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We offer qualified individuals and entities a franchise for the right to independently pwn artd operate a 
gourmet coffee and tea retail store and cafe (each, a “Cafe” or “Sweetwaters Location”) utilizing, our 
proprietary marks, including the mark SWEETWATERS, and.the proprieiai^ business systern that we have 
developed. We also offer qualified parties the right to Own and operate multiple,Cafes within a development 
area that we designate. i

The total investment.necessary to begin operation of a single Cafe is $264,144 to $636,038: This includes 
$59,500 to $64,400 that.must be paid to the franchisor or affiliate prior to opening.

The total investment necessaty to operate multiple Cafes under our form of area development agreement 
depends on the number Of franchises we grant you the right to open: By way of exathple, the estimated 
initial ihvesfrrient to develop (i) two (2) Cafds is $284,144 to $656:038; (ii) three (3) Cafes $314,144 to 
$686,038; and (iv) fiVe (5) Cafes is $364,144 to $736,038. These estimate ranges include the estimated 
initial investment to openyour first Cafe within yburpeimitted site selectibh .area, as well as a development 
fee that you must pay to us.amounting to (a) $69,500 for two (2) Cafes, (b) $99^500 for three (3) Cafes, or 
(c) $149,500 for five (5) Cafes.

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

You may wish to receive your disclosure document in another format that is more convenient for you. To 
discuss the. ayailability of disclosures in different formats, contact our Franchise Administration team c/,o 
Franworth, 106 E. Liberty Street, #310, Ann Arbor, Michigan 48104 or (734) 619-0919;

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 or an accountant. i

Buying a franchise is a complex investment. The information in this disclosure document Can help you 
make up your mind. More infonriatibn on franchising, such as “A Consumer’s Guide to Buying a 
Ffanchise,” which can, help you understand how to use thisi disclosure document, is available from the 
Federal Trade GOmmission. You can contact the FTC:at 1 -877-FTC-HELP or by writing to the FTC-at 6.00 
Pennsylvania Avenue, NW, Washington, D;C: 20580. You can also visit the FTC’s home page, at 
www.ftcrgOV fOr'additional information. Gall your state agency or visit your public library for other sources 
of information on franchising.

There may also be laws oh franchising in your state. Ask yoiif state agencies:about them. '

Issuance date of this Franchise Disclosure Document: April30, 2018, amended as of June 4,201:8. >
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STATE COVER PAGE ,!

Your state may haye. a franchise law that requires a franchisor to register or file> with a state franchise 
administrator before offering or selling in your state; REGISTRATION OF A FRANCHISE BY A STATE 
DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISDOR HAS VERIFIED THE 
INEORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise administrator listed in Exhibit F for information about the franchisor, on about 
franchising, in your state. '

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

Please consider the following RISK FACTORS before you buy this franchise: |

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH US BY
LITIGATION OR ARBITRATION ONLV IN MICHIGAN. OUT-0F>STATE LITIGATION OR 
ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR 
DISPUTES. IT MAY ALSO COST YOU MORE TO LITIGATE OR ARBITRATE WITH US IN 
MICHIGAN than in your OWN STATE;. ■

2. THE FRANCHISE AGREEMENT STATES THAT MICHIGAN LAW GOVERNS ,1 THE 
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE! SAME PROTEeTlONSi AND 
BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS. :

3. THERE MAY BE OTHER.RISKS CONCERNING THIS FRANCHISE.

4. ALL THE OWNERS OF THE FRANCHISE AND THEIR SPOUSES WILL BE REQUIRED TO 
EXECUTE PERSONAL GUARANTEES, THIS REQUIREMENT PLAGES THE PERSONAL 
AND marital assets OF THE FRANCHISE OWNER(S) AT RISK.

