee do so and 
open a company^owned dr ifranchised Sweethoney Dessert restaurant in that location. You agree 
that none of these activities will be a violation of your protected territory rights,

5.12 (a) Nothing in this Agreement, inGluding granting you a protected tenitory, 
prevents us, our licensor, our affiliates or others whom we^ or they authorize from marketmg 
goods bearing the Sw.eethoney Dessert name or marks or names or marks similar of related to the 
name Sweethoney Dessert, of any Other products or services, to independent retail outlets, at 
wholesale auditor by me.ans of catalogs, mail orderi electronic means, including over the Internet, 
whether those sales are made to customers Within your protected territory Of elsewhere. Such 
goods may b& the same as, or may be different from, goods you carry in yovu Sweethoney 
Dessert restaurant. You will not be entitled to any compensation or other benefit because of sales 
ihade as; a result of those activities even if those sales afreet your business.

(b) Nothing in this Agreement, including granting you a protected territory, 
prevents us, our licensor;- oUr affiliates and/or others Whom we or they authorize^ from 
■conducting businesses and/or providing goods or services that are not materially similar tO those 
provided by the standard Sweef/zoney Dewefi restaurant, whethef under the Sweef/zoney Dessert 
names or marks or Under other names or mafks, whether within yOpr protected territory or 
elsewhere. You will not be; entitled to any compensation or other benefit as a result of such sales 
even if those activities affect yOUr sales.

(ci) You are not allowed to sell Sweethoney Dessertyaodmets to otheruetail outlets, 
at wholesale of by means of catalogs, mail Ofder or electfome, of other alternative means, 
including over the Internet, whether those sales are; niade to customers within yOur protected 
territory or elsewhere. However, you may accept orders made Online for items to be picked up at 
your restaurant location..

5.13 Unless we consent in writing to the contrary, you can use yOur Sweethoney 
DeSsef/ restaurant only for providing the services aud selling the merchandise we approve and, 
then. Only in the manner we specify. You are authorized to provide Sweethoney Dessert items 
only to retail customers and only from yOUr restaurant except as otherwise provided in this 
Agreement.

5.14 Without our written consent, no business, other than the business franchised by 
this Agreement, can be located in your Sweethoney Dessert jesXantanX premises. Only with our 
consent can you operate yoUr Sweethoney Dessm restaurant inside the busmess premises of 
someone else.

5.15 Except as provided elsewhere m this Agreement, our other franchisees^ Our 
licensor, ouf affiliates and we are nOt prohibited from serving, customers; who come from within 
your protected territory nor are you prohibited from serving eustortiefs who come from outside 
your protected territory. YoU are not entitled to any compensation, allowance, payment or' other 
consideration on account of any sales made by othefS to those who live of work within your
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protected territory. Similarly, you need not pay anyt^ng to anyone for serving customers who 
jive or work wdthih thd protected territories of others.

.5.16: (a) If you have the OppOrtuni^ to provide Sweethoney Dessertritems at special!
events in, your protected territory, stiCh as fairs, exhibitions, performances, charity events, 
conventions and the like, you agree to notify us of the opportunity immediately; You must also 
advise us Avhether you want to participate in the event. If you want tP participate in the event, 
you agree to follow our requirements in that regard. If yOu do not want to participate in the 
event, we, or any person or entity we may designate, can do so even though the event is in yOur 
protected territory.

If you want to participate in the event, we will advise you of any criteria we 
deem reasonably necessary fOr the protection of foe image of Sweethoney Dessert restaurants, 
such as the appearance of any displays, booths^ tables and foe like, you may use at foe event. We 
can condition oUr approval of your participation in a special event on your compliance with these 
criteria.

(c) If v/e notify you of a special event in your protected territory and any 
requirements we may prescribe cOnceming your participation in the event, you Will have 5 days 
after your receipt of this information within which tO notify us of your desireftO participate in foe 
event., If you elect to; participate in the event, you agree to do so in accordance with our 
requirements. If you elect hOt to participate in the event or do not notify us of your election to 
participate in the event within the 5-day periodj we^ or any person or entity we designate, can 
particfoate in the event even though the'event is in your protected territory.

(d) If you do: hot partieipate in a special event and we, an affiliate or a person or 
entity We designate, does so, you will nOt be entitled to any compensation because of that 
participation. Or otherwise.

(e) If a special event in your protected territory is only available to Us or another 
Sweethoney Dessert franchisee. We, or they, may participate in that event and we will not be 
required to offer to allow you to participate in that event even if it is in yoUr protected territory. 
Similarly, if a special event is only available to yOu, you 'will be offered foe right to participate in 
foe event even though it is within ouri or anofoer Sweethoney Dessert franchisee’s, territory. If 
we or another Sweethoney Dessert franchisee participates in a special event in your protected 
territofy, you wiU not be entitled to any compensation or other benefit as a result of that 
participation even if those sales affect your business. Similarly, you will not be required to 
compensate us or foe other Sweethoney Dessert fi:^anchisee if you participate in a special event in 
ouTj or foeir, protected territory.

(f) It is in our sole and absolute discretion whether to allow you or anyone else to 
participate in a special event or to require yOu not to so participate.

6i Design, Construction, Maintenance and Repair.

6.01 (a) You must provide Us With a copy foe floor plan Of your location with accurate
dimensions. We will, at our experise and within a reasonable time, provide you with a layout for 
your Sweethoney Dessert restaurant based on that floor plan. We will also provide you with our
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specifications for the furniture, equipment, fixtures and finishes for your restaurant. It will then 
be your responsibility to Obtain, at your expense, the; architectural and engineering: drawings and 
specifications required to accomplish the permitting and eonstniction of your restaurant based On 
the layout We have provided and. our fixturing and finishing specifications. You must make sure 
that the layout and construction drawings comply with all local laws and requirements. You 
agree not to change the layout ^wthout our prior consent.

(b) Qnee completed, your plans and specifications must be provided to us in such 
detail and must contain the items, as we fi-Om time to time require. You must submit your final 
plans and specifications to us and obtain our approval before they can be used in the construction 
of your Sweethoney Dessert restaurmt. We agree to review and approve, or let you know why 
We disapprove^ your plans and specifications within a reasonable time after we receive them.

(c) If the plans and specifications we have; approved are changed in any material 
manner' before or during the construction of your restaurant, we must approve those changes 
before the changes: are implemented.

(d) If'this Agreement is terminated for any reason following the submission to us 
of any plans and/or specifications for your proposed Sweethoney Dessert restaurant, all of those 
plans and/or specifications become our property 'with no payment, compensation or other 
consideration of any kind being payable.

6.02 We will be available to consult with yOu online and on the telephone regarding 
your design and construction obligations. However, it is your responsibility to see that your 
restaurant is built, equipped,, decorated, stocked and opened without delay and in strict 
accordance with the plans and specifications We have approved.

6.03 (a) We Will provide you with a list of the equipment, decor, furniture, fixtures, 
point of sale system and software and similar items needed for your restaurant. You agree to 
purchase, all required items as well as all necessary sighs, trade fixtures, equipment, interior 
decoration items and inventory as may be needed for the preparation of your restaurant, all other 
items we specify and.those required by the, final plans and specifications We have approved. You 
agree not to purchase or use in connection with yoUr restaurant any items that have not been 
approved by us unless we otherwise specify in writing.

(b) The furniture, fixtures, equipment and supplies for yoUr restaurant must be 
purchased from suppliers we have specified or Otherwise approved. We agree to advise any 
reputable supplier of pur requirements: for these items except for any items we deem proprietary. 
You must purchase proprietary items from us, our licensor or from suppliers we designate or 
otiierwise approve.

6.04 You agree that oUr' approval of your plans, specifications and any Other action or 
inaction by us, is done solely for our Own purposes and not to protect you. therefore,, you agree 
•that wei db not warrant or guaranty in any Way that those plans and speeifleations are suitable, 
adequate or guaranty you success in your restaurant.
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6.05 The construction of your restaurant must be performed by a general contractor 
licensed in the jurisdiction in which, your restaurant is located unless we specifically otherwise 
agree in writing.

6.06 You agree to acquire and maintain high speed Internet access throughout the term 
of this Agreement and any extensions or renewals of this; Agreement.

6.07 (a) You agree to keep us fully informed of the progress of the construction of your 
' Syveeihoney Dessert

(b) We have the right to inspect your site' and construction activity at all 
reasonable times. You agree to cooperatei and to cause your contractors to cooperate, with our 
agents in the performance of such inspections. You agree that alt inspections are for our own 
purposes and are not designed to protect you, to guaranty that die construction is adequate or is 
in accordance with the approved plans and specifications,

(c) Unless^ we waive the right, you a^ee not open for business until we conduct a 
final inspection of your restaurant and approve the opening of your restaurant. You agree that we 
have the right to preveiit the opening, of yotiT restaurant until, we are satisfied that your restaurant 
has been constructed in accordance with the plans and specifications that we have approved and 
you have met Our other requirements concerning the construction, equipment, decor, decorations, 
furnishings, fixturihg, signs, stocking, staffing and any other requirements for your reStaur^t.

6.08 You agree that we assume no responsibility for the work of independent 
' contractors Whether they are employed by Us or. by you,

6.09 We must approve all signs and menu boards you use in connection with your 
Sweethoney Dgssert restaurant and the suppliers from whom you propose to acquire them. You 
must follow the criteria set forth, in Our manuals for the design and construction of your signs.

6.10 You agree that we are not responsible, for delays or losses occurring, during the 
design, construction,, equipping, decorating, stocking, fumishihg, fixturing or other prepafation

■ Of your restaurant for opening, whether caused by the condition of the premises, the design, 
engineering. Construction, equipping, decorating or stocking of your restaurant or for any other 

reason.

6..11 You agree that you will pay promptly a:ll of the designers, engineers, contractors. 
Suppliers and others employed in the design, construction, fixturing, decorating, improving; and 
supplying of your restaurant except to the extent that there is a bona fide dispute between, you 
and any such provider in which case you agree: to use your best efforts to resolve the dispute 
promptly and in an equitable manner.

6.12. Once your Sweethoney Dessert restaurant is open, for business, no significant 
alteration of the interior or exterior of ypur restaurant may be made without our prior written 
consent.

6.13 You are responsible' for the maintenance and repair of yoiir restaurant. You a^ee 
to keep and maintain your restaurant, including the interior^ exterior, imniediately surrounding
Sweethoney Dessert 
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^eaSj signs, trade fixtures, equipment, decon furnishings and all other tangible property used in 
conneetion with your restaurant, in a high condition of cleanliness, repair and appearance and to 
replace proinptly anything that is not capable of being mamtained in that condition.

6j14 You agree that^ all material replacement, remodeling, refurbishing, alteration, 
modification and/or redecoration; of your restaurant and any significant part of it Or thing in Or on 
it will be made only with our prior consent.

6.15 In addition to your maintenance requirements, you a^ee to further repair,, 
refinish, repaint, replace and Otherwise redo your restaurant, its furnishings, fixtures, deeon 
equipment, signs and any other tangible part Of yOur restaurant at your expense at such times as 
we reasonably direct. Other than fqr your ongoiug niaintenance requirements, we agree that we 
will not require arty such, activity during the first 5 years Of the term of this: Agreement, We 
agree that during the term of this Agreement the total co st of any added replacement, remodeling, 
refurbishing, alteration, modification and/or redecoration we require, in addition to your 
maintenance requirements, will not exceed $25,000.00, as adjusted by any increase in, the 
Consumer Price Index as described in Section 21 below, without yOur consent.

6.16 We reserve the right to modify oUr restaurant concept, format, design, signage, 
name, commercial, symbols, ddeor, produets, services :and all other aspects of Sweethomy 
Dessert restaurants and/or our business or system at any time in our reasonable business 
judgment in Order to meet Competition and tor attempt to enhance the business oi Sweethoney 
Dessert restaurants. In the event that we do so, you agree! to adhere to such changes in the 
manner and within the time periods we reasonably specify; Ail such alterations: and 
modifications will be atyour sole cost and expense, subject to the limitation described in Section 
6.15 above.

7. Training and Preopeniing Assistance.

7.01 ,(a) We agree to train up to 3 people before your restaurant opens. If you, or a
managing owner of any entity that owns the restaurant, has not yet been tr^ed, you, or such 
owner, must be one of the; trainees. You should also send any managers you employ for the 
Operation of the restaurant tq our training, course. You. and the employees you designate must 
attend Our training course at the same time. The training course: will last approximately 2 weeks 
and will take place at the tune and location we specif.

(bj You, or ;the supervising owner of .any entity that owns the restaurant, must 
complete bur training course to our reasonable satisfaction prior to the, opening of the restaurant. 
If a partnership, limited liabiliW company, corporation or other entity owns this franchise and the 
partner, member, shareholder or owner, as appropriate, who is to supervise the operation of the 
restaurant does not complete: our training course as required by this Agreement, that person 
cannot operate Of supervise the operation of the restaurant.

(c) If the , partner, shareholder, member or owner Sent to training on behalf of any 
partnership, corporation, limited liability company or other entity; fails to complete qur training 
course as reqnired by this Agreement, you must send another owner to oUr training program at a 
time acceptable to us.
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(4) After successfully completing onr training to our satisfaction, an omer must 
be the supervisor of the restaurant

(e) If any employee you bring to training does not cOnipldte our training course in 
a manner we satisfactoiyj you agree not to employ that person in a managerial position in 
the restaurant.

7.02 . Yoiir Sweethoney Dessert restaurant must always be under the overall supervision 
of a person who has been adequately trained by a person who has successfully completed Our 
training cpurse:.

7.03 If this A.greement allows you to open more than one Sweethoney Dessert 
restaurant, following the Opening of your initial restaurant we ’Will train one restaurant manager 
for each Sweethonjey Dessert restaurant you open. If for any'reason we agree that.no one; need be 
sent to our training course following the Opening of your first Sweethoney Dessert restaurant, no 
refund of any portion of the franchise fee, or my other fees. Will be made.

7.04 You agree tO bear all Of your own travel, living and other costs, expenses, benefits 
and salaries and those of the; people you send to our training course.

7.05 (a) We can require the overall supervisor of your restaurant, and such managerial 
einployees that we may specify^ to undertake and successfully cOrnplete additional training at the 
times and in the manner we periodically specify.

(b) If you are required to send an additional person to attend om trainmg course or 
if you want us to train any additional people at any tinie and should We agree to do so, we can 
charge an additional Paining fee for this service. On .the date of this Agreement,, that fee is 
$250.00 per- day per Painee but we; can change the fee at any time.,

(c) The' Painiiig of your employees, other than, the employees who' attend our 
Paining Gourse, is your responsibilityi

7.06 You ugree that your Sweethoney Dessert restaurant vyill not be opened for 
business until we, in OtP reasonable judgment, certify that a sufficient number of your employees 
have been adequately trained to operate your restaurant,

7.07 (a) You must notify us of the planned opening date of your restauraht at least 30 
days prior to the opening., We will provide yOU with the services of one or niore members of our 
st^ at your restaurant approximately 3 days before you Open to advise and assist you during the 
period immediately before and immediately after ^e opening Of your restaurant. When our 

representative pr representatives arrive at your restaurant and the length of time he, she or they 
will stay is sPittly 'withm our di$cretion.

(b) If your restaurant is not ready when Our representative or representatives 
arrive and for that reason he, she or'they cannot perform the pre-opening functions for which hei. 
she or they were sent, you agree to, pay the added lodging and subsistence costs of our 
representative or representatives as well as paying us a fee for each day that our representaPve or 
representatives are prevented from completing the functions for which he, she or they were sent.
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That fee is: eurrently $300,00 per day but is subject to change. A deposit against this fee must be 
paid when we request it or we can recall Oiir representative or representatives and charge you for 
the costs of sending him^ her or them back to yOiu restaurant when , it is ready for opening.

(c) If your restaurant is not ready when our representative or representatives 
arrive,, as an alternative to keeping ouf representative or representatives at your restaurant^ we 
can recall oUr representative or representatives until we are satisfied that your restaurant is ready 
to open, if we db that, you agree to pay the costs Of sending our representative or representatives 
back to your restaurant in addition to paying iis the fee described in subsection (b) for each day 
oUr representative or representatives spend traveling to and from your restaurant.

(d) You agree to cooperate,, and to have your employees cooperate, with us and 
our representatives in all matters related to setting up yoUr' restaurant, training your personnel 
and all of your other obligations under this Agreement, before, during and after the opening of 
your restaurant.

7.08 (a) We can offer system-wide refresher courses, seminars, conyentions, meetings
and similar programs for our franchisees. If we do, you agree to attend the events we specify. Up 
to a maximum of 2 such programs in any 12 month period.

(b) In addition to: the foregoing, if we sponsor regional training, seminars or other 
meetings of any nature for our franchisees and/or their employees in the region in which yoUr 
restaurant is located, you agree to attend all of those events and to send to those sessions thO; 
person or persons we designate but not more often than 2 such events during any 6-month 
period.

(e) All of your expenses in connection with attending such meetings, sessions^ 
events and programs and the sdarieS, benefits and expenses of your employees, are your 
responsibility.

(d) We reserve the right to charge reasonable fees for attendance at the above- 
described meetings, conventions, seminars; courses, sessions, events and programs and you agree 
to pay those, amounts at foe tunes and in the manner we specify.

8. RestauEant Operations and. Continuing Assistance.

8.01 (a) Our manuals and the systems, procedures, forms and various other materials we
provide to you continue, to belong to us since they contain proprietary information concerning 
Sweethoney Dessert restaurants. You acknowledge tthat improper use or disclosure of our 

' proprietary information will cause Us irreparable injury and that: we eaniseek and obtain a temporary 
restraining order'and a preliminary and permanent injunction against any improper use or disclosure 
of OUT'proprietary material in addition to seeking damages and other relief on account of those 
actions.

(b) You agree to use our confidential information only in cOrinectioH with 
establishing, and operating your Sweethoney Dessert If you make improper disclosure or
usei of our proprietary information, we can terminate this, Agreement without giving you notice or an 
opportunity to cure foe default.
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(c) After the termination or expiration of this Agreement,, yOU %fee not to use or 
diselose our confidential informatipn for any purpose whatsoever except as we may authorize or 
direct in writing.

(d) You agree to use your best efibrts to prevent the unauthorized disclosure of our 
trade secret material and.confidential information by your employees^ agents and others over Whom 
you have controL In this regard, you agree to follow the security procedures and employ the 
security practices that We specify periodically including having your employees sign our 
confidentiality and nondisclOsUfe agreement.

(e) You agree to return all copies of oUr manuals and all other naaterials you obtained 
from or through us upon the expiration or termination of this. Agreement of at- any other times as we 
request. You agree, not tO print, copy, forward or otherwise duplicatetouf manuals or material except 
as we direct or approve.

8.02 (a) You agree to operate your Sweethoney Dessert restaurant in the highest quality
manner, in accordance With all applicable laws and regulations and as prescribed by our manuals 
and Other directives.

(b) You agree to follow all sySterhs, procedures, practices, teChnkiues, processes, 
standardsi, requirements, sources, formats and the like that we periodically specify for the operation 
of your restaurant in our manuals and other communications;. We have the right to make changes in 
our manuals and other materials and to specify other systems, procedures, forms and requirements 
at any time. You agree to follow these cWges at the'times and in the manner we require. If there 
are costs involved in this compliance, you must bear those costs. We agree that these changes will 
not unreasonably increase your obligations, including your economic obligations, during the term of 
this; Agreement without yOur prior consent.

(c) You agree to adhere strictly to oUr recipes and ingredient requirements and to 
serve only items in your Sweethoney Dessert restaurant that we have specified or approved. You, 
agree that no Items or services, other than tiiose we approve. Will be used, sold, displayed, 
exhibited, ishown or otherwise^ provided Or employed in your restaurant.

(d) You agree to provide us promptly With all reports we require in our manuals 
and otherwise reasonably request.

(e) No vending machines, newspaper or magazine racks, cigarette machines, games, 
rides, amusement devices, juke boxes, pay telephones or similar devices, whether or not they are 
com operated, nOr any mUSic, music system or other entertainment systems or activities, whether 
live or reeordedj can be used in yOUr restaurant without our prior consent. We can specify the type 
of music to be played in your restaurant and the volume, at which it is presented. If payment to a 
third person or entity is required for permission to play any music or other audio or Video media or 
content in yoUr restaurant, you agree to pay those fees, or a pro rata portion of those fees if more 
than one Sweethoney DejS'er/'restaurant employs the same rhUsic or media.

8.03 You agree to hire and satisfactorily train a sufficient number of employees to 
handle adequately the volume of business of yOuT restaurant and to provide Courteous^ and
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capable assistance to your customers. You agree to use your best efforts to insure that your 
personnel maintain the standards of appearance, cleanliness and demeanor that, we specify in our 
manuals or otherwise, but in any event standards that will enhance the conduct and image of 
your restaiifant.

8.04 (a) In order to maintain and enhance the high standards and’ public image of 
Sweethoney Dessert restaurahtS, you agree to carry all of the menu items we specify and hot 
carry iterhs that we have not approved.

(b) You agree to adhere istrictly to our requirements and instructions as to the 
sources of supply,, ingredients, method of preparation, processing, handling, wrapping, 
presentation and serving of all items provided ffom your Sweeihofiey Dessert restaurant. You 
agree that wC can change the menu items served by Sweethoney Dessert restaurants and the 
ingredients and the method of preparation, presentation and serving of our menu items in our 
sole and absolute discretion. You agree to coniply prornptly with our directives in this regard.

(e) You agree to disclose to us promptly the sources, manufacturers, suppliers and 
other providers you use for all of your purchases and the items you acquire from them, upon our 
request. You agree that we can require your suppliers to report your purchases to us as a 
condition of our approving them.

(:d) You agree that you will use only the type, format, style, decoration and similar 
features of all containers, packaging, serving pieces and other tangible items, such as plates. 
Cups, service ware, containers, napkinsv tableware, flatware, bags, serving pieces and the like, 
that we have approved or otheivvise specify., You also agree to use only the menu formats. Signs, 
uniforms and other such items that we specify or otherwise approve. You agree not to use any 
such items that we have not approved or that we specify does not require Our approval.

8.05 You agree to use your best efforts to produce the maximum volume of sales from 
your Sweethoney Dessert restaurant but only in a manner that is, consistent with foe terms Of this 
Agreement aiid with our manuals and directives.

8.06 You agree to operate your restaurant continuously on such da.ys and during such 
minimum hours as are required by foe shoppmg center or Other development wifoin which your 
restaurant is located, or, if there are no such requirements, on such days and during such 
mmimuni hours as are cuStomaiy for similar businesses in foe community within which your 
restaurant is located. If there are no Such shopping center requirements or community standards 
which pertam to your restaurant, we reserve the right to Specify the hours of operation to be 
observed by your restaurant.,

8.07 (a) We, Our licensor or other persons and/or entities we or our licensor approve 
may from time to time develop private-labeled merehandise Which may be available for use in, 
or for sale by, Sweethoney Dessert restaurants. You can use and, or provide such items only with 
our prior written Consent. You agree to purchase, carry, sell and use m yo.ur restaurant at least a 
reasonable quantity Of these items if they Me made available to you, You also agree that at our 
direction you will purchase a reasonable quantity Of goods covered by any national accounts or 
purchasing confracts we arrange and participate in any purchasing cooperatives We establish or 
endorse.
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(b) If we establish a central kitchen capable of servicing your restaurant, you 
agree to purchase the items we specify from that kitchen. We agree that the prices charged for 
those products will be reasonable.

8.08 (a) If we specify certain prices or minimum or maximum prices that are to be 
charged to your customers, you agree to adhere to our requirements in that regard at such times 
and on such conditions as we may Speeiify.

(b) You agree to accept Visa and MasterCard includihg payments charged to those 
credit cards by electronic means. You agree, not to require a niinimum purchase for customers to 
charge their purchases to their credit cards. We can change the credit cards you are required to 
accept, in addition to requiring you to accept other methods of payment pro vided that the terms 
are commercially reasonable.

8.09 We will use Commercially reasonable efforts to have a representative available 
Online or by telephone during our normal weekday business hours to eonsulf with you on the 
operation of your restaurant.

8..10 (a) We will use commercially reasonable efforts to send a representative to visit yOUr
Sweethoney Dessert restaurmt periodically during the term of this Agreement. If we give you 
notice of our visit in advance' and so request, you agree to be present during our representative’s 
visit. You agree to cooperate fully with our representative during hisi or her visit. You also agree to 
use your best efforts to have any other people attend that we request to be present during the visit. 
We: agree tiiat our visits will be during: your normal business, hours and wall take place at your 
restaurant unless both of us agree otherwise.

(b) You agree to m^e available to our representa:tive during their visits, and at such 
other times as we may reasonably request, any infonnation, reports, accounts, books, records, 
orders^ Statements and any other iitformation that we request as well as providing our 
representatives access to your computer systeni and the records and reports it contains or is capable 
ofprodncing.

(e) You agree that oUr representatives, and those of our licensor, will have access to 
and can inspect your entire restaurant premises, including your stock areas, drawers, locked areas, 
back rooms and all other area? of your restaurant at die times and in the manner they require.

(d) You agree that oUr representatives will have the right to photograph your 
restaurant, make video and audio recordings, speak to your customers, and emplqyeesi copy your 
records, take inventory and conduct such other activities as our representative may see fit. We agree 
tiiat our representatives will use reasonable efforts not to disrupt your operation during their visits.

8.11 We have the right to Send representatives to yoUr, restaurant witiiput giving you prior 
notice. We also have: the right to haVe "secret shoppers" come into your restaurant to inspect your 
restaurant and its operations without giving yOu notice.

8.12 If you request: a special visit to yoUr restaurant by one of ouT representatives and we 
agree to honor that request, wc can condition our visit on your paying us a fee and reimbursing us
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for our expenses in connection with the visit We can require that you prepay the estimated fee; and 
expense reimbiirsement before we agree to the visit, liie fee that we can charge you for such a 
special visit will not ex;ceed $350,00 per day, plus expenses. This fee is. subject to adjustment by 
any increase in the Consumer Price Index as described in Section 21 of this Agreement,

8.13 If we notiify you at any time of defects, deficiencies or unsatisfactory conditions in 
the appearance, operation, conduct, activities or other matters related to your restaiuant, you 
agree to correct such item or items Without delay in the manner we require.

8.14 (a) You agree: to obtain and maintain at your expense all licenses and permits 
necessary for the operation of your restaurant.

(b) You. agree to operate your restaurant in compliance with all laws, statutes, 
ordinances, rules, regulations, orders and the like, including those which are: related to healthy 
safety, employment conditions and practices, the environment and the handling and/or storage of 
toxic materials, whether those lawSj statutes^ ordinances, rules, regulations, orders and the like, 
now exist or are enacted and/or issued at a later time. You agree to be responsible for the results 
of your compliance, and any noncompliance, both during the: term of this Agreement, any 
extensions or renewals, of this. Agreement and thereafter,

(c) You agree to comply with the orders, regulations', rules and directiyes of 
government officials in the conduct of their offici^ duties as they pertain to the operation of your 
restaurant. You agree to notify us immediately of any significant orders or directives you receive 
firom such, officials, the reasons for them and foe eorreetive action you have taken or plan to take. 
You agree to coirect any situation that gives rise to any of foose orders or directives within foe time 
required by foe appropriate la>y, regulation, rule. Order or' directive. If you receive health, safety, 
cleanliness or similar reports and/or grades from a government mspector, you agree to provide us 
wifo,a copy oTeach such report and/or grade immediately after you receive foem.

(d) You agree to notify us promptly of any lawsuits, arbitration proceedings and 
other actions in which you become involved that pertain in any way to your Sweethoney Dessert 
restaurant or foat Could affect your financial condition in any material manner.,

8.15 (a) You agree to pxirchase any computerized, point of sale recordation and reporting 
system foat we require; including foe hardware and software we: specify or otherwise approve. You 
agree to upgrade your hardw^e and software at such times as we reasoiiably determine. You also 
agree to carry such maintenance contracts on your hardware and software as are reasonably 
necessary to their continued operation. If we so requirOj yOU agree to purchase foe system, 
hardware, software, upgrades and contracts from foe sources, we specify or otherwise approve.

(b) You agree to record all of your sales^ receipts and expenses, merchandise orders, 
invoices, customer lists and other business information promptly in your-computer system using foe 
software that we specify or approve:

ty) We can periodically require that you use a different sales recordation, computer 
or ofoer reporting system and software. ,If we do sO, we will give you a reasonable time to amortize 
foe cost of foe isystem and sofiware you are usmg before we require you to replace foat system or 
software.
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(d) You agree that, if we so require, you will insure we have remote access to your 
computer system, the information in it and the reports it produces. You agree to instil the hardware 
and software we; may specify to allOw'this access and to maintain the system so that-our access will 
be uninterrupted., You agree not to interfere with our remote or omsite access to your computer 
system niid die records and reports it produces.

(e) Customer lists generated durmg your operation of your Sweethoney Dessert: 
restaurant are our property and will remain so after this, Agreement ends;

8.16 You agree that you ^e solely responsible for all taxes, liens, assessments, costs, 
expenses, debts, salaries, accounts, liabilities, charges, duties, imposts,, fees, damages and all 
other liabilities, outlays and Other obligations involying the payment of money or performance of 
any other nature, incurred in or resulting in any way from, the developmenft construction, 
opening and Operation of your, restaurant,

8.17 (a) If this franchise is owned by a partnership, cbiporation, limited liability company 
or other entity, you agree to designate a shareholdei’ partner,, member or other owner to be the 
principal agent of the entity. This is the person who will deal with us in connection with your 
franchise, yOur restaurant and compliance with this Agreement. This person is referred to m this 
Agreement as "your managing agent". You warrant that yoUr managing agent will have the 
authori^ to spe^ for and bind any entity owning this franchise in all matters pertaining to this 

Agreement and your restaurant. You further warrant that we can rely on that authority until we are 
notified m vmting of any ehange in your managing ^ent.

(b) Your mahagmgagent, and any person by Whom your managing agent is replaced, 
must ,attend our training course at the time, for tiie durati'on and.at the; location we. specify and must 
complete that training to our reasonable Satisfaction as acondition of being yoUr managing agent.

(c) Your managing agent cannot be a person who was the principal operator of a 
Sweethoney Dessert restaurant that had its Franchise Agreement terminated because of a default or 
any Other person to whom we have reasonable Cause to. op] ect,

(d) . If for any reason your managing agent cannot eontihue to serve, you must 
appomt a new managing agent promptly. The new managihg agent will be subject to the provisions 
of this section and to all of the other terms of this Agreement in the same manner as yopr prior 
managirig agent.

8.18 You agree to participate in our gift certificate, gift, card, discount and similar 
programs at the: times and in fte manner we specify. You agree that we can administer any such 
program or designate a third party provider to do so. If we' are involved in whole or in part in the 
administratidn Of the program, you agree tha:t We can charge t reasonable fee for Our efforts .

8.19 We have the right to establish one or more franchisee advisory councils to Consult 
with us on matters of mptual interest. If we establish such a council^ we have the right to 
determine its rules. You agree to follow those rules and, if we sO request, participate in the, 
activities of that council in the manner and to the extent we require.
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9. Royalty and Marketing Fees.

9,01 (a) As used in this Agreement "gross receipts” means the amount received fiom
all sales of food, beverages^ services and other items in and from your Sweethoney Dessert 
restaurant whether for cash,, oh credit or for other cdnsiderationj y^dthput offset, including 
revenues derived from catering where the services, food and/o& beverages are supplied by or 
through your restaurant or otherwise under the Sweethoney Dessert name. Credit transactions 
are considered made when the transaction giving rise to the extension of credit occurs and not 
when, of ifr you receive payment or when title to the goods passes. Credit, card and other credit 
transactions result in "gross receipts" in foe fUll amount of Customers' purchases without any 
allowance for bad debts, uncollectible accounts or credit card fees and charges.

(b) in computing gross receipts there shall be excluded any gratuities or service 
charges added to a customer's bill or statement in place of gratuities that are payable to 
employees of ybUr restaurant as well as sales taxesj excise taxes, .gross receipt taxes, value added 
taxes or sinular Charges added to a customer ’s bill.

9.02 (a) In exchange for awarding you a Sweethoney Dessert franchise,.fof foe assistance
we give you m connection with foe opening of your Sweethoney Dessert restaurant and for foe 
continuing right to use foe licensed assets, yop agree to pay us a royalty payment equal to 6% of' 
your gross receipts. You agree to pay us this amount, as well, as foe amounts payable to foe 
Marketing Fund described below and any other amounts otherwise due to us, by Electronic Funds 
Transfer Or its equivalenti Your royalty, and any payments due to foe Marketing Fund, as described 
below, are due on the dates: you areirequired to file your quarterly State sales; tax reports. You agree 
to :send us copies Of yOUr sales' tax reports at foe time they are filed. The amounts due to us should 
be based on your groSs receipts for foe period then ending even if yofo state does not have a sales 
tax applicable to all or part of those receipts. If your state does not have a sales tax, or is one that 
does not require you to file quarterly reports^ we can specify foe report or reports you must file with 
us along wifo your payments and foe time those payments are to be made to us.

(b) We retain foe right to change foe required method of payment at any time and 
you agree to comply with OUf directions in this regard. If We so: requiroi you agree to sign and 
submit to yoUf bank foe forms requifed by your bank allowing Us to specify the debit to yOur 
account and where foe transfer is to be sent. You agree to keep a sufficient balance in foe concerned 
account to cover these payments and not to withdraw or alter your directions to your bank 
concerning this account and foe required transfers without our prior written consent

fc) If any properly initiated debit is denied or charged back due to insufficient 
funds or the closing of foe account from which transfers are to be made, you agree to pay us a 
$2SiOQ charge-back fee and reimburse us for all bank and transaction charges We incur as foe 
result Of foe Charge-back. If you do not report your gross receipts to us for any reporting period, 
we can debit your bank account in an amount equal to 150?/p of the amount payable to us. for the 
last period for which you reported. Nothing in this paragraph is to be construed to waive, 
postpone or suspend yOur obligation to submit to Us any payments, reports, records or other 
materials or to waive any default occurring as a result of your failure to report or pay any 
amounts required by this Agreement. The charge-back foe is subject to adjustment by any 
increase in the Consumer Price Index as described in Section 21 below.
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(d) We can change the time your royalty and Marketing Fund payments are to be 
made and the repoffs you are required to provide! m place of, or in addition to, the sales tax 
reports described above. You must certify to us that these reports are complete^ true and correct 
no matter howj or by whom, they are prepared and/or filed.,

(e) Our acceptance of any,reports, statements or payments shall not be considered 
our agreemeiit to the accuracy of the reports , statements or payments

9.03 .(a) As of the date of this Agreement we do not havei a local, regional or national,
coopera:tive marketing program. If we initiate: such a program or programs, in addition to your 
roy^ty payment, you agree to send us at the, samertime and in the same maimer as your royalty 
payment, a contrihution to our marketing fiind in the amount vve Specify, which will not exceed 3% 
of yoiir monthly gross receipts. We can periodically change the amount we require you to 
contribute to that program or those programs but in no event will your contribution exceed 3% of 
your gross receipts. In this Agreement, we refer to the cooperative marketing program fund, as "the 
Marketing Fund^

0}) We will keep the Marketing Fund apart from our odier accounts; We will send 
you a report of the receipts and expenditures of the Marketing Fund annually. This report does not 
have to be audited, reviewed or compiled by an accountant.

9;04 If we own and operate any Sweethoney ZJessert restaurants, we agree to have those, 
restaurants contribute to the MarketingiFund on the Same basis that you do.

9.05: (a) When fonned, we ’will use the Marketing Fund for the development, production,
execution, dissemination, direction, review, analysis and adiiiinistration of marketing, promotional 
and public relations activities designed to benefit i!n& Sweethoney Dessert system of restaurants on a 
local, regional, and/or national basis. We have complete and absolute discretion over how and when 
sums from the Marketing Fund are spent and what items are charged to it. However, wC agree to 
use. the Marketing Fund only for the planning, production, execution, placement, publishing, 
broadcasting, dissemination and analysis of marketing, promotion and public relations materials md 
pro^ams, including point of purchase materials, brochures, display materials, market research and 
analysis, the employment of marketing and promotion staff and agencies, the purchasing Of media 
time and space, the planning, productidn and execution of promotional or public relations events, 
the review and analysis of those activities and for related purposes.