We use the services of one or more FRANCHISE BROKERS or referral sources to assist us in selling our 
franchise, A franchise broker or referral source represents us, not you. We pay this person a fee for selling 
our franchise or referring you to us. You should be sure to do your own investigation of the franchise
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STATE EFFECTIVE DATES
I

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

This Franchise Disclosure Document is registered, on file or exempt from registration in the following 
states having franchise registration and disclosure laws if an effective date is rioted below for the state:

State Effective Date

California Pending

Florida (exemption) Effective

Hawaii NptRegistered ^

Illinois Pending

Indiana Pending

Kentucky (bnertime filing); Effective

Maryland Pending i

Michigari Pending

Minnesota Pending

Nebraska (one-time filihg)
Effective i'

New York Pending

North Dakota Not Registered

Rhodei Island Pending

South Dakota Not Registered

Texas (one-time filing) Effective

0tah (exemption) Not Registered
1 1

Virginia
;Pending
II

Washingtori Pending ,

Wisconsin Pending
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THE FOLLOWING APPLIES ONLY TO TRANSACTIONS GOVERNED BY 
THE MICHIGAN FRANCHISE INVESTMENT LAW

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE 
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE 
IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE 
enforced against YOU:

(a) A prohibition on the right of a franchisee to join an association of franchisees. ,

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver, or 
estoppel which , deprives a franchisee of rights and protections provided in this act. This shall not preclude 
a franchisee, after entering into a franchise agreement, from; settling any and all claiins\

(c) A provision that permits a franchisor to terminate a franchise prior to the expirationl'of its 
terra except for good cause. Good cause shall include the failure of the franchisee to comply with, any 
lawful provision.of the franchise agreement and to cure such failure after being given written notice thereof 
and a reasonable opportunity, which in no event need be^more than 30 days, to cure such failure.

(d) A provision that perrhits a franchisor to refuse to renew a franchise without fairly
compensating the franchiseeiby repurchase or other means for the fair market value, at the time of expiration 
of the franchisee's inventory, supplies, equipment, fixtures, and fuimishings. Personalized .materials which 
have no value to the franchisor and inventory, supplies, equipment,.fixtures, and furnishings not reasonably 
required inthe conduct of the franchise business are not subject to compensation. This subsection applies 
only if; (i) the term of the franchise is less than 5 years; and (ii) the franehisee is prohibited by the franchise 
or other agreement from continuing to conduct substantially the same business under another trademark, 
service mark, trade name, logotype, advertising, or other commercial symbol in the same area subsequent 
to the expira.fion, of the franchise or the franchisee does not receive at least 6 months advance notice of 
franchisofls intent nOt to renew the-ffanchise; [

(e) A provision that: permits the franchisor to refuse to renew a franchise On terms generally 
available to Other frarichisees Of the same class or type under similar circumstances. This section does not 
require a renewal provision.

(f) A provision requiring :that arbitration or litigation be conducted outside this state; This 
shall not preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct 
arbitration at a location, outside this state,

(g) A provision which permits a franchisor to refuse to permit a transfer of ownership, of a 
franchise, except for good cause. This subdivision does not prevent.a franchisor from exercising a right of 
first refusal to purchase the franchise. Good cause shall include, but is not limited to;

(i) The failure of the proposed franchisee to meet the franehisofs then current
reasonable qualifications Or standards. ^

(ii)
Subfranchisor.

The fact that the proposed transferee is a competitor of the franchisbf or

(iii) The unwillingness of the proposed transferee to agree in writing to comply >vith 
all lawful obligations.

©2018 Sweetwaters Group, LLC 
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(iv) The failure of the franchisee or proposed transferee to pay any sums owing to the 
franchisor or to cure any default in the franchise agreement existing at the tirrie of the proposed 
transfer.

(h) A provision that requires the franchisee to resell to the frarichisor items that are not. 
uniquely identified with the franchispr. This subdivision does not prohibit a pfovisibn that grants to a 
frarichisor a right of first:refusal to purchase the assets of a franchise ton the same: terms and conditions as a 
bona fide third party willing'and'able to purchase those assets, nOr does this subdivision prohibit a provisiOri 
that,grants the franchisor the right to acquire the assets Of a franchise for the market or appraised value of 
such assets if the franchisee has breached the lawful provisions ofthe franchise agreement and has'failed 
to cure the breach in the manner provided in subdivision (c),

(i) A provision which permits, the franchisor to directly or indirectly convey, assign, or 
otherwise transfer its obligations to fulfill contractual obligations to the franchisee uriless provision has 
been made fOpproviding the required contractual services.

If the franchisor’s most recent financial statements are unaudited and show a net vyorth of lesS than 
$100,000, the franchisor shall, at the request Of a franchiseev arfarige for ithe escrow of initial investment 
arid other funds paid by the franchisee or subfranchisor until the obligations to provide: real estate' 
improvements, equipment, inventory, training, or otheritems included in the franchise offeririg are fulfilled.. 
Af the option of the franchisor, a surety bond may be provided in place.of escrow.