(b) We are not obligated to spend receipts , of the Marketing Fund in any particular 
region even if a disproportionate amount of those receipts comes from a particular area or within 
any particular time period.

9.06 If we, or the Marketing Fund, Conduct marketing in which prices for items are 
indicated, we will advise you whether you are required to adhere to that pricmg. If yOu are not 
required to adhere to those prices: and you do not elect, to do so, your restaurant listing need not 
be included in the.marketing or promotion program that specifies.those prices.
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9.07 We can charge the Marketing Fund for the time, overhead and expenses of our 
employees to the extent that they work, on marketing, promotion or public relations activities 
designed to enhance the image:Or sales of Sweethoney Dessert xtsXaxccmXs.

9.08 (a) We will have the right to terminate the Marketing Fund or tUm its ftinctions over 
to an outside agency at any time after its inception. If we terminate the Marketing; Fund and do not 
replace it with a similar entity, we can have you use the money yOu would otherwise contribute to 
the fund for local or regional marketing, promotion,or public relations purposes;

(b) If we turn the functions of the; Marketing Fund oyer to an outside agency, we can 
require you to pay that agency the amounts you would otherwise contribute to the Marketing Fund.

(c) !Eyen if wehave an agency perform some or all ofthe functions of the Marketing 
Fund, we will still have the right to approve any marketing, promotion and public relations material 
and activiti^es suggested by the agency.,

9.09 If you do not comply with yOur payment obligations to us in a timely manner on 
more than 3 occasions, you agree that we will have a security interest in' the assets of yoiu: 
Sweethomy Dessert restaurant under the prowsions of the Uniform Commercial Code whether 
those assets are now owned or are acquired at a later date, In order to perfect this security interest; 
you agree to sign a financing statement reflecting our secufity interest as such times as we request. 
We will pay for the filing ofthe financing statements. We agree that our security interest vrill be

. subordinate'to any purchase money security interest you give for property acquired after the: date of 
this Agreement. We will have the right to enforce our rights under our security interest to satisfy 
your obligations to us at the times and in the manner we periodically deCide.

10. Marketing and Promotion.

10.01 We can spec% the Grand Opening marketing to be conducted by your ^eethoney 
Dessert restaurant. You agree to conduct your Grand Opening marketing as' we specify or otherwise 
approve and not to engage in.any Grand Opening activities which we have not approved in advance. 
We agree that you will not be required to spend over $5,000.00 on your Grand Opening marketing.

10.02 As long as your Sweethohey Dessert restaurant is open, you agree to conduct a 
reasonable amount of advertising and marketing for your restaurant. If the shopping center in which 
your restaurant is located requires you to participate in its marketing and promotion activities, the 
amounts you spend On those activities will be considered in determining whether you are 
Conducting a reasonable amoiint Of advertising and marketing for your restaurant,

10.03 (a) For the protection of the Sweethoney Dessert system, all of your marketing,
' promotion and pubhc relations activities; including your participation in charitable events and

donations you want to make to Charities: and other organizations, must be consistent with our image 
and must reflect: favorably on Sweethoney Dessert restaurants, products and the Sweethoney Dessert 
system. Therefore, you agree to submit to us prior to use copies of all marketing, promotion and 
public relations plans, material and programs: yoU want to use or participate in and describe to us in 
what media your marketing will be published. YoU agree to :advise us ofthe nature and the amount 
you plan to spend for each, promotional,, charitable or pubhc relations event, item, donation and 
program and dl other relevant information, including any further information werequest.
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10.04 You agree not to use any advertisement or material, implement any program or plan, 
participate in any event or make any donation without our prior consent, except to the extent we 
have provided you with the concerned item or have previously approved your program, plan, event 
or donation. Once' we give you our consent, you agree to employ the advertisement, material, 
program, plan or make, the donation Only as: we have approved.

1.0.05 (a) We will have 5 business days after you subiriit the information on your 
material, program, event, donation or plans in which to approve or disapprove, the submission. 
We can extend this approval period for a reasonable time follovring the receipt Of the requested 
information if we require additional informatiOn eonceniihg the matter. If we do not disapprove, 
your proposal within 5 business days after our receipt of the items, plus such additional time as 
we may reasonably require, the matter vrill be eonsidered approved,

(b) For the protection of our trademarks and service marks, we have complete and 
absolute discretion in deciding whether to approve your, marketing, promotion and public 
relations material, plaits, programs, events and donations and/or to require you to^ stop ;any such 
use even if we havei previously approved it.

10.06 (a) If we develop any signs, point of purchase material,, photostats, display material, 
brochures, handouts or other marketing: or promotional material for use by Sweethmey Dessert 
restaurants, you agree to purchase a reasonable amount of these materials and to use them as we 
require. We can mark up the cost of any of these itetns in a reasonable amoimt to pay for our . 
development, administrative and.hahdiing costs.

(b) If we develop any material fOr display in Sweethoney Dessert restaurants 
soliciting new Sweethoney Dessert fiunchisees, you agree tO display that material for the duration, at 
the location or locations and in the manner we require. You will not be compensated for displaying 

this material.

10.07 (a) You .agree to follow all of our policies and procedures cOriceming your use of the 
Internet, other electronic media and any other media whether or not otherwise specified in this 
Agreement and whether that media now exists or may be developed in tiie future, including its use 
in connection with your marketing, promotions or other activities. Without o.ur prior written 
consent, you agree not to use any of Our names or marks, or any names or marks conftisingly sirnilar 
to them, in connection vvith any use you make of the Internet or other media. If yOu are granted the 
right to use pur proprietary property in connection With, an Internet domain name for your 
Sweethoney Dessert restaurant We must approve the manner Of that use and the, content of your 
web site in advance. At our election, we will register an Internet domain name, relating to your 
restaurant for you so that we will be the OVmer of the name., If you register an Internet domain 
name, or its equivalent, that includes our proprietary property, or any names or marks similar to 
them, at pur direction you agree to assign us all of yottr rights to that domain name at the time 
and in the manner we require.

(b) Upon the expiration Or termination of this Agreement, any sites, domain 
names and all other identifying names, marks, symbols and other means of identification that you 
may have used in connection with yOUr Sweethoney Dessert restaurant will become ouT property 
and must be transferred to us in the manner We specify.
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(c^ Unless wc' agree othervsdse, your exclusive presence on the Internet, arid on or 
in any other electronic or alternativemedia, CM only be on or through our Internet site and/or on 
or in such other media as we specify.

(d) Your Internet and other media presence, whether on Our Internet site or 
Otherwise, must have the appearance and contain &e content that we periodically specify or 
otherwise approve.

i

(e) If we allow you to have your own Internet site, or if you have any other 
eleetronic or aiitemative media presence, you. agree-not to usOj or authorize the uSe of, any means 
of referring to your site, such as. by rneta tags, links or other reference devices, without our prior 
written consent. In addition, your site or presence must hot refer to or show the site of another, 
such as by the use of links Or frMieS,. without our prior written consent.

• (f) We have the right to charge you a reasonable fee for the maintenance of our 
web site and/or any other media presence we rUaintain and on which your restaurant is 
represented.

10.08 You agree to use; any intranet, extranet and the like that we maintain for the 
internal Use of oUr franchisees or their employees for information, reporting, training and other 
purposes, strictly in the manner we specify; You further agree not to inform aiiy third person, 
other than those we may authorize in writing, how to access or derive information from our 
intranet, extranet or other nonpublic sites. The manner of accessing and obtaining; information 
from these sitesi as well as the information contained on such sites, are our trade secrets and are 
subject to the provisions regarding trade secrets and proprietary information set forth elsewhere 
in this Agreement.

10.09 You agree to send us copies of all articles, mentions On the Internet, other 
publicity or other media exposure you receive, whedier positive or negative, proniptly upon 
becoming aware; of it,.

11. Records, Accounting, Audits, Trade Accounts^ Security Interest and Late Charges.

11,01 (a) YOu agree that you will maintain a separate business bank account into Which 
you will deposit all Of the proceeds from the operation Of yOur Sweethoney Dessert restaurant 
business and from which yOU will pay all of its expenses, including the royalties and Marketing 
Fimd payments described above. YoU a^ee not to Use that account for any Other purpose.

(b) You. agree to maintain current and accurate books, records, accounts, tax returns, 
and all related back-up material showing the results of the operation of your Sweethoney Dessert 
restaurant including all of the books and records that we list in our manuals and other directives. If 
we sO require, yOu agree to use the chart of accounts and accounting software that we specify. YOu 
agree to maintain all sUch materials at your principal place of business unless we otherwise approve .

(e) You agree to retain all of your business records, including yOur business tax 
returns, sales tax reports, and related back-up material for at least as long as required by law or 3 
years following the end of the year fo which the items peftaiii, whichever period is greater. You
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agree to mdce these records available to our representatives at yOur principal place of business at 
the times we may reasonably require.

11.02 (a) You agree at your expense to provide Us with the reports and the other data we 
speciify in our manuals and as We otherwise request; We can require, data to be transmitted to us by 
telephone, electronically or by other means.

(b) If we later require, you agree at your expense to send us a profit and loss 
(inconie) statement in the form we specif within 10 days ,^er the end of each of your fiscal 
quarters and an annual bailee sheet within 30 days after the end of your fiscal yean

(C) If you have repeatedly underreported your gross receipts or failed to provide 
the statements and reports required by this Agreement, We can require that your financial 
statements be prepared by an independent certified public accoimfant at your expense. If we 
require that an independent Certified public accountant prepare your financial statements, we will 
indicate on what basis those statements have to be presented, such as on a cbhipilation, review or 
audited basis. We can change these requirements whenever we feel that it is necessary in order 
to get timely and accurate financial statements ifrom you.

Ili03 (a) We have thei right to inspect and/or audit your books and records at any 
reasonable: time at your restaurant or at such Other location as may be mutually agreed upon 
between us.

(b) If the inspection or audit reveals an understatenient of gross receipts for any 
reporting period in an amount of 3% Or more or if audit, is necessary because you have' not 
complied with the financial reporting or record keeping requirements of this Agreement, our 
manuals or Our directives, you ag^eu to pay the costs of the inspection or audit as soon as we advise 
you of those costs. These costs can include the costs and expenses we incurted for accoimtants, 
attorneys or any others with whom we have incurred costs in connection with the inspection and/or 
audif as: well as for tiie time our omployees: devote to the inspection or audit,

(c) Regardless of whether you haye to pay the costs of the audit, you agree to pay all 
sums that are shown to be due because; of any understatement of gross receipts or any other 
underpayment, plus any late charge that results fi'om the nonpayment. If the inspection or audit 
shows an overpayment to: us of any amount, the amount Of the overpayment will be applied to the 
next amounts due to Us.

(d) If we discover by inspectionj audit or otherwise that yOU have inientionally 
underreported yoUr gross receipts for any period in any amount or have underreported yoUr grOsS 
receipts in the amount of 10% or more for apy period, whether or not the underreporting was 
intentional, we have the right to terminate this Agreement in addition to having all of our other 
ri^ts and remedies under this Agreement and those available to us under applicable law.

11.04 All amounts that' you owe US that are past due shall be subject to a late charge in 
the amount of 04% per month, If that amount is not allo wed by applicable law, the late charge 
will be equal to the highest lawful rate on loans between businesses in-lhe; state whose taw 
governs this Agreement.
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11.05 Neiliier because we impose,, nor because you pay, a late charge does that payment 
waive or otherwise affect any fight or remedy that we have under this Agreement, or under laWi 
because of the late payment.

11.06 Because it is very important lhat Sy^eethoney Dessert restaurants have good trade 
relations widi, their suppliers so that we can try to, get the best prices and service from them, you 
agree to pay yom vendors, contractors and suppliers promptly. If you have a dispute With any of 
them, you agree to attempt in good faith to resolve the-dispute promptly and fairly.

12. Insurance^ Damage^ and Destruction

12.01 (a) Before you begin the construction of your restaurant, you agree to procure, and, 
while this Agreement is in effect maintam, commercial general liability insurance on the form We 
approve. Your insurance must cover yom premises and operations, products and completed 
operations, contractual liability, property damage and personal injury liability in the minirnum 
amount: of $2,000,000.00 for each occurrence. If your restaurant will serve alcohol, yoUf liability 
policies must also provide liquor liability coverage. This coverage; may be obtained with a 
combined smgle limit for bodily injury and property damage. You must, also obtain and maintain 
automobile liability insuraiiCe,, including Coverage for all owned, hired and nonowned vehicles, in a 
minimum amount of $2,000,000.00 combined single limit for each accident. YoU may satisfy these 
limito by having your basic policies: in toe amount of $1,000,000.00 and, m addition, maintain u 
general aggregate (“Umbrella”) liability policy in toe minimum amount of $1,000,000.00.

(b) Your liabihty ihsufance policies must be written on an ‘toCcuifenee” and not on a 
“Claims,made” basis.

12.02 You also agree to obtain and maintain throughout the term of this Agreement 
insurance on your leasehold improvements, furniture, fixtures, equipment, decor and the other 
physical assets of your restaurant. That msUranee shall mclude fire and extended coverage 
insurance on a replacement cost basis, in amounts adequate to reconsfruct, redecorate, resupply and, 
reopen yom restaurant in toe event of a covered loss:

12.03 Your insurance policies must comply with toe following requirements:

its equivalent.
(a) Your msUrance carrier must have and maintain a Best rating of at least "A-?" or

(b) Your insprance policies miist not contain a coinsurance clause.

(c) The deductible portion of any claim or. loss under any of your msuranCe policies 
cannot^exceed $2,500.00 without OUr prior written consent.

(d) Your insurance policies must be written as primary policies regardless of 
whatever other policies you carry or, toose carried by us, oUr licensor or our affiliates.

12.04 In addition to toe insurance coverage described above, you agree to carry such other 
and additional insurance as may be required by the lease of your restaurant; premises and that 
required by your lender or equipment lessor, if any You,ialso :must cany workers’compensation and
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employer’s liability insiiranee as reqmred by law. Employer’s liabilily insurance shall be obtained 
in an amount of not less, than $1,000,000.00 per accident for bodily injury by accident mid 
$1,000,000,00 per employee for bodily injury by disease with a SEOOO,000.00 policy limit by 
disease.

12.05 We have the right to require from time to time that you carry different limits and/or 
different types of insurance coverage if we believe it is prudent in our reasonable judgment. You 
must comply with our requirements promptly upon receipt of written notice of any those 
requirements.

12.06 You acknowledge that the Umits on your msuranee policies do not limit your liability 
to us under the indemnification Obligations of Section 13 below or your other obligations under this 
Agreement,

12.07 (a) You agree at.your expense to name us, our licensor and those of bur affiliates that 
we may specify and, our and their officers, directors, shareholders and employees as additional 
imureds On ail of yOur policies of liability insurance including your general liability, vehicle liability 
and umbrellailiabiiity policies.

(b) We can designate Other entities: and/or persons to be named as additional' insureds 
on your insurance policies from time to: tune and yOu agree to include those persons or entities on 
your policies as long as you can do ;so ;at minimal expense.

(c) You agree to have your insurance carriers provide to each additional insured a 
certifibate of insurance evidencmg the required Coverage.

(d) All of your insurance policies must<speeify that the insurance carrier will give 30 
days: prior written notice to each additional insured under tiiat policy if the policy in which such 
persons or entities are named is to be canceled or not:renewed.

(e) You agree to provide us with copies of those of yoior insurance policies that we
request.

12.08 (a) If during, the term of this Agreement ail or part of your restaurant is damaged or 
destroyed by fire or other casualfy, then, except as provided beloWi you must repair, restore or 
rebuild your restamant to the extent allowed by, and in Compliance Svith, the terms Of your lease and 
applicable law.

(b) If you are allowed to rebuild your restaurant under the terms of your lease and by 
applicable law, the term of this Agreement will be extended for a period of time equal to the time 
your restaurant was closed due to the damage or destruction, butinot in excess/bf 12. months from the 
date of the damage or destruction.

fy) If your lease requires br permits you to repair or rebuild, all of the proceeds of 
any insurance payable on account of the damage or destruction must be used to pay for restoring 

. your restaurant. The restoration of your restaurant must comply with our standards at the time for 
the eonstrUCtibn Of new Sweethoney Dmgrrrestaurants.
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(;d) To the extent prevented by Gireumstances beyond your reasonable eoritrol, except 
for your finaneial inability to proceed unless that is Caused by a delay in the receipt of yoUf 

' insurance proceeds, you :agree to begin the restoration of yotir restaurant vdthin 90 days after the 
damage or destruction occurs and to proceed with the reconstmction and reopening of your 
restaurant with, due diligence.

(e) If your lease: permits you to terminate the lease- because of the damage or 
destruction and yOu do so, this Agreement will end on the date your lease ends.

12.09 (a) B your restaurant, or the premises' in which it is located, is t^en in an eminent 
" domain, condemnation, compulsory acquisition or similar proceeding for any public or quasi-public 

use or purpose or is sold Under the threat of such an action, and if it is not feasible or’prudent in our 
reasonable judgment to use the remaining portion for the operation of a SWeethortey Dessert 
restaurant, this’Agreement will end as of the date of the taking. In the event that this Agreement is 
terminated for this reason, you agree to pay us out;Of ihe compensation you receive as restitution fOr 
the taking. Or fi-Om the proceeds of the sale, an amount equal to the payments required by Sections 
9;01 and, if applicable, 9.03 above,, for the 12' months immediately preceding; the date of the 
termination of this Agreement Or the actual time your restaurant was open if it was open less than 12 

■ months.

(b), If the taking is only partial and the remaining portion of your restaurant is 
sufficient in our reasonable judgment to continue the operation of youT restaurant, you agree 
promptly to restore your restaurant to a condition adequate for the conduct of business. Subject to 
the consents and approvals you are required to Obtain ftom us as in specified in Section 6 above:

13. Relationship of the Parties; Indemnification.

13.01 • Even though you will operate your restaurant under the Sweethoney Dessert name, 
you are an independent contractor.

13.02 (a) Nothing in this Agreement or in our franchise relationship makes you our agent, 
partner or joint venturer,, Sunilarly, we are not yoUr agent, partner or joint venturer for any purpose.

(b) None of your employees are to be considered our employees and none of our 
empltiyees are to be considered your employees for any purpose.