I
THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE ATTORNEY 
GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR ENDORSEMENT
BY the: attorney general. I

I
Any questions regarding the notice .should be directed to;

Stateof Michigan 
GOnsumer Protection Division 

Attention: Franchise 
670 G, Mermen Williams Building 

525 West Ottawa 
Lansing, Michigan 48909 
Telephone: '517-373-7117
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Item 1
The Franchisor and any Parents, Predecessoi^, and Affiliates

TOfsimplify the lan^age in, this;Disclosure Document, “you” means the person who buys the franchise., If 
you are a corporation, partnership, limited liability company or other entity, certain provisions pf the 
Franchise, Agreement also will apply to your owners.

THE FRANGHISOR AND ITS PARENT, PREDECESSORS AND AFFILIATES

The Franchisor is Sweet;>vaters Group LLC (“we”), a Michigan limited liability company formed on 
December 4, 2003. Our principal business address is 123 W. Washington Street, Arm Arbor, Michigan 
48104. We do not conduct business under any other name.

We have no parent: company or predecessors.

We have two affiliates, which share our principal addresSj narhely: (i) Sweet Waters Cafe, Inc., a 
cofporafibrifiormed.in Michigan in September T992, that has operated a SWEETWATERS Cafe since,April 
1993; and (ii) Sweetwaters Brands LLC, a liinited liability company formed in Michigan on May 12,12012, 
that designs and sells branded, products such as bottled tea, retail products, labels and printed materials. 
Sweetwater Brands has not operated a Cafe.

Both of these affiliated entities may sell certain products used in theoperation Of SWEETWATERS 'cafds 
to Ifarichisees. Neither of these affiliates have, offered or sold licenses in any line; of business and, except 
as provided in this Item, neither affiliate is involved in any other substantive.business actiyities.

At some point in 2018 our third-party provider of certain fi^chisee administration and support: services, 
namely Franw.orth, LLC (Franworth), may become an affiliated entity. Franworth is a Michigali limited 
liability company with a business address at 106 E. Liberty, Ann Arbor, MI 48104. While Franworth rhay 
provide franchise deYelopmeht arid other corisulting services to other franchise brands, they have not 
directly offered or sold franchises in any line of business. Franworth'is not involved in any other substantive 
business activities other than as set forth in this Disclosure Document. '

Exc,6pt,;as provided in this Item, we do not have any other affiliates that need to be disclosed in this Item,

agent for SERVICE OF PROCESS

Our agentsTor service of process are listed on Exhibit.F-

PRIOR EXPERiENCE

Cur owners formed Sweet Waters, Cafe, Iric. iri Michigan in September 1992 and began operating the first 
sweetwaters cafe ,in April 1993. '

We were formed for the purpose of offering franchises under the SWEETWATERS name and began dpirig 
so in May 2004. We currently manage a SWEETWATERS cafe for a ffanchisee, but we have not,otherwise 
operated our own SWEETWATERS cafe;. We do not offer franchises in any other line of business and, 
except as described iri thisItem, We are not involved in any other substantive business activity.

Our affiliates have never offered franchises under the SWEETWATERS name or otherwise.

©2018 Sweelwalere Group, LLC 
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THE FRANCHISED BUSINESS

We offer you the Opportunity to develop, own and operate, under the-SWEETWATERS name and using 
the SWEETW ATERS intellectual property and operating systems,;a Cafothat oiffers for retail sale,gourmet 
coffees, teas, cafe style food items and related products, arid accessories that we; authorize (collectively, the 
‘Approved Products”) to the general public (each, a “Franchised Business”). '

Your Franchised Business will be operated (a) using,the proprietary marks, trade riaines, logos; trade dress 
and other indicia or origin that we designated now or. in the: future for use in connection with our franchise 
system (collectively, the “Proprietary Marks”),, and ,(;b) |n accordance-with our propriefary operatirig systerii, 
which’includes our valuable,kriow how, information, trade secrets, rriethods, corifideritial operations manual 
(the “Operations Manual”) and other proprietary manuals we may loan to yom(cOllecfively, the “Manuals”), 
standards and specifications, marketing and sales programs, fixture and furniture selection, interidr and 
exteripr design and decor, staffing guidelihes and other research ,and development connected with the 
establishirieiit and operation of a Cafe (collectively, the “System”), which we may modify from time to 
time as we deem appropriate in our -solesdiscretion. .