(c) You acknowledge that our licensor is a separate entity that it is not: responsible or 
liable for our acts or omissions. If we have our licensor perform any services for us, it does so as an 
independent contractor. You hereby waive and release any claiins you may have or later acquire 
ngainst our licensor based solely On its relationship with us but not based on its own actions or 
mactions.

13.03 Neither of us is liable for the debts, liabilities, taxes, duties^ obligations, defaults, 
compliancei intentional acts, negligence, errors or omissions of the other. You agree to do nothing 
that wili give the impression to third parties thatit is otherwise:

13 j04 (a)' Each of the.parties to this Agreement guarantees that, it will not intentionally do 
ariything to give anyone the impression that,our relationship is other than franchisor'^and franchisee.
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(b) If you do anything or fail to aot in any vyay that ca.uses us or our licensor to be 
exposed to any liability or to ineur any expense: merely because of our relationship, you must 
indemnify and hold us and our licensor harmless against any liability, costs or expenses in the 
matter, including attorneys' fees, unless we or our licensor actually did Something to participate in a 
isignificant manner in the Conduct giving rise; to the liability in which case the liability will be 

' proportioned in an equitable'.manner. '

(C) If you claim: that we or our licensor did participate in the conduct giving rise to 
the; liability and it is subsequently shown that we or they did not do so, you must reimburse us and 
Ota licensor for all costs, expenses: and liabilities, including reasonable attorneys' fees, we and/Or oUr 
licensor incurred to sho w tha:t we and they did nof participate in any significant way in the conduct 
or inaction that gives rise to the liability.

13.05 As used in this Section 13, "We" and “us” also means our and our licensor’s ofiBcers, 
directors, shareholders, employees, agents and others for whose conduct we or they are responsible.

13.06 You agree to post, display, include and otherwise promptly use and maintain all 
signs and/or notices we specify, and any that are required by applicable law, indicating the status of 
the parties and our relationship^ including notices on stationeiy, business cards,, signs, in marketing, 
promotional and public relations material and so forth.

13.07 (a) You agree to defend, indemnify and hold harmless us and our licensor, and our 
and their Successors and assigns, against all losses, liabilities, damages. Costs and expenses, 
including reasonable attortieys- feCsj resulting directly or indirectly from, or in any way pertaining 
tOi the design, construction, fixtunng, decOratingj stocking, use^ occupancy, maintenance, repair, 
operation, sales, policies, procedures, practices, actions, hiring practices, personnel policies, 
employment praetices or all other activities of your restaurant, including your intentional acts and 
negligence and those of your agents, officers, directors, partners, shareholdefS, members, employees 
and any others for whose condact you are responsible^, However, we' shall be responsible for and

' will indemnify you against, any loss. Costs or damage to the extent resulting from your compliance 
with our written policies, procedures and directives but only as long as you have fully coipplied 
With Our requirements at the times and.in the manner we,require.

(b) You also are responsible for any loss, damage, cost and expense, including: 
attorneys' fees, that arise, out of the representations you made or you were required to make but 
failed to make in obtaining tins franchise.

(e) The foregoing indemnity provisions are not limited by the ihsufance 
requirements of Section 12 above or by any other provisions of this Agreement.

13.08 If we ever leam about a matter against Which you have indemnified us, we will 
notify you about it and you agree to defend us against it. However, if the claim is one that may 
affect more than, one Sweethoney Dessert restaurant, wC can take over the defense of the matter vfith 
counsel of oUr Choosing. In that case, ,you will be responsible for a pro fata portion of the costs and 
expenses inVOlved in defending the matteq including attorneys’ fees.
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13.09 If you defending us and/or another indemnified party in any action, you agree
not to settle the matter until we and die other indemnified par^ or parties, if any approve the terms 
of the settlement You cannot commit us or any of the other indemnified, parties to making any 
expenditure or taking; or withholdiiig any actiOii as a part of any settlement without Oiir and, if 
applicable, their prior writteii consent

14. Use and Protection of the Licensed Commercial Symbols and Other Proprietary
Property.

14.G1 (a) All of the trademarks, trade names, service marks, logotypes, symbols, designs, 
patents, copyrights and/or other commercial property we hcense to you now and in the future are 
cpllectively referred to in this Section 14 as “the Ucensed intellectual property’^ YOur Use of the 
licensed intellectual property is nonexclusive. That means, that, except as may limited by this 
Agreement, we, our licensor and our affiliates can use and can license others to use, the licensed 
intellectual property in any manner or at any place.

14.02 (a) As of the date of this Agreement, you are licensed to use only those, trademarks, 
trade names, service marks, logotypes, symbols and designs: indicated on Exhibit C to this , 
Agreement.

(b) All of the licensed intellectual property that you are permitted to use under tins 
Agreement, whether presently licensed or that which may be licensed to you m the future must be 
used strictly in comphanee with all of the terms and conditions of this Agreement, oiir manuals and 
Our other directives;.

14.03 In the event you become aware of any claim of infringement resulting from, or other 
challenge to, your use of any of the licensed intellectual property, you agree to notify us 
immediately of the; facts concerning the claim or challenge. We have sole discretion as to wha!t 
action tO take, if any, regarding any claim or chailerige concerning the HCensed intellectual property. 
You agree to join as a party to any action concerning the hcensed intellectual property or to allow an 
action to be brou^t solely in your name, but only when, as' and if we so direct.

14.04 We will have sole control over each and every legal, administrative and other action 
of any type cOncemmg the licensed intellectual property^, In fee event of any legal, administrative or 
Other action.conGeming the enforcement or defense of oUr rights in tire hcensed mtellectual property, 
we agree to bear the legal fees and court costs incurred in the handling of the matter.

14.05 We agree'to pay all damages for which you are field liable in any proceeding 
involving yOUr right to use the licensed mtellectual property but only on the condition that you have 
used the licensed intellectual property in strict accordance with this Agreement, our manuals and om 
other directives, have prOmptiy notified us of any challenge to yOur use of the licensed intellectual 
property and fUlly cooperate with us in the handling of any proceeding concerning the hcensed 
hitelleetUal property.

14.06 (a) We have sole discretion 's to what legal, administrative Or other action to take, if 
any, against any third peison or entity making unauthorized use of the licensed mtellectual property. 
Yoti agree to cooperate fully with Us ih our handling of any sUeh legal, administrative or' other 
proceeding.
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(b) If we elect to take legal, admimstratiYe or other action against a ted party-in any 
matter Concerning the licensed intellectual property; you agree to join as a party to the aetion or to 
allow the action to be brought solely in your name, but only when, as and if we require. We will 
bear all legal costs m connection wito that action.

14.07 (a) You agree to comply with our instructions if it becomes advisable at any time in 
our sole discretion to modify or discontmuefthe use of any of the licensed intellectual property.

(b) In the event we require you to discontinue the use of any m^ks, names artd/or 
any other part of the licensed intellectual property; our sole; obligation will be to reimburse yOu for 
your reasonable out of pocket costs in connection with that compliance but only to the extent that 
those costs are for the replacement of tegible items bearing the concerned names', marks, symbols 
and/or designs and provided that your compliance is in accordance'with our directives, such as in, 
the liquidation of existing supplies of distinctively marked materials, the disposition of signs, the 
replacement of marketing and promotion material and so forth. We will not be obligated to 
reimburse you for the replacement of any items bearing our names or marks as long as you have 
been, given a reasonable time to use up items that are consumed in the normal operation of your 
Sweethoney Dessert restauimt business: or to amortize the cost Of items that are not capable of such 
use o ver a reasonable period of time.

14.08 .You agree to use one or more additional trademarks, service marks, logotypes, 
names, slogans and/or other commercial symbols in connection with the operation of your 
restaurant.if we so require. In that event, you agree to bear the cost of using those additional items.

14.09 (a). You, agree to take no action that will interfere-with our rights in the licensed 
intellectual property or itsuse by us, our licensor, our affiliates and/or by those we authorize to use it 
and those so authorized by our licensor or affiliates,

(b) You agreeto makemo application forregistration or other protection of any of the 
licensed intellectual property or any items siimilar to them without our prior written consent and then 
only upon the terms te conditions we specify.

(c) You agree not to contest the validity or ownership of any of the licensed 
intellectual property or to assist anyone else in doing So.

14.10. if we so direct, you agree to give the notices^ file the forms and take any Other aetion 
we reasonably require in connection with your use of the licensed intellectual property,

14.11 In conneetiom with your use of the, licensed intellectual property^ you agree to show 
all of the symbols and display all of the legends we Specify indicatiug that any mark, name, 
logotype Or symbol is a trademark, service mark, copyright or is otherwise subject to protection 
under the law and is owned by us , and/or by our licensor or affiliates.

14.12 Since it is essential to the' goodwill and operation of Sweeihoney Dessert restaurants 
that competing restaurants are not aware of and/or do not use, pur trade secrets, including our 
recipes, marketing plans, supplier information, merchandising and promotional programs, financial 
data. Operational practices and procedures, and other proprietary information, you agree that if you
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have more than one Sweethoney Dessert restaur^t and you do not enter into a new Franchise 
Agreement for any of those restaurants when the Franchise Agreement applicable to it expires but 
are allowed by operation of law, or otherwise, to operate a business a principai activity Of which is 
the sale of items of a type similar to those sold va. Sweethoney Dessert restaurants, in our sole and 
absolute discretion we can terrhinate your remaining Sweethoney Dmerf franchises without further 
obligation to yOit. These terminations will be considered terminations without default. In tile event 
we terminate any of your fi-anehises for this reason, you agree promptly to comply with all of the 
post-termination obligations set forth in ;Section 16 of this Agreement.

15. Transfers and Our Right of First Refusal.

15.0,1 (a) As used in this Section 15 the words: “you” and “your” also mean anyone owning 
any interest in this franchise including anyone owning any interest in any entity having an 
ownership interest in this franchise.

(b) "Transfer" means any assignment, sale or other disposition, whether it occurs 
voluntarily or involuntarily, including the transfer, issuance or reacquisition of any shares or other 
Ownership interest in, or the merger, acquisition, recapitalization, consolidation or other 
restructuring of, any corporation, limited liability company partnership or other entity that owns any 
interest in this franchise Or in the assets of yOur restaurant.

:(e) hi this Section. 15, “this franchise” means this Agreement, the rights granted by 
this A.greement, any ownership interest in this Agreement Or in any entity With any ownership 
interest in this Agreement or in your Sweethoney jDesser/ restaurant or its assets.

15.02 You agree'to notify us before you take any action to market this franchise or your 
restaurant. You should provide us at that time vrith yOur plan for marketing this fiunchise or your 
restaurant including the means and rnethods you plan to employ in that regard anti copies of any 
advertisements and materials you propose to Use. You must obtain our approval of all of those 
advertisements and materials prior to their usci which consent will not he: unreasonably Withheld or 
delayed. The foregoing includes advertisements and notices you plan to place' on thei Internet or 
publish or distribute by any Other means.

15.03 You only can transfer this franchise with our prior written consent. Any attempted 
transfer that we do not approve in advance: is not binding on jis and is grounds for the teimination of 
this Agreement.

15.04 (a) ) hi determining whether your proposed transferee is acceptable, we will 
consider, among otiier things^ Our standards at the time for new Sweethoney Dessert franchisees 
including, the net worth, creditWorthinesSj background, training, personality, reputation and business 
experience Of the pfoposed transferee;

(b) We can disapproye the proposed transfer if, in our sole and absolute judgment, 
the sailes price to; be paid by the transferee or the Other terms of the transaction arci such that the 
transferee's successful operation of the franchised business may be jeopardized. You acknowledge 
that this provision is solely for our pfotection and is not intended to provide any assurance to the 
prospective transferee that our approval of the transfer in any way guarantees the transfereels
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success. You agree not to suggest anytiung to the contrary to anyone including yoUr prospective 
transferee.

(c) Since you may disagree with,our decision to disapprove your proposed transferee 
or the transfer transaction,, you hereby waive and release us fi-ofn any claims that our refusal to 
approve a proposed transfer is an unreasonable interference with yoUr prospective advantage, is an 
interference with your contractual relations or otherwise gives you or the proposed transferee any 
kind of claim against us. We would not reyiew the application of tiie proposed transferee if you did 
not agree to this waiver and release.

15.05 You agree that you will finalize a proposed transfer oiily when you receive our 
written approval of the prospective transferee and tiie transfer transaction and following our 
decision not to purchase the interest or property proposed to be transferred under our right of first 
refusal described below. The decision whether to approve the proposed transfer is within our sole 
and absolute discretion.

15.06 (a) You agree to follow the transfer procedures set forth in Our manuals and other 
directives, to provide us with the documents and to perform the other duties regarding: the transfer 
called for by oUr manuals or directives.

(b) You.agree that we can require that the closing, date of the transfer be delayed for a 
reasonable time to allow us to perform our duties conceming the transfer.

15.07 So that we can review your proposed transferees quahfications, yoUr proposed 
transferee must submit an application in the form we specify. Until all of the information we 
reasonably request is provided, we are not obligated to take aiiy action on the application, of the 
proposed .transferee. We will review the application within a reasonable time and advise you 
whether your proposed transfer has been approved.

15.08 (a) Except, as provided below, if we approve your proposed, transferee, you must pay 
us as a transfer fee an amount equal to 50% of the iititial fianchise fee We are charging at the time 
for new Sweethoney Dessert smgle restaurant fi-anchises.

(b) If the proposed transferee is an existing Sweethoney Dessert franchisee, rather 
than paying, 50% of the then-current iriitial franchise fee, the transfer fee will he equal; to .25% of the 
initial franchise: fee we are Charging at that time for new single restaurant franchises. If the 
transferee is an existing Syyeethon^y Dessert franchisee, we -will not be required to provide any 
services in connection with a transfer. However, if in our discretion any such services are required, 
you or the trairsferee must reimburse us for any costs that we incur in connection with the transfer 
indudmg.any training we require the transferee to undertake and travel, lodging and, related costs 
involved in any visits to the restaurant that we make related to the transfer.

;(c) If no new S\veethoney Dessert finnchises are: being offered at the time of the 
transfer, the amounts referred to above will be based on the initial, fee that was being charged to new 
Sweethoney Dessert franchises at the time we stopped granting new franchises, adjusted by any 
increase in the-Consumer Price Index, as described in SeCtion:21 below between the date we stopped 
offering new franchises and ;the date of the transfen,
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(d) If more than one Sweethoney Dessert restaurant; is being transferred at the same 
time to die same transferee as part of the same transaction, and if the transferee is nOt then a 
Sweethomy Dessert &mctdseQ, ^e transfer fee will equal 50% of our then-current initial franchise 

fee for the first restaurant being, transferred and 25% of that fee for each additional restaurant being 
transferred. If the transferee is then a Sweethoney Dessert franchisee, frie transfer fee will equal 
25% of our then-current fi:anchise fee for each,restaurant being transferred.

(e) The required payments must be made within 10 days of when we notify you that 
we have approved the transferee and the transfer transaction or our approval can be withdrawn. We 
will not schedule any required training Of your transferee until this payment;is made.

(f) If you notify us that the proposed transfer transaction has been terminated before 
your proposed transferee has started our training course, we will refund the transfer feCj less any 
amounts we have expended in connection with the proposed transfer,, including a reasonable 
allo wance Tor the time our eniployees have spent in connection with the proposed transfer.

(g) If you own any existing Sweethoney Dessert restaurants as well as the^ right to 
open additional Sweethoney Dessert restaurants, yOu must, transfer both your restaurant or 
restaurants and your remaining rights to the same transferee unless; we ag'ee otherwise at the 
time. Your transferee must agree to pay the balance of the franchise fees due for remaining 
restaurant or restaurants as required by this Agreement.

15.09 We can require the proposed transferee to complete our training course, or such parts 
of it as we specify, to pur reasonable ;satisfactibn asn condition Of our approval of the transfer. If the 
transferee is required to undertake ;all or part of our training course and does not complete it to our 
reasonable satisfaction, you may not complete the transfer, the proposed transferee will have no 
further rights and We can retain &e transfer fee without refund;

15; 1.0 (a) Before you close any transfer transaction, you and the transferee must sign the 
transfer documents we reqiiire. We can condition our approval of the transfer on your agreement to, 
any tenns we feel are necessary to insure that the transferee performs his of her duties under the 
Franchise Agreement that is signed in connection widi the transfer. TheSe terms can include: 
requiring you to subordinate or defer ariy debt that you take back on the transfer to the transferee's 
faitihfiil performance of the duties called for in the Franchise Agreement that is signed in connection 
with the transfer.

(Id,) Before, you complete the transfer you agree tO sign a general release of all claims 
against usj-eur, pur licensor, our affiliates and our and their officers^ directors, shareholders, 
employees, agents and any others with whose conduct we and they are chargeable. The form of 
release we currently use is attached to this Agreement as Exhibit E.

(c) If a transfer results in the change in die managing agent, the provisions; of Section 
8.17 of this Agreement cpneeming the appointment of a suecessormanaging agent Will apply.

15.11 (a) If any transfer results in the cumulative transfer of over 50% of the ownership of 
the original owner or owners of this .franchise or the ownership interests of the original owner Or 
owners of any entify that owns a majority interest in this franchise, as a condition of our approving 
the proposed transfer we: can require that the person who, pr entity whiefr will own this franchise: to
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sign the Eranehise Agreement we are using for new Sweethoney Dessert franchisees at the time of 
the transfer even if thereds no change in any entity that owns this franchise.

(b) Even though a new Franchise Agreement may be signed, the term and renewal 
rights under the new agreement, and yoUr Restaurant Opening Schedule if applicable^ will be as set 
forth in this Agreement unless we agree otherwise at theftkne.

15.12 (a) We can request that you guarantee the obligations of your transferee under the 
tinnsferee’s new Franchise Agreement. You can decline to provide us with this guaranty but we can 
consider the absence of such an undertaking in deciding whether to approve the transfer. The forni 
of‘Continuing Guaranty we currently use is attached to this Agreement as Exhibit.F.

15.13 As a condition of our approvals,, we can require the fransferee to Update: the 
restaurant to comply with our standards at the time. We will advise your prospective transferee of 
what we Avill requirem that regard at the tirUe we approve the transfer

1:5.14 (a) You can make a transfer to a’corporation, limited liability company or other 
entity, wholly-owned by those who oWn the franchise; before the transfer without our consent, 
payment of fees pr signing a new Franchise Agreemeiit. This type of transfer will not give Us the 
ri^t to exercise our right of first refusal or require you to upgrade your restaurant as in tiie ease of 
other transfers; You must transfer the assets of yOur restaurant to that entity at the time you. transfer 
this Agreement to it.