Your Frarichised Business; will.have between approximately 1,100 to 1,800 square feet of leased or owned 
space, and we believe your Franchised Business will typically be located in a retail shopping center or 
similar commercial space that meets our System standards'.

In order to own and operate a Franchised Business,, you must enter into our current form of franchise 
agreement that is attached as Exhibit B to this Disclosure Document (the “Franchise Agreeinent”). If the 
franchisee is a business entity (for exarnple; a corporation, partnership or limited liability company^, then 
all of the individuals that have any type of ownership interest in foe franchisee entity, as well asjfoeir 
spouses, must sign our form.of personal ;guaranty (attachedias an Exhibit tofoeFranchise Agreetrierit) where 
each owner agrees to be personally bound by, and personally guarantee foe entity’s obligations under, all 
terms of the Franchise Agreement (foe: “Personal Guaranty”). If the franchisee is an individual; then the 
franchisee’s spouse will be required to execute the Personal Guaranty unless'the spouse also sighs the 
Franchise Agreement directly.

I

when you enter into your Franchise Agreement, we \vill assign you a geographical area whefeiri you will 
be required to locate;a site for your Franchised Business:that we approve (a “Site Selection Area”). Once 
we agree oft the location.of your Franchised Business (the “Premises”), we will designate a geographical 
area around the Premises where we will not own Or operate, or license a third party foe right to own or 
Operate, a Cafe that utilizes the Proprietary Marks and System (your “Designated Territory”).

MULTI-UNIT OFFERING

We alsO offer qualified individuals and entities the right to open and operate.multiple.Franchised Businesses 
within a designated Site: Selection Area under our cUrrerit form oF area devefopriierit agreement that is 
attached to thisDisclosure Document as Exhibit C (the ‘T)evelopment Agreement”), which wilhals’o outlifie 
a schedule or defined period of time in. which you must open and commence operating each Frarichiseid 
Business (a “Development Schedule”).

YOU will have the right to find and secure locations from-which to operate your Franchised Businesses from 
within the Sitefrelection Area, but - similar to the Site:Selection Area assigned in connection with a single­
unit Franchise Agreement - you will not receive any territorial exclusivity within fois area.

At: our option, you will be required to sign a Franchise Agreement for your initial Franchised Business at 
the same time you sign your Development Agreement; but we also have the option of waiting until'you
©2018 Swee^waters Group, LLC
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have found an approved Premises for that initial Franchised Business before you su-e required to sign the 
corresponding Franchise Agreement. Regardless, you will need to ,sign our then^current forth of ffahchise 
agreement for each of the, Franchised Businesses before you open that Franchised Business as required 
under your Development Schedule.

You will be required to pay uSi,a one-time development fee that, will be calculated based on the nurnber of 
Franchised Businesses we, grant you the right to open under the Developrnenf Agreement (the 
“Developnrieht Fee”), but you will not be required to pay any other initial franchise fee at the time you 
execute your franchise agreements for each Franchised Business we permit you to open under your 
Development Agreement.

MARKET AND COMPETITION

Ybii will corhpete with other coffee, shops and cafes and with franchisors and franchisees of similar facilities 
as well as with large and mid-sized retail chains and local brands,offering similar products and services, if 
we choose to do so, we (and our affiliates) may also: utilize mail .order, wholesale, grpceiy and speeialty 
stores, and the internet to sell bur branded coffees, teas, and related,products, S070U will also potentially 
cbmpete with iiS in connection with the sale of these types of products through these alternative channels 
of distribution. Additional competition could materially affect sales. You should be aware that global 
coffee prices fluctuate and could affect your Cafe’s sales and profitability. Your Cafe will bffer products 
and services to the general public throughout the year. The market for products and services like those 
offered by S WEETWATERS Cafes is well-developed in many areas given the intense competitibn in the 
industry. 1

APPLICABLE REGULATIONS

Certain aspects of the cafPbusinesssareisubject tosand are heavily regulated by federal, state and local laws, 
rules and ordinances, including the American with Disabilities Act,, Federal Wage and Hour LaWs, the 
Inunigratibn Reform and Control Act of 1986, and the Patient Protectibn and Affordable Care Act.; The 
U.S. Fbod and Drug Administration, the U.S. Department of Agriculture,, and various state and, local 
departments of health and other agencies^have laws and regulations cbncerning the preparation of food and 
sanitary cbnditionS and disclosure bf nutritibnal information. .State and local agencies routinely conduct 
iriSpections for compliance with these requirements. Compensation of hourly and salaried employees 
(including minimum wage, overtime and tip-related compensation requirements) is governed by bbth. 
federa:! and state la\ys. You Will need to understand and comply with these laws in operating the Cafe. 
There may be other laws applicable to your business. 1

The united States enacted the “Uniting and, Strengthening America by Providing Appropriate TbblS 
Required to Intercept and Obstruct Terrorism Act of 200.T’ (the “USA Patriot Act”). We arc required to 
comply with the USA Patriot Act. To help us comply with the USA Patriot Act, we ask you in the Franchise 
Agreement to-confirm for us that neither youmor ybur directors, officers. Shareholders, partners, members, 
employees, or agents are suspected terrorists of persons associated with suspected terrorists or are under 
•investigation by the U.S. government for criminal activity. 1

You must consult with your Own attorney to ensure .that the laws bf the state where your Franchised 
Business is. located permits you to provide the' Approved Products at and from your Cafe. It is your| sole 
responsibility to investigate any regulations in;your area, including thbse related to the establishment and, 
operation of a SWEETWATERS Cafe generally.

Please be: advised that you must in vestigate and comply with all of these applicable laws and regiilatioris. 
You alone are responsible for cbmplying with all applicable, laws and regulations, despite any advice or
©20l 8;Sweetwalers:Gr6up, LLC
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information that we;may give you. We have not resemchedany of these laws to detenhine their applicability 
to your Franchised Business'.

Item 2
Business Experience

LISA CHIN-BEE: PRESIDENT

Ms. Chin-Bee co-founded the SWEETWATERS concept., In Septerriber ,1992, she began serving as 
president of Sweet Waters Cafe, Inc„ our affiliate, a position which she continues to hold. She is also our 
co-founder and has seryed asmur president since we, were, formed in Decerriber 2003 ^ |

WOEI BEE: CHIEF OPERATING OFFICER

Mr. Bee has been our Chief Operating Officer since we were formed in December 2003. He also co- 
founded Sweet Waters Cafe, Inc., our affiliate, and has seryed as that entity’s chief operating officer (since 
its formation in Septeihber 1992. He ismlso our co-founder and has seryed as bur chief operating officer 
since our formation in December 2003.

The follbwihg ihdiyidUals work with Franworth, which provides franchise developmenit and administration 
services on our behalf (and may have managerial responsibility with regards to certain aspects of our 
franchise system):

JOHN ROTCHE: FRANWORTH, CHIEF EXECUTIVE OFFICER |

Mr. Rotche has been Chief Executive Officer of Franworth in Ann Arbor, Ml since March 2015,:. Mr. 
Rotche has been President of TBC International, LLC, located in Overland Park,, Kansas, since April 
2012 , From J uly I, 2007 to April 2012,,he was President of Bel for Franchise GroUp, LLC,, located in Ann 
Arbor, Midhigan.

I

MICHAEL SKITZKI: FRAN WORTH, CHIEF OPERATIONS OFFICER '

Mr. Skitzki has, been Chief Operations Officer of Franworth in Ann Arbor, Michigan since March 
2015. Mr. Skitzki has been Vice President of TBC International, LLC, located ih Overfand Park,, Kansas, 
since April 2012., From October 20110 to April 2012, he was Vice: President of Franchise Adrhinisfration 
for Belfor Franchise Group Ibcated in Ann Arbor, Michigan.

TIM O’CONNOR: FRAN WORTH, VICE PRESIDENT OF FRANCHISING

Mr. O’Connor has served as a Vice President of Franchising for Franworth in Ann Arbor, MI since 
February, 2016. Prior to that time, Mr. O’Connor seryed as the Director of Operations for Advantaclean 
Systems, located in HUntersyille, North Carolina, from January 2014 through February 2016. From August 
2012 to December 20l3 he was Director of Training for ERS Systems located in Livpnia, Michigan. From 
July 2004 to August 2012 he was Director Of Operations and Training for Belfor Franchise Group located 
in Ann Arbor, Michigah.