(b) hi the Case of a transfer of the type described in subsection (ia) abqyei, those 
owning the entity to which this franchise is transferred agree;

(i) They will own the entity in the same; proportion as they currently own 
the franchise.

(ii) They are; personally responsible for the entity's performance of the 
terms of this Agreement and any other agreements between us to the 
extent they were; so responsible prior to the transfer.

(iii) They will sign the forms we require reflecting thefr obligations 
including personal continuing guarantees of the obligations of the 
new entity.

(iv) The share or ownership certificates of the entity will contain a. notice 
that there are restrictions’ on the transfer of the concerned ownership 
interest which are described in Section 15 of this Agreement,

(c) If for any reason WC me not notified before the. transfer,, the failure of the owners 
of the entity to which this franchise is transfeired to sign the documents we require will not affect 
their personal .liability for the obligations of that entity;

15,4 5 (a) You must notity us at or before the transfer if a proposed transfer is oriiy among 
the original owners of this franchise. If the transfer does not result m the cumulative transfer of over 
50% of the interests of the original, owners of tile concerned entity, the transaction will not be
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considered a transfer subject to the provisions of this Agreement and you need not obtain our 
approval prior to the transfer, we will not charge any fees in connection with the transaction, a new 
Franchise Agreement will not have to be signed, we will not exercise Our right of first reflisi and 
we will not require an upgrade of the restaurant; If the transferor retains less than Wo of the entity 
after the transfer, the, transferor must sign a release of all clsdrns against us, our licensor, our 
affiliates and their officers, directors, shareholders, partners,^ members and other others with whose 
conduct any of the foregoing are chargeable. The form of release we currently use is attached tO 
this Agreement as Ekhibit;E.

If the transferee previously owned less than 50% of the interests in this 
fi^anchise and after the transfer owns more than that amount, the transferee must complete our 
training course to: our reasonable satisfaction prior to the transfer if they have not already done 
so. We; can charge OUr training fee if training of the transferee is required.

15; 16 You do not have the right to grant a subfirahchise of this franchise or to franchise, 
license or otherwise permit anyone else to use my of the; licensed assets other than allowing yoUr 
employees to use the things we authorize them to use in the normal course of your 'bxxsiness.

15.17 We: can transfer this Agreement in whole or in part without your consent. However, 
we agree that any such transfer will not interfere: in a material manner with your receipt of the 
benefits granted to you by this Agreement.

15.18 (a) Other than as described above, wheii there is a proposed transfer, you agree to 
notify uS of its terms and conditions. You agree to tell us what;interest is proposed to be; transferred, 
the purchase price Or other consideration that is to: be received,, any credit or financing terms that are 
being oftered by the, proposed transferor, the date the proposed transfer is to close and all other 
pertinent information concerning the transaction. In addition, you agree to send us a copy of any 
contract, agreement, memorandum of sale, deposit receipt, letter of intent and the like, concemmg 
the proposed transfer as soon as itis signed. You also agree to inform usipromptiy of any changes in 
the terms of the proposed transfer prior to its completion.

(b) After we receive all of the information and documents that we^ need concerning 
the proposed transfer, we vwll have 14 days within which to adyise you whefiier we Want to have the 
interest proposed to be transferred assigned to us; on the same terms and conditions. However, we 
have the right to substitute equivalent cash for any noncash consideration that ,has been accepted.

(c) If we decide to purchase the; interest proposed to be transferred, the transferor or 
transferors must cooperate 'with us to complete the tranrfer as agreed. However, we can extend the 
date for the completion of the transfer for up to 30 days beyond the; date origindly scheduled for the 
closing in order to allow the conipletion of the transaction in a manner more convenient to us.

(d) After we notify you that we have decided not to purchase the concerned interest, 
or following the time within which we coUld have exercised OUT right of first refiisal, if there are any 
material changes in the terms of the'proposed transfer^ you agree to notify us :m writing promptly of 
those changes. We will have 10 days after we receive; ffiat notice within which to decide whether to 
purchase the interest being transferred on the revised terms and conditions, “Material changes” are 
tiiose that may reasonably tend to influence us in making ouT decision whether to exercise oUr right 
of first; refusal.
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;(e) If the proposed transfer is not completed for any reason within 60 days after we 
notify you that we have decided not; to purchase the interest proposed to be transferred, or if we 
have not given you that notice within the time required, a new right of first refusal begins as to that 
transaction as well as to any subsequent proposed transfers.

(f) If the proposed transfer involves' more than 50% of the ownership of this 
fi^anchise or of any entity that owns a majbrify interest in this fi-anchise anti We want to pufehase the 
interest or interests being transferred, we have the right to require those who would hold the 
resulting minority interests to transfer their interests to us at a price proportionate to the price we are 
paying for the majority interest that we are buying. We will pufchaSe^^the minority interest at the 
time and in the manner that we complete the purchase of the majorify interest. At, any time a:t our 
request, you agree to have all minority owners sign a document,:agreeing to our right to make: such a 
purchase.

(g) If we decide not to purchase, the interest proposed to be transferred, the transfer 
can be completed on the terms and conditions proposed but only after we have approved the 
transferee, the terms of the transfer and the transferor and transferee have satisfied all of the other 
transfer requirements of this Section 15.

15.19 (a) An;interest in; this franchise is transferable by will or by intestate succession Upon 
the death of the owner of that interest. Also transferable by will or by intestate succession is any 
interest the owner may have in any entity that owns,any interest in this franchise.

, (b) If the owner of any interest in this franchise or in any entity with, any interest in
this franchise is determined by,a court of competent jurisdiction to be legally incompetent, his Or her 
court-appointed guardianoan transfer this franchise or the coneemed.interest.

(C) A transfer because of death or legal incompetence is subject to all of the 
conditions and requirements concerning transfers described in this Section 15. As suCh, among 
other things,, prior to the transfer we must approve the potential transferee, and, if the appropriate 
conditions apply, the transferee must satisfactorily complete: our training Course, the transfer fee 
described above must be paid, the transferee must sign an updated Franchise Agreement and our 
right of first refusal applies.

15.20 (a) If we do not approve a potential transferee by will or intestate succession who; 
would otherwise take this franchise Or an interest in rniy entity owning any interest in this franchise, 
the concerned estate can sell this franchise or the concerned interest to a transferee acceptable to us 
within 6 months after the appointment of the estate’s executor, administrator or personal 
representati ve. If an approved transfer of this franchise is not completed within the 6 month period, 
we have the right to terminate this, Agreement.

(b) During any period following the death or incapacity of an owner of this franchise 
Or an owniiig entity, tiie operator of the business must continue to comply with the terms nf this 
Agreement and must nin the restaurant as, this Agreement requires. This compliance is not excused 
or reduced because of thcfconcemed death or ineapaeity.
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15.21 (a) If in our reasonable judgment, the restaurant is not being operated in accordance 
with this Apeement. during any period followmg the death of incapacity of an owner, we can, but 
are not Gbligated to^ take over the opefatibn of the restaurant for the aecount of the owner’s estate 
and can, deduct ,from the proceeds of the restaurant’s operation,, including the payment of wages and 
any other expenditures required by laWj any amounts we .incur^in the operation Of the business., This 
includes any transportation, lodging, living expense, salaries and benefits of those we employ to 
opemte die restaurant during this period.

(b) if we do take Oyer the operation of the restaurant under these cirGumstances, we 
can discontinue our operation of the restaurant at any time and turn it back to the concerned estate’s 
personal representative.

(cj Our operation of the restaurant will not forgive any violation of tiiis Apgement 
occurring before or after the period during which we Operate the restaurant.,

(d) You apee tiiat we will not be liable for any losses occurring dviring any period 
that we operate tiie restaurant unless we are guilty of poss negligence or vwllful misconduct.

15.22 (a) If an owner of this: franchise or of any entity with an ownership interest in this 
fianchise is ordered, or if that owner apeeSj to transfer all or any part of the owner’s interest in this , 
franchise, the concerned entity or in a substantial portion of thCi assets used in the restaurant^ to the 
owner’sispouse, domestic partner or their equivalent, that,order will constitute a proposed transfer of 
this franchise and will cause the transfer to be subject to all of the terms and Conditions concerning 
transfers described in this Section 15.

(b) If we approve the transfer and the person tp whom the transfer is being made has 
completed all necessary training, has been active in the operation of the restaurant and the restaurant 
has been in compliance with this, Apeement fpr at least one year prior to, the transfer, we will not 
require the transferee to complete further training nor will we charge a fee in Connection with the 
transfer. However, the transferee must reimburse us for any costs we incur in connection with the 
transfer^ including an allowance for the time Of Our employees, such aS in visiting tire restaurant to 
confirm compliance with this Apeement. AH of the Other, conditions concerning a transfer set forth 
in tins Section 15 will apply in these circumstances except our right of first refusal if the proposed 
transferee has been active in the operation of the business for a reasonable period prior' to the 
transfer.

(c) If we do not apprOvC the transfer, we have the right to terminate this Apeement 
and also have the right to purchase some Or all of the physical assets of the restaurant at their fair 
market value ais described iia Section 1;6.08 beloW;

16. Defaults, Cures, Termination and Remedies.

16.01 In addition to any other provisions of this Apeement that give us the' right to 
terminate this Apeement without an opportunity for you to cure a default, we can terminate this 
Apeement without givmg you notice or an opportunity to correct the concemed condition.of defaiilf 
under any of the following, circumstances;
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(a) If you or aiiy entity any interest in this franehise is declared bankrupt or 
judicially determiiied to be insolvent, if all or a substantial part of your restaurant 
assets: or property or that of the concerned entity is assigned to or for the benefit of 
any: creditor' or creditors or if you or the eoncemed entity admit an inability to pay 
debtk as they become due;

(b) If we mutually agree in writing to tenninate this: Agreement;

(c) If you or the owner of any interest in any entity that owns any interest in this 
franchise has made a material rnisrepresentatiOh relating to the acquisition of this 
franchise or if you or any such owner engages in conduct that reflects upon the 
operation and/or reputation Of Sweethoney' Dessert restaurants in a materially 
adverse manner;

(d) If you fail tO comply With ;any material federal, state or local law or regulation 
applicable to the operation of your restaurant and fail to . cure the violation within the 
time period allowed for. the cure follovding notice of the violation;

(e) If during any 12 month period you receive 3 Or more notices of valid defaults under 
material provisions Of tMs. Agreement even if the defaults are cured within the time 
periods allowed in the notices;

(f) If your restaurant, this Agreement or a material portion of your restaurant property is 
seized, taken over'or foreclosed by a goverpment ofBeial in the exercise of his or her 
duties or seized, taken over or foreelosed by a creditor, lienholder or anyone else, 
whether by foreclosure, attachment or otherwise and tiie property is not restored to 
you or the eoncemed entity within 5 days of the foreclosure; attachment, execution 
or seizure or ifdny judgment against you or the eoncemed entity remains Unsatisfied 
for at least 30 days unless annppropriate appeal bond has been filed;

(g) If you or any partner, officer, director, shareholder, member or oWner of any entity 
friat owns any interest in this franchise is convicted of a felony of any type or any 
other criming misconduct that is relevant to or reflects adversely on Sweethoney 

Dessert restaurants;

(h) If you fail to pay any fees, charges or other amounts due to us Or to any of our 
affiliates when they are due, but m any event Within 5 days after receiving notice that 
such fees, charges or other amounts are past due;

(i) If we make a reasonable determination that continued operation of your restaurant 
will result in an imminent danger to public health or safety;.

(j) If you fail to maintain the insurance coverage required by this Agreement or dO not 
provide us with the required certificates of insurance Within 5 days after notice of 
that failure;

(k) If you abandon your restaurant by failing to operate it for 5 consecutive days during 
which you are required by this' Agreement to keep the restaurant in opeiation or if
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you fail to operate it for any lesser period after which under the facts and 
cireunistanGeS it is not unreasonable for us to eonclude that you do not intend to 
continue its operation unless that failure is caused by fire, floo4, earthquake or other 
similar Cause beyond your Control but hot because of your inabili^ to operate the; 
business, whether financial or dtherwisej or if at any time you expresses ari 
unwillingness or inability to go forward With any of your obligations under this 
Agreement; or

(1) If you disclose or use; any of oUr trade secrets, other proprietary information or 
intellectual property except as permitted by this. Agreement.

16.02 . (a) In addition to the grounds for immediate, temaination set forth in Sectipn 16.01 
above, we can, in dUr Sole and absolute discretion, terminate this Agreement immediately if you 
violate any other agreement between us or any agreement between you and any of our affiliates, 
meludihg any other Franchise Agreement between us and that Violation is not cured within the time 
period allowed by the concerned agreement.

(b) If your right to occupy your restaurant premises is lost because of your default 
under your lease, we can terminate this Agreeinent. without giving you ttie right to seek a new 
location.

(c) If the term of your lease expires, or if your right to possession of your restaurant
premises, is otiierwise lost without you being at fault, we will not termmate this Agreement as long 
as you relocate and reopen your Sweethon^ restaurant at a location and, under occupancy
terms we find acceptable within 90 days fiom the date on which yOur prior lease terminated. The 
provisions of Sections 5 and 6 above and the Other provisions of this Agreement, apply tO the 
relocation of your Sweethorie}) Dessert restaurant mcluding the payment of our relocation fee.

• (d) If this Agreement is terminated because yOu are unable to relocate your 
restaurant but we are satisfied that you have made a good faith effort to relocate and have not 
refused to accept aiiy new site that we have found for you> the termination of this Agreement will 
not he deemed to be a tenrunation because of a default and the liquidated damages provisions of 
subsection 16.13 of this Agreement vwll not apply.

16.03 (a) If you have committed a violation of this Agreement and that violatibn does not 
result in the iinmediate termination of this Agreement, you must correct the default to our, 
reasonable sa:tisfaGtion within 20 days after we give you notice of the' condition that constitutes the 
violation and the corrective action that you must: take in order to cure the default, if any corrective 
action is possible^ If the violation is something that can be corrected within a reasonable time, and 
more than 20 days are reasonably required to cure the violation, we will' give you the additional time 
that we feel is reasonably necessary to cure the default. However, you agree to start your corrective 
action Within the 20 day period and proceed wth the CUre diligently to its completion.

(b) If you do not correct a default under this Agreement within any time period' 
allowed for its cure. We can terminate this Agreement by giVing you a notice of temtination sent m 
accordance with Section 20 below. The termination. Avill be effective at the time, described in 
Section 20 whether or not you actually receive the notice:
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(c) If applicable law requires that we give you rnore than 20 days, to cure the default, 
you will have the time required by law within which to correct the default. See the State-Specific 
Addendum below for the details.of any sueh.requirements.

16.04 If we decide not; to enforce, Or are prevented by law fi^om enforcing, my of the 
' immediate termination provisions of Seefions 16.01 or 16.02 above, tiie provisions of subsection

16:03 will apply to the concerned default.

16.05 If you maintain that we have committed a viGlation of a material term of this 
Agreement, you agree to give us written notice of the claimed default. We must correct any actual 
defatolt withhi 20 days after you have given us notice of the condition that Constitutes the violation, 
If the default is of such a nature that more than 20 days are reasonably required to cure the violation, 
we will have the additional time that is reasonably necessary to ciire fee default. HpwevCr, we agree

' to start our corrective action within fee 20 day period and proceed wife fee cure diligently to its 
completion. If we do not cure fee default within fee designated time' period, you can pursue all 
rights allowed to you by applicable law.

16.06 (a) Upon the temunation of this Agreement for aiiy reason, including its expiration at 
fee end of its term, you must, without delay ;

i) Bring all aceOrints' wife us and our ^liates current;

^ii) Stop using our trade names, trademarks,'service marks, logotypes, 
commercial symbols, trade dress, designs, patents^ copyrighted 
items, recipes, proprietary techniques. Confidential information, trade 
secrets, proprietary material and other intellectual property;

(hi) If we have notified you that we do not intend to purchase fee 
restaurant ftom you as described in Section 16,08 belOWj discontinue 
fee use of any color schernes, interior ;and exterior decoration, signs, 
displays, marketing and promotional material and all other items feat 
are distinctive to Sweethoney Dessert restaurants and redecorate fee 
restaurant so feat it will be distinctiy different fi-om a Sweethoney 
Dessert restaurant. In this regard, at our direction you agree to 
remove at yOur own cost and expense all fiimiture, decor, equipment, 
trade fixtures and other itenis, reasonably associated wife 
Sweethoney Dessert restaurants. You also agree not to use any 

' furniture, fixtures; decor, recipes^ uniforms, menus or other items
identifiable Wife,iSVecr/zoneyl3es,serif restaurants;

(iv) At your expense; send Us all of our manuals and all ofeer material 
feat you obtained,fi-om or through us or that yoU received by virtue of 
being a Sweethoney Dessert Scandusee;

(v) Obtain a new telephone listing and telephone number and, at OUT 
election and in fee manner we specify, assign your previous 
telephone fisting and telephone number; as well as all Intemet-reiated
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addresses and other items to us or to my other person or entity we 
designate;

(vi) : Cancel aiiy fictitious business name or'equivalent registrations; and 
all listings indicating that you are in any way afiiliated with 
Syve.ethoney Dessert XQsimtmX%md

(vii) Notify all of your suppliers, customers, utilities, landlords, creditors 
and concerned others, including: those With which you have placed, 
advertisements, that yOu are no longer affiliated with Sweethoney 
Dessert restaurants,

(h) You. also agree not to identify yomself, any entity that owned any interest in this 
franchise, and any present or future business in which you may have an interest, as having been 
associated with Sweethoney Dessert restaurants. This provision vwU not prevent you from 
responding honestly to inquiries about your employment history but, rather, is intended to prevent 
you fromjndicating your former affiliation with us tO the pUblic.

16,07 :(a) Until you have completed all of the duties described in Section 16.06 above, you 
agree to pay us on a monthly basis an amount equal, to the monthly average of the royalty and 
Marketing Fund fees you were required to pay over the 12 month period jUst prior to the termination 
or expiration of this Agreement. This obligation does not permit you to continue to use our names, 
markSj trade dress, restaurant format, manuals, recipes,, intellectu^ property or proprietary material 
or information or to carry any merchandise which is identified in any way Sweethoney Dessert 
restaurants.,

(b) In addition tp the amounts due under subsection 16.07(a), if you do not return 
our manuals and other materials within 10 days of the terrainatibn or expiration of this. Agreement, 
you agree to pay us $50.00 per .day for each item you have not returned until all such items are 
returned to us. If: you have; not returned our material after 30 days following the end of this 
Agreement, you agree to pay us immediately upon the conclusion of ffie 30 day period. $500.00 per 
item per day Even if you pay any or all of these amounts, you are not allowed to disclose the 
contents of our manuals and other proprietary material to third parties or to use them for any 
purpose since our manuals and materids constitute our trade secrets and have their own value 
independent of our franchise and the operation of our restaurants.

,16,08 (a) Upon the termination of this: Agreement for any reason^ including its expiration at 
the end of its term, we have the right to purchase from you any or all equipment, decor, furriiture, 
■fixtures and any or all other tangible property used in the operation of your Sweethoney Dessert 
restaurant. If we so choose, you agree to sell us your entire Sweethoney Dessert restaurant and 
assign us your right tO occupy the restaurant’s premises.

(b) We. will pay you the fair market value of the assets we purchase from you. The 
fair market value of the item's is to bC: detennined as of the date this Agreement came to an end 
without any allowance for any claimed going business value, goodwill or any other intangible asset 
and vvithout consideration that the restaurant is or was Sweethoney Dessert restaurant.
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(;e) We will notify you whether we Will purchase sorne or all of the assets of your 
Sweethomy Dessert restaurant during the period from 6f) days before to, 30 days after the 
tenriination, eaneellation, expiration or nonrenewal of this Agreement. If we give you this:notiee, 
you agree to meet witii us promptly to try to agree on the fair market value of the assets we propose 
to purchase-

(d) If we c^ot agree on the fair market value of the assets we propose to purchase 
vyithin 20 days after we give you notice of dur desire to purchase those assets, we each must, appoint 
a professional business appraiser each of whom will separately determine the fair market value of 
the concerned assets. The appraisers vyill be instructed to make and deliver their appraisals to Us 
both within 20 days of their appointment. If we cannot agree ou the: fair market value of the; 
concerned assets within 10 days of the delivery of the appraisals, the two appraisers will be 
instructed to appoint a third party arbitrator who will be: instructed to pick within 20 days after his or 
her appointment which of tiie appraisals he Or she deems to be closest to the fair market value of the 
Coneemed assets and that value shall then be the purchase price of the assets. The arbitrator can 
hold Such hearings as he: or she may determine to assist at arriving at a decision. Each of us will 
bear toe cost of our own appraiser, attorneys and expert witnesses and shall divide equally the cost 
of toe third party arbitrator :and any expert Witnesses: called exclusively by the third party arbitrator. 
If either of us fails to appoint, an appraiser within the required time period, the deteimination of fair 
market value by toe single appointed appraiser shall be the purchase price.

(e) Once the fair market value of toe assets we propose to purchase has been 
determined, either by agreement or*as set forth in subsection (d) abOve^ we each agree to enter into a 
standard purchase and sale. Of assets agreement witiiin 10 days after the purchase price has been 
determined. If we have not entered into such ah. agreement within 20 days after the purchase price, 
is deteraiined, the terms of the agreement Can be deterniihed by toe Superior Court of California for 
the County of Alameda and will be deemed complete and binding as of the date specified by the 
court, whether or not the agreement is signed by either or both of us. Unless we mutually agree 
otherwise, we will have the right to allocate toe purchase price among the assets we purchase and 
will pay any resulting sales tax on the transaction. We Will divide equally any costs imposed by the 
court in connection with the court proceedings any escrow fees arid any costs related to searching for 
liens and encumbrances on the assets we are purchasing, includirig those on the real property on 
which your restaurant is located if we are taking over toe occupancy of the premises. You will be 
responsible for prompt compliance with any applicable bulk sMe, or equivalent, law. and will bear 
the costs of that Compliance. Each side Will bear its own attorneys’ and expert,-witness fees in toe 
determining toe terms of the-purchase and sale;transaction.

(f) Transfer of the assets we piirchase will occur not later than 20 days after the 
purchase and sale agreement is completed or upon completion of compliance with any applicable 
bulk sale law unless the purchase and.sale agreement states otherwise.

(g) Unless we otherwise agree in -writing, our election to purchase some or all Of the 
assets of your restaurant and the purchase procedure set forth above, Will not extend the term of this 
Agreement, will not waive qr cure any default that has resulted in the termination of this Agreement, 
nor will it extend any period within Whibh you have had the opportunity to correct any condition of 
default.
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(h) If we elect to purchase any or all of the physical assets of your restaurant as 
described above, we will pay you the purchase price for those assets in a lump sum at the closing of 

' the transaction. We can reduce the purchase price by aiiy amounts you owe us, our licensor or any 
of our affiliates and. any Of your indebtedness that we assume.as part of the purchase price,

16.09 (a) Upon the termination of this Agreement fOr any reason, meluding its expiration at 
the end of its term, we have, the Option to have you assign your lease to us. If we do so, you will not, 
be entitled to any compensation on account of the transfer;

(jb) If we require an assignment of the lease, you agree promptly to bring the 
‘ restainant premises mto full compliance with the requirements of the lease and with all laws, 

statutes, ordinances, rules, regulations, orders and the like? applicable^ to the premises. You alsO 
agree to bring all accounts with and other Obligations to, the lessor; sublessor, etc. Current as of the 
date on which we take over the premises.

(c) If we assume the lease, you agree to indemni:^' uS against all losses and costs 
attributable to the period of your possession of the premises.. iFollowing our taking over possession 
of the premises, we. agree to indemnify you against all losses and costs attributable to the period of

' our possession of the premises, except to the extent that any of those losses or costs are die result of 
any of your actions or inactions,

(d) If we are notified by the lesson sublessor, etc. any time after We .take over the 
lease that yOu have overpaid any Costs or expenses attributable to your period of occupancy, we will 
refund those amounts to you to the extent that we have gamed the benefit of those Overpayments, 
such as: by receiving credits for future payments we are; required to make under the lease. To the 
extent you have underpaid any costs or expenses attributable to your period of occupancy, you agree

' to pay us those amounts promptly upon being notified of the basis for owing them and the amount 
due.

16.10 In addition to the: remedies set forth in this, Agreement,, in the event of your default 
we will have all other remedies availablei to us at law or in equity;

16.11 Any creation or increase in the value of any goodwill associated with the 
trademarks, service marks, logotjmes, symbols and.any Other intellectual property we have licensed 
to you that you claim resulted fi-om your Operation of the restaurant belongs to ,us and you hereby 
assign, any such increase to us without cost. Therefore, upon the termination, nonrenewal or 
expiration Of this Agreement for any reason, nO payment is due to yOu on account of any goodwill, 
going business value, lost equity Or for any other intangible assets claimed to have' resulted firom 
yOur operation or ovmershiptof the restaurant or otherwise:

16.12 All of the provisions of this Agreement that apply by then terms, or by implication 
after this Agreement ends will sinvive the temimatiOn or expiration of this, Agreement.

1,6.13 (a) If this Agreement is terminated because you default, we will lose yoUr royalty 
and Marketing Fund fees as Well, as the goodwill we^ wOiild have received fi-om your operation of 
the restaurant before file scheduled expiration of this Agreement. Therefore, since the extent of the 
actual loss to us that will occur for these reasons will be extremely difficult to determine, if this 
Agreement is terminated because you default, you agree pay to us in equal monthly installments an
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amount equal, to the monthly royalty and Marketing Fund fees that would have beGome due 
following the termination of this; Agreement as defined below. The monthly payments shall begin 
on the first day of the month following the month diirihg which this Agreement was terminated and 
shall continue Until we have established another company-Ovmed or fi^ancWsed Sweethoney Dessert 
restaurant within your protected territory.

(b) The term "the monthly royalty arid Marketing Fund fees that would have become 
due" means ari amount determined by taking your gross, receipts for the 12 months immediately 
before the <iate Of terminafibn, applying the royalty and Marketing Fund fee rates called for by this 
Agreement to your gross receipts arid dividihg that number by 12. If your Sweethoney Dessert 
restaurant has been open less than 12 months prior to the termination Of this A^eement, the actual 
gross receipts of the restaurant for the time it was open, annualized as appropriate^ is; to be used in 
the concerned calculation.

(e) If this Agreement is terrninated because you default before your restaurant opens 
for business. We can use the gross receipts of a restaurant we reasonably consider do be equivalent to 
your restaurant as the basis for the foregoing calculation.

16.14 After you have satisfied all of your payment and performance requirements 
following the termination or expiration of this Agreement, We both agree to sign a mutual release 
that will relieve us both fi:om further liability to each other except for the continuing obligations 
described in tiiis Agreement that apply following the termination or expiration of this Agreement, 
such as your promise not to use or reveal our trade secrets and your agreement not to compete With 
Sweethoney Dessert restaurants.for the period arid in the areas described in Section 17 beloW.

17. Covenants Not to Compete.

17i01 YOu agree that as long as tiiis Agreement is in effect you will not be .an owner^ 
employee, consultant, officer,, director, shareholder, member, partner or otilerwise participate in or 
own a business Or any interest in any. entity that owns a business at any location a principal activity 
of which is the sale of items similar to those sold in Sweethoney Dessert restauraritsi

1:7.02 (a) Except as Otherwise provided in this Agreement, you agree that for 2 years 
following the expiration, termination, notirenewal or transfer of this. Agreement you vfill not be an 
ownen employee, consultant, officer, director, shareholder, member^ paitiier or otherwise participate 
in or own a business or any interest in any entity that owns a business a principal activity of which is 
the sale of nomgeneric items of a type similar to those provided by Sweethoney Dessertrestaurants 
within the area that was granted to you as a protected territory or within 5 miles of any Sweethoney 
Dessert restaurant then existing or One that is under construction.

(b) The foregoing prohibition will not apply to youT passive ownership of 5% or less 
of the .shares in .a public corporation regardlessvof the nature of its business.

17.03 You agree that at no time will you or any person or entity oyer whorn or which you 
have control make any unauthorized disclosure or use of our trade secrets, intellectual property or 
other proprietaty material,, including the contents Of our manuals, any financial information 
concerning any Sweethoney Dessert restaurant or the Sweethoney Dessert tysiem, and any other
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proprietaiy infonnation which you obtained from or throng us or in connection with die operation 
of yoixt Sweeihmey Dessert restaurant.

17.04 You agree not to attempt to persuade or induce any of our employees, the employees 
of our licensor, those of Our affiliates or the employees of any Sweethdhey Dessert frmiChisee 
to leave their employment during, the term of this Agreement, any renewals Or extensions hereof and 
within one year diereaften

17.05 You agree that the foregoing covenants survive the expiration, termination, 
nonrenewal or transfer of this Agreement and that they will apply whether this Agreement 
terminated at the end of its temi, by the defaiilt of either party or for any other reason.

17.06 If a court Or arbitration tribunal determines that the foregoing covenants cannot be 
enforced as written in the jurisdiction in which your restaurant is located, the court or arbitration 
tribunal is hereby authorized to; alter the terms of the co venants toi the extent required to permit the 
covenants to be enforced, to the greatest extent possible in the concerned jiirisdiction.

18. Dispute Resolution

Mediation

r8.01(a) If there is ever a dispute or claim between tis related to tiiis Agreement, its 
inducement or its: breach, except those involving the validity or infringement of our tradenames, 
toademarks,, trade Secrets, intellectual property or other proprietary property, before taking any 
further action the parties agree to refer ffie matter to mediation pursuant to the rules of JAMS at its 
office m or nearest to the city in which our main business office is located atthe time. You agree to 
attend or to have a member of your senior management attend the mediation on your behalf. You 
agree tiiat the person who attends the mediation wiU have the authority to settle the dispute On your 
behalf

(b) Unless we both a^ee otherwise at the' time, the. mediation will be limited to one 
day with the costs of the mediation divided equally between us. If any party that is required to 
attend the mediation refuses to attend and participate in good faith, that party wll be responsible for 
the costs incurred by the Other party or parties in connection with the mediation, including the costs 
Of any action to compel attendance at a subsequent mediation, reasonable attorneys’ fees, mediation 
charges for the Original and subSeqpent mediation, travel and living costs and so forth.

(jC) We both agree that no legal or other action will be filed, except as permitted 
belov^ prior to the completion of the foregoing, process unless a party refuses to participate in the 
mediation process. If a party does refose to participate in the meffiation, either expressly or by any 
Other action Or maction, that party agrees not to bring an action of any t)^e on, his, her or its claims 
until after it gives at least l4 days prior Written notice to the other party of Ms, her or its intent to 
bring such an action in Order to permit the other party or parties to seek to enforce the mediation 
provisions set forth above.

Jurisdiction and Venue
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18.02 (a) We both agree that the venue for any dispute resolution proceedings involving this 
Agreement, our relationship, your Syveethoney Dessert business or any related transactions, 
including the inducement and/or execution of this Agreement, the performance of any party to this 
Agreement or lack thereof, the inducement and/or execution of any other agreement between us or 
the performance or any party to :such other agreement or lack thereof or any action involving anyone 
owing Us a duty by virtue of this tianchise will be in the county in which our main business office is 
located at the time such action is instituted. You agree to submit to the jurisdiction of the courts 
located in that County. You ^ee that any process issued by those courts will be effective when 
delivered to yOu as though you were present in that County at the time of delivery. If service of 
process cannot be made on any party after Commercially reasonable efforts are made to do so, 
service may bemade by notice of other similar method as allowed by applicable law.

(b) Any action concerning the validity or infringement of OUT Marks may be brought 
only in the federal court serving the district in which Our main business office is located at the time 
of thenction if its jurisdictional requirements are otherwise met.

Attorneys ’Fees and Casts

18.03 In the eventiany party to this Agreement files adegal action against the. other party or 
parties concerning the inducement, execution, breach, compliance with or enforcement of or 
otherwise related to this Agreement, our Marks Or our franchise relationship, the court; on if 
arbitration is later agreed to, the arbitrator, may designate one; or more of the parties as the 
“prevailing party^’. If the court or arbitrator does so, the court or arbitrator shall award the 
prevailing party its reasonable attorneys’ fees, expert witnesses’ fees and. court costs in the' matter 
and, in the ease of an arbitration award, reimbursement of the prevailing party’s share of the costs 
imposed by the- arbitration administrator and the arbitrator.,

Lmitations on Damaees and Tinie. Limit on Filins Aetions 

, 18.04 We both agree that:

(a) Neither party shall be entitled to punitive or exeinplaryidamages from thetother;

(b) Any claim either of us may have against tiiei other Will expire one-year'from the 
date that the Claim arises unless through the exercisetof reasonable diligeiicC the complaining;party 
could not have learned of the claim in which case the pne-y.ear period will begin when the 
Complairiing party learns of the claim, or through the use of reasonable diligence; could have learned 
of the claim, but, in any event, the claim shall expire at the conclusion of any statutory statute of 
limitations that would.otherwiSe apply even if the basis for the claim has'not yet been discovered.

No Class Aetions

18.05 Np class action shall be filed based, on claims for Which class action certification 
would otherwise be possible.
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19. Modification of This Agreement.

19;0.1 This Agreement can be modified only by a wriften agreement signed by the parties 
to this Agreement.

■ . •

19.02 We can modify our: manuals, our operating procediures and all other aspects of the 
Sweethoney Dessert system, whether those manuals, procedures or aspects now exist or are 
developed, at a later time. You agree to adhere to any such changes at such times and in the manner 
we^requiTe, subject to the specific limitations contained in this Agreement.

20. Notices and Approvals;

20.01 (k) In order to be;effective, all notices^ approvals and consents requited by this . 
Agreement or related to it must be in writing. By ^ving a facsimile number and or an electronic 
mail address to the other party, the parfy providing that number or address agrees that notices, 
approvals and consents can be transmitted to them electronically as long as the method of electronic 
coinmunicatiOn Creates a record that can be retained, retrieved anti reviewed by the recipient and 
Can be directly reproduced on paper through an automated process.

(b) Notices, approvals and conserits shall be deemed to have been received by the 
addressee at the earlier of when delivered to the addressee. When an acknowledgment of receipt is 
signed by the addressee or an agent of the addressee, the riext weekday when sent to the addressee 
by facsimile transmission or by electronic mad, the next weekday after deposit with a recognized 
overnight express delivery service or 4 days after the depOsit:in the United States mail, when sent by 
certified mail, postage prepaid and properly addressed to tile party to whom or Which the notice is 
being sent.

(C) All notices of default must be sent by hard copy via United States certified mail,. 
postage prepaid and properly addressed to the party to Whom or which tiie notice is being sent or by 

• means of a recognized overnight express delivery service which Can provide proof of receipt even if 
those notices have also been sent in a manner described in subsection 20.01 (b) above. The notices 
of default will be effective when receipt is acknowledged :as described in subsection 20l0l(b) Or 
when delivery is accomplished When Sent as described in this; subsection (e), whichever occurs 
earlier. If no acknowledgement is signed or defivery of the hard copy is refused or Cannot be 
aeeomplisbed, the notice wiU be effective when delivery is attempted when sent as dCscribedtin this 
subsection (c).

20.02 For purposes of notices, approvals, consents, payments, receipts pr other 
eommunicationSi the parries designate the addresses listed at the beginning of this Agreement.

20.03 Any party can change his, her or its address by giving, Written notice pf the change to 
the other party as provided above.

21. Consumer Price Index Adjustment.

21.01 Whenever in this Agreement any Charge, fee or other payment is tp be adjusted by 
the Consumer Price Index (“the Index”)? that adjustment will be based upon any increase between 
the date of this Agreement or such other time as may. be set forth in the provision requiring the 
adjustment and thedate on which the Concerned payment is due: in the Consumer Piice Index for All
Sweethoney: Dessert 
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Urban Consumers! (base year 1982-84-100) for San Francisco-Oakland-San Jose, California, 
published by the Uiiited States Department of Labor, Bureau of Labor Statistics, most immediately 
preceding the concerned dates.

21.02 In no case will any adjustment occurring by virtue of this Section, 21 result in the 
charge, fee or other payment that is subject to adjustment being adjusted below its Original amount.

21.03 If the Index designated in Section 21.01 above is changed so that the base year or 
area differs from that in effect bn the date of this Agreement, the Index shall be converted iii 
accordance with the conversion factor published by the United States Department of Labor, Bureau 
of Labor Statistics. If the Index is; discontinued or revised during the term of this Agreement, 
including any extensions or renewals: hereof, such other government index or computation with 
which it is replaeedishall be used in order to obtain..substantially the same result as would have been 
obtained had the Index not: been discontinued or revised.

22. Heirs> Successors and Assigns.,

22.01 This: Agreement is binding on and inures to the benefit of the parties and their heirs, 
successors, representatives and assigns except to the extent and only on the conditions and in the 
manner more ;specifically set forth elsewhere in this Agreemerit, inGluding the transfer requirements 
of Section 15 above.

23. Waivers,

23.01 The failure by either party to enforce any right that he, she or it may have or to 
declare any default: by the o^er party shall not be deemed to be a waiver or abandonment Of that 
right or default unless the Concerned right or default is waived by a written document signed by the 
party who is waiving the ;right or default.

23.02 The waiver of any right or default in. one instance shall not be deemed to be a 
continuing waiver of the concemed right or default or a waiver of the concemed right or default, or 
any otiier right or default; in any other instance.

:

23.03 The acceptance; of money or other performance by either party shall not constitute a 
waiver of any right or default other than the one to which the payment or perfoimance pertains and, 
then only to the OMent of the payment or performance accepted by the Other party.

24. Severability,

24.01 The invalidity or unenforceability of any portiph of this Agreement shall not affect 
the validity of any other portion of this Agreement andj unless the substantial performance Of this 
Agreement taken as a Whole is impaired by such a finding, this Agreement shall remain in full force 
and effect.

24.02 Any- invalidity or unenforceability of any portion Of this Agreement ih any 
jurisdiction shall not invalidate that portion or aiiy other portion in any other jurisdiction.

Sweethoney Dessert 
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25. Govenant of Further Assurances.

25.01 Whenever in our sole judgment we decide that it is advisable, to execute any other 
and further documents neeess^ or desirable to carry out the purposes of tlus Agreement, you agree 
to execute those documents promptly, pfovided that they do iiOt substantially alter yOur rights or 
increase your duties Or expenses under tks Agreement.

25.02 You agree to respond promptly and accurately to all inquiries ftom our accountants, 
attorneys, auditors, lenders and others we authorize, concerning the status of this Agreement, the 
status and amounts of any accounts betwcen us and/or any otiier matters pertaiining to the rights and 
obligations of the parties to this Agreement

26. Governing Law.

26.01 (a) This Agreement and its interpretation shall be governed by the laws of the state 
of California except for the nonCompetitionprovisions of Section 17 which shall be,governed by the 
laws of the state where your Sweethoney Dessert iestamsni is, located.

(b) Eyen though Calrfomia la\v has been selected for the interpretation of this
' Agreement, if yOur restaurant is not located in California, California's choice of law and conflicts of 

law rules will not apply You also agree that the California Franchise Investment, Law* beginning at 
California Corporations Corfe Section SlOOOj the California Franchise Relations Acf beginning at 
California Business and Professions. Code. Section 20000, as well as the otiier substemtive statutory 
law of California dealing With anything other than the interpretation of contracts, whether they now 
exist or are^ enacted at a later time, will not apply unless teir jurisdictional requirements are met 
independently arid not merely because of the reference to Cailifomia law in this Agreement,

‘ 26.02 If a court or arbiti-ation tribunal of competent jufisdiction determines; that some or all
of this Agreement must be governed by the lawS of a state other thairi the slate or states described in 
subsection 26.01(a) above, then the laws of that other state will govern the interpretation of this 
Agreement to the extent required by that court or tribunal.

26.03 If applicable laW or regidations require there to be terms other than or in addition to 
the terms contained in tius Agreement, then the required terms mil be considered to be a part of this 
Agreement but only to the extent necessary to prevent the invalidity of this Agreement or any of its

' provisions or to prevent the impositipn Of any civil or criminal penalties or liability;

26.04 To the extent permitted by the laws Of the istate whose laws govern this Agreement, 
you hereby waive any provistoris Of law or regulations that render any portion of this Agreement 
altered, invalid or unenforceable in any respect.

27. Counterparts.

27.01 If more than one copy of this Agreement is signed by the parties, all of those copies 
taken together will represent only one agreement.

Sweethoney Dessert 
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28. Headings and Gender:

28.01 The headngs used in this-Agreement are for convenience only and are not to he used 
in construing the provisions of tMs Agreement.

28;G2 As used in this Agreement, the male or female gender shall include the other and the 
. neuter. The singular shall include the; plural and the plural shall include the singular, as appropriate.

29. Miscellaneous.

29.01 Time is of the essence in this Agreement.

29.02; The parties agree that in entering into this Agreenient they intend to confer no 
benefit or right on any person or entity not a party to this Agreement except as speeified regarding 
our licensor and our affiliates and the personal representatives of a party. Except for the benefits; 
extended to those persons or entities, the; parties agree that no third party shall haye my right to 
claim any benefit or right as a third party beneficiary under any provision of this Agreement.

29.03 You are not entitled to claim any rights or benefits, including those of a third party 
beneficiary, under any contract, understanding or agreement between us and any other person or 
entity unless that contract understanding or agreement specifically refers to you by name or to a 
class to which you belong,and speeifically grants fights or benefits to yoU or to the concerned class.

29.04 No fees, charges, royalties, marketing fees or Other payments of any kind you make 
to us, or any that are made by someone else for'your account, are refundable in whole or in part 
except as may be othenvise set forth in this Agreement.

29.05 The person or people signing this Agreement warrant: that they have full power 
and authority to enter into this Agreement, and, if they have signed on behalf of a partnership, 
limited liability company, corporation or other entity, that it has been duly organized, is validly 
existing, is qualified to do business and is in good standing in the jurisdiction in which it was 
formed and, if necessary as a condition of doing business Where your restaurant isToeated,, in the 
jurisdiction where your Sweethoney flesserr restaurant will be situated.

30. Innovations.

30.01 If you or anyone affiliated with you developsi any innovations, inventions, 
discoveries, concepts, processes, practices, techniques, procedures^ products, services: merchandise 
or ideas (cumulatively referred to in this Section 30 as “innovations”) related to Sweethoney Dessert 
restaurants: you agree to advise Us promptly in writing of the innovatiOiis,

30.02 Except as otherwise limited by law, all innovations that you, your employees, your 
agents or anyone associated With you develop in connection with, or applicable to, Sweethoney 
Dessert restaurants are our property;

30.03 It is solely vfithin Out complete and absolute discretion whether to authorize the use 
and/or dissemination of any innovations and, if we do ;so, themanner of their use.
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30.04 You agree not to implement any innoyations until we authorize you to do sO in
writing.

30.05 No compensation will be due and payable to you, or, to any person or entity 
associated with you, on account Of any innovations developed by you Or by such person or entity 
whether Or not We use, disseminate, authorize or otherwise employ the innovations.

31. Accord and Satisfaction.

31.01 No payment you make, any payment made by anyone for your account, or any 
payment to any person or entity affiliated With us in an amount less than that required to be paid 
shall be deeined to be anything except a payment On account regardless of any enddrsement to the 
contrary contained on the payment; or in any oral or written communication transmitted in 
connection vrith the payment

31.02 Neither by endorsing nor accepting any check nor by accepting any amoimt from 
you, or any amount paid On your behalf, are we bound by a claim that the endorsement or 
acceptance, was an accord and satisfaction or other agreement to take less than thedull amount due:

31.03 Payments made- to us, our licensor and/or our affiliates shall be applied first to ahy 
late charges and/or interest owing and then to the earliest of the principal amounts due unless there 
is a signed agreement between you and the payee that specifies that the: payment is to be applied 
otherwise.

31.04 Neither any payment to us, or licensor or our affiliates nor the: acceptance .of die 
payment shall prejudice or he deemed to be a waiver of Our right, or that of our licensor Or affiliates, 
to require full payment and performance of all of your duties and obligations under this Agreement 
or any other agreement imder which the Concerned obligation arose.

32. Joint and Several Liability.

32.01 'If two or more persons, corporations, partnerships, limited hability companies Or 
other entities, or any combination of them, sign this. Agreement, the; liabihty of each is joint and 
several.

33. Our Right’to Act.

33;01 If you.fail to perform any duty or obligation required under this Agreement, we haye 
the right, but not the obligation, to perform that duty or obligation on your behalf, for your account 
and/or in your name. If we elect to do so, you agree to pay us immediately all costs and expenses 
we incurin thatperformaneei

33.02 All sums required to be paid to us pursuant to Section 3 3,01 that are not immediately 
paid will subject to the late charge set forth in Section 11.04 of this Agreement.

33.03 No performance we undertake On your behalf will be a waiver or release of any 
claims we may have against you because of your failure' to perform the concerned duty Or 
obligation.
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34. Entire Agreement.

34.01 This Agreement, any signed exhibits and/or addenda attaOhed to this Agreement, and 
the Franchise Disclosure Document that accompanied this Agreement, contain the entire 
understanding between us and encompass all representations on which we both have relied.

34.02 This Agreement supersedes all negotiationSj agreements, representations, promises, 
commitments, inducements, assurances, conditions and covenants between us whether direct, 
indirect or implied and whether oral or written, except for those contained in this Agreement, any 
signed exhibits or addenda to this Agreement and in the Franchise Disclosure Document 
accompanyingthis. Agreement.

34.03 You acknowledge that we have made hO promises tiiat are not contained' in this 
Agreementi any signed exhibits or addenda to this Agreement and the Franchise; Disclosure. 
Document that accompanied this Agreement, including promises or representations concerning your 
potential for success, the profitability of your restaurant or concerning any further or additional 
rights you may have.

34.04 You acknowledge thait we have adyised you that’ there can be; np: guaranty or 
assurance of sales levels, profitability or Success in your restaurant and that your ability and 
dedication to your Sweethoney Desse:nt restaurant business is crucial to youT success.

34;05 Except for aiiy additional representations contained in the Franchise Disclosure 
Document that accompanied this Agreement, we both agree; that this Agreement and any signed 
exhibits or addenda to this Agreement is intended to be the entire integration of all of pur 
understandings of every type Concerning the matters related to the subj ect matter of this Agreement, 
whether those understan(fings arose before or at thedime wC signed this Agreement.

34.06 We both agree that, no agreements, representations, negotiations, understandings, 
promises, commitments, inducements, assurances, terms, conditions or covenants pf any kind or 
nature, exist between us except those set forth in this Agreement, in any signed exhibits or addenda 
to this. Agreement and those contained,in the Franchise; Disclosure Document that accompanied this 

' Agreement whether pertaining to this Agreement or to any future, further or additional rights of the 
parties or otherwise. To the extent that there may be any agreements, representations, negotiations, 
understandings, promises, eOnmiitments, inducements^, assurances, terms, conditions, covenants, or 
the likci not contained in this Agreement,, any signed exhibits or addenda to this Agreement or the 
Franchise Disclosure Document accompanying this Agreement, we both agree that they are waived.

34 07 YOU ACKNOWLEDGE THAT WE HAVE ADYISED YOU THAT YOU 
MUST INSURE THAT ALL PROMISES AND REPRESENTATIONS FOR PRESENT AND 
FUTURE RESULTS AND RIGHTS, WHETHER ABSOLUTE OR CONTINGENT, ARE 
CONTAINED IN THIS AGREEMENT OR IN AN EXHIBIT OR ADDENI>UM TO THIS
Agreement signed by all parties to thi$ agreement or they may be
LOST.

. Sweethoney Dessert, Inc>
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Signature

By.

Its
Title

Typed or Printed.Name

Title
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STATE-SPECIFIC ADDENDUM TO
Dessgr/FRANCHISE AGREEMENT

The following provisions are applicable to franchises in the State of California:

1. Rather than being due upon the signing of the Francluse Agreement, the initial franchise 
fee is deferred until all of our initial obligations as to your first restaurant are complete and your 
restaurant is open for business.

2 California Business and Professions Code Sections 20000 through 20043', the California 
Franchise Relations Act, provide rights to franchisees concerning termination, nonrenewal or 
transfer of a franchise. If the Franchise Agreement contains a provision that is inconsistent with 
the law, the law will control.

,3. The Franchise Agreement provides for termination Upon bankuptcy. This provision 
may not be enforceable under federal bankruptcy law. (11,0.S.C. A. Sec. ,101 et seq.)

4. The Franchise Agreement contains a liquidated damages clause. Under California 
CmV Corfe Section 1671 certain liquidated damages clauses are unenforceable.

5. You must sign a general release if you relocate, renew or transfer your franchise. 
California Corporations Code Section 3il 512 voids a waiver of your rights under the Franchise 
Investment Law {California Corporations Code Sections i31,000 through 31516). Business and 
Professions Code Section 20010 voids a waiver of yoUr rights under the Franchise Relations Act 
{Business and Professions Code Sections 2O000: through:20043).

Dated:

SWeethbney Dessert, Inc.

iSignature

Typed or Printed Name

By.

Its
Title
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EXHIBIT A
to Sweethoney Dessert Franchise Agreement 

Location and Protected Territory

Immediately upon its execution by the p^ies, this E^diibit A becomes a part of the 
Franchise Agreement dated, between Sweethoney Dessert, 
Ihc.; and _^.

We both agree that the location.for your Sweethoney Desert restaurant is;

The protected territory granted in connection with your restaurant is described as follows;

If a map that depicts your protected territory is attached, and there is a conflict between the 
map and the abOye-description, the above-descriptipn will control.

This EXHIBIT A is signed on,__________ .

Sweethoney Dessert, Inc.

Signature
By
Its'

Typed or Printed Narne
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EXfflBITB
to Sweethoti^ Desert Franchise Agreement 

Restaurant Opening Schedule

If this Agreement covers more than one Sweethpney Dessert restwirant, you agree to comply 
with the following Restaurant Opening Schedule.

Your Development Area is;

If a map that depicts your DCvelopinent Area is attached, and there is a conflict between the 
map,and the above-descriptton, the aboye-descriptibn will coritroh

Total number of restaurants covered by the Franchise .Agreement is 

Number of restaurants to be open by date indicated:

Date:

Number,

Exhibit A to the Franchise Agreement should be amended, or a new Exhibit A completed 
and, signed, for eachmeW restaurant to show toe address of the restaurant and its protected territory.

This EXHTBIT B is signed on ^.

Sweethoney Dessert, Inc.

Signature
By_
Its

T}toed or Printed Name
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EXHIBIT C
to Sweethoriey Dessert Franchise Agreeinent 

Licensed Mark

SiE
SBS3

SW(6TM0N€Y 
D esse H - T (D

This EXHIBIT C is signed on.

Sweethoney Dessert, Ine.

Signature
By.
Its

Typed or Praated Name.
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EXHIBITB
to Dessert Eranchise Agreement

ADDENDUM TO LEASE AGREEMENT

This Agreement is made on
between .________________
as "Lessor", ___________ ;

2Q___ , by Md
referred to herein 

„ referred to herein as "Lessee", 
and Sweethoney Dessert, Inc., a €aIifomia corporation, referred to herein as ^‘Franchisor”.

Lessor and Lessee have entered into a Lease Agreement dated 
, ____________ ("the lease") so that a Sweethoney Dessert restaurant: cm be opened

and operated at_______________________________________
(“the premises") pursuant to a Franchise Agreement with Franchisor, As partial consideration for 
Franchisor approving the location and lease for the premises, the parties hereto have agreed to 
enter in to diis Addendum.

1. (a) Ln the event, that Lessor claims that Lessee is in default under any provision of the 
lease. Lessor agrees to, notify Franchisor in writing of the claimed default and the time within 
which Lessee can cure the default prior to the default resulting in the termination of the lease.

(b) If Lessee fails to cure the claimed default. Lessor agrees to so notify Franchisor in 
Writing and to allow Franchisor an additional reasonable period of time, w¥ch shall not be less 
than 15 days, witliin which to cure the default, if Franchisor elects to do so*, the nature Of the 
default is such that more than 15^ days are reasonably required to cure the default. Lessor shall 
allow Franchisor Such additional time to cure the default as iS reasonably necessary.

2. Both Lessee and Lessor agree that at the times Franchisor so requests. Lessor will 
provide-to Franchisor copies of all Sales reports and any other information Lessor may possess 
regarding the premises and the operation of Lessee's business at the premises;

3. (a) If Lessee's Franchise Agreement with Franchisor expires or is, terminated for any 
reason,, Lessor agrees that upon the election of Franchisor the lease shall be deemed assigned to 
Franchisor, or to such other entity as may be specified by Franchisor, upon written notice to 
Lessor. Notwithstanding any other provisions of the lease, upon the giving of such notice from 
Franchisor to Lessor,, nO additional consent Of Lessor' or any payment on account of the 
assignment to Lessor will be required to perfect the assignment to Franchisor or to the designated 
entity;

(b) The parties hereto agree that upon Franchisor's election to have the lease 
assumed, whe&ef by Franchisor or by a designated person or entity,, Lessee will be solely 
responsible for fiill performance of &e terms of the lease vmtil the effective; date of the 
assumption of the lease and that the person or entity to whom Or which the lease is assigned will 
be solely responsible- for full performance of the lease '^er that date.

(e) Lessor agrees that Franchisor, or the person or entity who or which assumes the 
lease, will not be responsible for the performance of any duties or responsibilities, iHcluding any

Sweethoney Dessert, Ihc, 
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payments, arising; during, becoming due during, or attributable to the period of Lessee's, tenancy 
under the lease.

(d) It is agreed that neither Lessor, Franchisor, nor any person or, entity whom or 
which may assume the lease, will be dbligated to Lessee in any way biecause of the assignment of 
die lease to Franchisor or such person or entity pursuant to the terms of this Addendum or 
Otherwise.

EXECUXEL) as of the. date first written above.

LESSOR LESSEE

FRANCHISOR 
Sweethoney Dessert^ Inc.

By.

Its

Sweethoney Dessert, Inc. 
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EXHIBIT E
to Sweethoney Dmgr# Franchise Agreement 

GENERAL RELEASE

This General Release is made oh__________________ _ _,by
________________________ ____________________________ hereinafter referred to
as “TranGhlsee” :in fayor of Sweethoney Dessert, Ine., a California corporation, hereinafter 
referred to as “Franchisor”

This General Release is made \yith reference to the foilowing facts;

A. Franchisor and Etanchisee entered into a Franchise Agreement dated 
_______ __________ ,, hereinafter referred to as “the Franchise Agreement”.

B. The Franchise Agreement is for a Sweethoney Dessert restaurant (“the 
restaurant”) located at;

As a condition of the relocation/renewal/transfer (delete inapplicable words) of the 
restaurant. Franchisee is required by the Franchise Agreement to provide Franchisor with this 
General Release:

NOW, THEREFORE, in consideration for Franchisor allowing the 
relocatiOn/renewal/transfer of the restaurant, and fOr other good and valuable consideration, the, 
receipt and sufficiency of which is hereby acknowledged, and with the intent to be legally bound, 
the parties hereto agree, as follows;

1. The facts: set forth above are true.

2. Except for the obligations undertaken hy Franchisor in this Geiieral Release, 
Franchisee hereby forever releases, forgives, and discharges Fr^chisor from any and all liability 
of any kind and nature: whether arising out Of the Franchise Agreenient, its. inducement, 
execution and perfonnance, the fi-anchise relationship between Franchisee and Franchisor or 
othervyise, including, but not limited to, any and all claims, demands, rights of action, causes of 
action and liability caused by errors, omissions, intentional acts and negligence, of any kind or 
character whatsoever, which Franchisee rnay now have or claim to have against Franchisor. 
Franchisee understands and agrees that this release Covers all claims of every kind and nuturei 
past and present, knovra and, unknown, suspected and unsuspected^ except for claims arising 
pursuant to obligations undertaken under this General Release. Franchisee^ expressly waives any 
and all rights; or claims under Section 1.542 of the Galifornia Giyil Gode, Which states;

A general release does not extend to claims which the creditor does not know or
smpect to exist in his or her favor at the time of executing the release, which if

Sweethoney Dessert, Inc, 
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known by kim or her must have materially affected his or her settlement wUh
the debtor.

%, If £uiy legal action, or other action or proceeding, is brought for the enforcement of this 
General Release, or because of a dispute, breach, default or misrepresentation in cormectioii with 
any of the duties, obligations, covenants, representations, warrantieSj performance, promises or 
provisions of this General Release; the party prevailing in that action or proceeding shall be 
entitled to recover its reasonable attorneys' fees and ;all other costs incurred in that action or 
proceeding in addition to any other relief to which that party may be entitled,

4. Franchisee warrants and represents hCj she or it, as appropriate, has full power and 
authority to enter into this General Release. Eranchisee warrants and represents, that, no third 
party has any interest Or right in any claim, potential claim, right of action Or cause of action 
Covered by this General Release and. the consent of no third party is required for the effectiveness 
of this General Release.

5. It is agreed that the agreements and undertakings contained in this General Release 
shall, be binding upon Franchisee and also upon Franchisee’s heirs,, successors, representatives, 
and assigns.

6. Unless prohibited by any applicable .law,; this General Release shall be constiued and 
governed by the laws of the state of California. This General Release does not release any 
claims the forgiveness of which is specifically proinbited by any applieabie law.

X Should any provision of this General Release be found to be invalid or unenforceable 
under any law wltich may be found to govern this General Release, that invalidity or 
unenforceability shall not affect the validity or enforceability of any other portion of this. General 
Release and,, unless substantial performance of this General Release taken as a whole is 
prevented thereby, this General Release shall remmn in fiill force and effect,

8. This General Release contains the entire Understanding and agreement of the parties 
pertaining to the subject, matter hereof and supersedes all prior and contemporaneous 
negotiations, inducements, assurances, conditions, agreements, contracts, representations, 
promises, commitments, covenants and understandings between them whether direct or implied 
and whether oral or written concerning Franchisee’s release of claims as part Of the effected 
relocation, renewal or transfer.

IN WITNESS WHEREOF, thiX General Release has been duly executed it as of the date 
first written above.

FRANCHISEE

By_

Its

Sweethoney D.essert, Inc, 
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EXHIBITF
to Smethoney Dessert Franchise Agreement 

CONTINUING GUARANTY
(To: be used to guaranty the obligations pf a corporate or limited jiabilily CQmpany &ahehisee or 

to guaranty the obligations of a franchisee other than the guarantor)

■. ________ ^(hereinafter referred to as
"Guarantor") whose address is

as a material inducement to and in consideration for
Sweedioney Dessert, Inc. (hereinafter referred to as "Eranchisor"), entering into a Franchise 
Agreement {"the Franchise Agreement") with

unconditionally(hereinafter referred to as "Franchisee"), dated___________________
guarantees and proniises to and for the benefit ofFranchisor, and any other person or entity which is 
named herein, that Franchisee will perform faithfully and completely all of the provisions, 
obligations' and duties that Franchisee has ^eed to perform tinder the Eranehise; Agreement and/or 
any other obligations undertaken or to be; undertaken hy Franchisee in favor of Franchisor and/or 
Franchisor's licensory parent, subsidiary or affiliated persons and/or entities. Guarantor also agrees 
to be bound by Ihercoiifidentialify and. noncompetition covenants in the Franchise Agreement.

If Guarantor is more than one person. Guarantor's obhgations are joint and several. 
Guarantor's obligations, are also independent of Franchisee's obligations. A separate action may be 
brought or prosecuted against any Guarantor whether or not die action is brought or prosecuted 
against any other Guarantor or against Franchisee or any or all . of them or whether aiiy other 
Guarantor or Franchisee is or are joined in the action.

Guarantor Waives the benefit of any statute of limitations or other proidsion of law which in 
any way affects or limits Guarantor's liability imder this Guaranty.

The provisions of the Franchise Agreement or other obligation involving Franchisee may be 
changed between Franchisor, or the other concemed party or entity, and Franchisee at any time and 
in any manner, either by written or oral agreenient, by operation of law, by course of conduct or 
otherwise, without the consent of or notice to Guarantor. This Guaranty sh^l continue to guaranty * 
the performance of Franchisee under the Franchise Agreenient and/or other obligation as so 
modified without further agreement or act of Guarantor being required.

Assignment by Franchisee or by Franchisor of the Franchise Agreement or other obligation 
as pemiitted in that Agreement or the other obhgation shall not affect this Guaranty as to the 
obligations of Franchisee and the obligations of Guarantor hereunder shall carry over to the 
transferee of the Franchise Agreement, or of the concerned person or entity covered by this 
Guaranty,

This Guaranty shall not be affected, nor die obligations of Guarantor hereunder limited in 
any Way, by Franehisor's, or any other person Or entity’s, delay in enforcement or failure to enforce 
any of its rights under the Franchise Agreement, other guaranteed obligation Or under this Guaranty.

If Franchisee conunits a breach of die Franchise Agreement or other guaranteed obligation. 
Franchisor, or any other person or entity covered by this Guaranty, can proceed immediately against
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Guarantor or franchisee or both or Franchisor, or other beneficiary of this Guaranty, can enforce 
against Gu^antor'or Franchisee, or both, any rights which Franchisor or such person or entity has 
under the Franchise Agreement, other obligation Or pursuant to applicable law Or both. If. the 
Franchise A^eement or other obligation tenninates. Franchisor ancFor such other beneficiary can 
enforce any rights it, has following such termination against Guarantor, Franchisee or both, without 
giving: prior notice to Guarantor, Franchisee or either, and/or without making demand on Guarantor, 
Franchisee or either.

Guarantor waives the right to require Franchisor or other beneficiary to proceed against 
Franchisee before proceeding against- Guarantor, to proceed against or exhaust any secnri^ that 
Franchisor of the other beneficiary holds fi'Om Franchisee, Guarantor Or any Other source, and/or to 
pursue any other remedy available to Franchisor or the concerned beneficiaiy prior to proceeding 
against Guarantor, Franchisee or either. Guarantor further waives; any defense available to 
Guarantor^ Franchisee or either, by reason of any disability of Franchisee and further waives any 
other defense based on the ternunatiofi of limitation of Franchisee's liabihty by reason of any cause, 
event, term or condition including any defense Or limitation available by opefation of law,

until all of Franchisee's obligations to Franchisor of any other beneficiaiy of the Guaranty 
have been satisfied and discharged in full. Guarantor waives any right of ;subrogatiQn agairist 
Franchisee. Guarantor \vaives any right it may have to enforce any remedies that Franchisor or such 
beneficiary may now have against Franchisee of may have at a later time. Guarantor further waives 
all presentments, protests, demands of any type, notices of any type, including notices of protest, 
notices of dishonor and notices of acceptance of this Guaranty. Guarantor waives the foregoing as 
to present and/of future obligations and specifically waives any and all notices of the existence, 
creation or incurring of any new or addition^ obligations of Franchisee to Franchisor or any other 
Concerned beneficiary.

If Franchisor or other beneficiary seeks to enforce Guarantor's obligations under this 
Guaranty by legal proceedings, and/or by the employment of an attorney or takes any other of 
additional eollection or other action to enforce his, her or its rights hereunder. Guarantor agrees to 
pay to Franchisor and/or the concerned beneficiary all costs incurred by Franchisor and the 
beneficiary Or beneficiaries in such proceedings, action, and/or employment, including court costs, 
costs of suit and attorneys' fees.

.This Guaranty shall be binding upon Guarantor and each and ^1 of them if more than one 
and upon his, her, its or their, successors, representatives and assigns.

Executed at ■ ,on.

Sweethoney DiesseiV Iric. 
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DISCLOSURE AND CONEIDENTIALITY AGREEMENT

Sweethoney Dessert, Inc,, a California eorporation, is mlling to disclose to you certain 
data, including trade secret material and proprietary information, relating t© the site selection, 
leasing, design, construction,, operations, and similar information, including allowing you to 
examine our manuals and other materials; concerning Sweethoney Dessert restaurants for your 
use in evaluating the purchase of a ^eethoney De^serrffanchise,

Your signature below is your agreement on behalf of yOurSelf and any organization or 
entity with which you are Or may become, associated to hold all such information in confidence, 
not to disclose the information to: others and not to use the information for any purpose, whether 
commercial or noncommercial, or for the developing or improving of any business Or any other 
enterprise, without the prior written consent of Sweethoney Dessert, Inc.. You agree that all of 
the inforaiation disclosed tO. you is the property of Sweethoney Dessert^ Inc. and diat its 
Unauthorized disclosure, will cause Sweethoney Dessert, Inc, irreparable injury.

This Agreement is: effective ftom the: date written below and is effective as long as there 
are any Sweethoney DesSert restaurants in operation unless Sweethoney Dessert, Inc. agrees in 
writing that your obligations under this Agreement can be tenninated sooner or until you become 
a' Sweethoney Dessert franchisee, If you become a Sweethoney Dessert franchisee, your 
obligations concerning the trade secret and proprietary information of Sweethoney Dessert, Inc. 
wdll be contained in yoUr Franchise Agreement.

EXECUTED at _, California, on

Signature: Signature

Signature Signature

ACKNOWLEDGMENT OF REVIEW

I/We hereby acknowledge that I/we reviewed the above-described manuals to my/our 
satisfaction on _,, 20

Sweethoney Dessert, Inc. 
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ACKNOWLEDGMENT AT CLOSING 

In tKis doeumerit "Franchisee" means
and "Franchisor" me^s Sweethoney

Dessert, Inc.

The execution of documents for the awarding of a S\veethoney Dessert franchise to 
’ Franchisee findizes a process in which Franchisee reviews a great deal Of information provided 

by the Franchisor and. Others. Much of this information has a significant impact upon the 
transaction. The information considered by Franchisee serves as the basis upon which 
FfmiChisee makes a decision whefrier to purchase a frmiehise.

Franchisee wishes to enter into, a Franchise Agreement with Franchisor for ,a Sweethoney 
Dessert business to be located at __________________________ ___________

In order to; induce Franchisor to enter into a Franchise Agreement with Franchiseci Franchisee 
acknowledges that the following statements with regard to the documents, data and other 
materiail described below m-e true and are an accurate reflection of the transaction With 
Franchisor. If they are not. Eranchisee is instructed to insert the correct information where; 
appropriate and to InitiaK and to have Franchisor initiaU the changes.

(1) Franchisee received the Franchise Disclosure Document for prospective 
franchisees required by the state in which Franchisee resides, and/or in which his 
or her business will be operated at least 14 calendar days prior to the execution of 
any documents or the transfer of any funds by Franchisee Or on behalf of 
Franchisee.

(2) Eranchisee received and reviewed all completed contract documents at least 7 
calendar days prior to the execution of those documents.

(3;) Franchisee acknowledges that the success or failure of Franchisee's business 
depends primarily upon Franchisee’s business ability, the quality and quantity of 
the effort put forth by Franchisee and upon Franchisee's compliance with the 
manuals,, requiremenfs, instructions and directives of Franchisor.

(4) ) Franehisee acknowledges thatmeither Franchisor nor anyone purporting to 
act for Franchisor has made any promises or representations concerning 
Franchisee's business, the sales volumes that will be produced by Franchisee's 
business, the profits to be made in the business, the likelihood of success of the 
franchised business or any other matter in connection with the proposed franchise 
or the franchised business other than those that are set forth in the Franchise 
Disclosure; Document, the Franchise Agreement and any other signed 
amendments Of agreements between Franchisee and Franchisor; If any such 
promises have been made. Franchisee is instructed to make sure that they are: set 
forth in writing in the Franchise Agreement or in an amendment or exhibit thereto 
which is signed by both parties. Franchisor in granting this franchise is relying on 
Franchisee to see that all such matters are. reduced to writing, are signed by 
Franchisee and Franchisor and are attached to the Franchise Agreement. If they 
are not, Franchisee hereby waives any such representation, warranty and promise

Siveethdriey Dessert 
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and agrees that Franchisee will not be able to rely in any way on them and that 
Franchisor will not be bound by them.

Nothing: in this Acknowledgment at Closing \yill. alter the law of the state whose 
law governs this transaCtioh.

IN WITNESS WHEREOF Frarichisee has executed this Acknowledgment on

Signature 

Name;____

Signature

Name-

And if an entity:

Name of Entity

Title: Title:

Franchisor acknowledges Franchisee's representations and commitments stated, above and 
based on those assurances, among other th^gs, Franchisor agrees to award Franchisee a 

Sweethoney Dessert fi-anchise.

FRANCHISOR:
Svveethoney Dessert, Inc.

By:

Name:

Title:

SweethoneyDesserl
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RECEIPT

This disclosure documehl summarizes certain provisions of the franchise agreement and other 
information in plain language. Read this disclosure document and all agreements carefully.
If Sweethoney Dessert, InC; 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.
In New York, Sweethoney Dessert, Inc. must provide you with this disclosure document at the 
earlier of the first personal meeting or 10 business days before the execution of tide Franchise 
Agreement or Other a:greement or the payment; of any consideration that relates to the franchise 
relationship,
If Sweethoney Dessert, Inc. does not deliver this disclosure document on. time or if it contains a 
falSe or misleading statement or a material omission, a violation of federal law and state law may 
have occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580 
and your state agency.
The franchise seller or sellers with ivhom you have dealt in connection with this franchise offer 
is/are (Please check appropriate name or names):

[ ] Allen Guoliang Yang 
[ ] Evonne Vun Ung_

44Q44%8976 Hopkins Street. Suite mV 
MlandHavward. CA 9464^94545 

. (5l O)nT?MS4T^im
The issuance date of this disclosure document is Mav 31.201T. as amended JuneMarch 30,
20,1 7t2018 The effectivei dates of this document in certain states are: listed on tbe State Effective 
Dates page to this disclosure document.
I received a disetosure document dated Mav 31. 2017. as amended JuheMarch 30^ 20172018. that 
included the following exhibits: .

A. State Franchise Law Administrators and 
Agents for Service of Process

B. Financial Statements
C. Franchise Agreement
D Nondisclosure and Confidentiality Agreement
E; Acknowledgmem at Closing

Dated:;__________
If an entityi namc of entity:

Name: Name:

Ifan entity; Title Title:
You may return the signed Receipt by signing, dating and mailing it to Sweethoney Dessert, hic. at 
T6Q-t4^2897fi HnnkinS !

SweethoneyDessert
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RECEIPT

This disclosure dociiment summarizes certain provisions of the franchise a^eement and other 
information in plain language. Read this disclosure documeiit and all agreements carefully.
If Sweethoney Dessert, Inc. offers you a franehise, it must provide this disclosure document to 
you 14 cailendar days before you sign a binding agreement with, or maJce a payment to, the> 
franchisor of an affiliate in corinectibn with the proposed franchise sale.
In New York, Sweethoney Dessert, Inc, must provide you With this disclosure dbCUment at the 
earlier of the first personal meeting or IQ business days before the execution of the Franchise 
Agreement or other agreement or the payment of any consideration that relates to the franchise 
relationship.
If Sweetiioney Dessert, Inc. does not deliver this disclosure dOcuihent on time. Of if it contains a 
false. Of misleading statement or amaterial omission, a violation of federal law and state law may 
have occiirred arid should be-reported to the Federal Trade Commission, Washington, D.C. 20580 
and your state agency.
The franchise seller or sellers vdth whom you have dealt in-CQnnection with this franchise offef 
is/are (Please check appropriate name or names):

[ ] Allen Guoliang Ymg 
[ ] Evonne Yun Ung^

4^44^28976 Honkins Street Suite mF 
QaklafldHavward. CA 9444a94545 

(5fG)iy4M-4W^m
Tlie issuance date of this disclosure document i s Mav 31. 2017. as-amended JuneMarch 30, 
2&44r2Dl8. The effective; dates of this document , in certain states are listed on the State Effective 
Dates page to this disclosure document.
I received a disclosure document,dated Mav 31. 2017. as amended-JuneMarch 30. 3^1^2018 that 
included the following exhibits:

B. State Franchise Law Admihistrators and 
Agents for Service of Process

,B. Financial Statements
C. Franchise Agreement
D Nondisclosure and Confidentiality Agreernent
E. AcknOvvledgment at Closing

Dated:
If an entity, name of entity: __

Name: Name:

If an entity: Title Title:
You may return the signed Receipt, by signing, dating and mailing it to Sweethoney Dessert, InC. at 
45044^8976 Hopkins Street. Suite mF. QaklaHdHavward. CAM6f394545.
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