I
Item 3 

Litigation

No litigation is required fo be discfosed in this Item,
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Item 4 
Bankruptcy

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

Item 5 
Initial Fees

THE FRANCHISE AGREEMENT

Initial Franchise Fee ;
You must pay us an initial franchise fee of $49,500 (the “Initial Franchise Fee”) in connection with ypuT 
purchase of;a single Franchised Business, which.must be paid in full upon the execution of your Franchise 
A^eement., The, Initial Franchise Fee is deemed fully earned upon execution of your Franchise Agreement 
and is notrefiindable under any circumstances. Except as provided in this Item, the Iniiial Franchise,Fee is 
uniform for those purchasing a single franchise. i

Initial Training Fee
You must also pay us an initial training fee amounting to $5,000 (the “Initial Training Fee”), which will 
cover the tuition associated with you (the Franchisee) and two (2) other individuals attending our 
proprietary initial training program (the “Initial Training Erogram”) including the on-site assistance we 
provide at your Franchised Business on or around the time it opens for business, which, is described more 
fully in Item 11 of this Disclosure Document. The Initial Training Fee does not cover costs and expenses 
incurred in attending training, such as travel, lodging, meals or salaries. This fee is due prior to you or any 
of your designated personnel attending our Initial Training: Program and is deemed fully earned and non- 
refondablei upon payment.

In addition to the Initial Training.Fee, you will be responsible for the costs that you and your designated 
trainees incur in.connectipn with attending the portions of the Initial Training Program that are conducted 
at our headquarters or designated training facility (as described more fully in Item II of this; Disclosure 
Document).

Initial Inventory
Before opening your Franchised Business, you must purchase from us or our affiliates your required 
opening inventory of branded products (ihcluding tea packaging, mugs, aipparel,,packaged items, labels, 
brochures, operational forms, and proprietary products) and your required in-store product signage. The 
cost of these initial purchases will range .from $5,000 to $9,900. We-or our affiliates may require advance 
deposits for some or all of these purchases. Otherwise, the amounts will be due, upon or’ shortly after 
delivery . Payments for these items are nonrefondable; except in the case of defects in the items sold. This 
payment is uniform for all franchisees and is required to be made paid in a lump sum.

DEVELOPMENT AGREEMENT i

If we grant you the right to open multiple Franchised Businesses under a Development Agreementi you 
must pay us a one-time Development Fee upon executing your Development Agreement: Your 
Development Fee will depend on the number of Franchised Businesses we grant you the rightto open within 
the Site Selection Area and is calculated as follows: (i) $69,50.0 for the right to open two (2) Franchised 
Businesses; (ii) $99,500 for the right to open three (3) Franchised Businesses (“3-Pack”); and (tii) $'149,500 
for the right to open five (5) Franchised Businesses'(“5-Pack”),

You will be required to enter into our then-current form, of Franchise: Agreement for each Franchised
'©2018iSweetwatersvGr6iip, LLC |
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Business you wish to open under your Development Agreements but you will not be required to pay any 
additional Initial Franchise Fee at the time you execute each of these Franchise Agreements^ If you enter 
into a Development Agreement, you must typically execute our current foirn of Franchise Agreernent. for 
the first Cafe we grant you the right to open within your Site Selection. Area coneurrehtly with, the 
DeVelpprrierit Agreement (unless, we agree otherwise in-writing).

Your Development Fee will be deerned fully earned upon payment, and is, not refundable under any 
circumstances. The Development Fee described above is calculated and applied uniformly to all of our 
franchisees.

VETFRAN DISCOUNT '

We are amember of the International Franchise Association (“lEA”) and participate in the IFA’s VetFran 
Programs which provides a discount on the Initial Franchise Fee to honorably discharged veterans of U S. 
Armed Forces who otherwise meet the requirements of the VetFran,program in the following amounts: (i) 
$2,50,0 off the $49,500 Initial Franchise Fee due in connection with a single franchise purchase; or (ii) 
$10,0()0 off the Development Fee associated with the 3-Pack or 5-Pack offering.

Item :6 
Other Fees

Typeoffee<0 Amount Due Date Remarks i
Royalty 6% of weekly Net 

Sales'^)
Thursday 
following,week 
endihg the 
preceding 
Saturday

Completed accounting forms are duei'with Royalty 
payment; we will debit your bank account for amounts 
due

|i

Brand Development 
Fund and 
Contributions

2% of Net Sales 
(your“Fund 

Contribution”)

Weekly;, at the 
same time and 
in the same 
manner as your 
Royalty

The brand development fund is designed; to promote 
our System, Proprietary Marks and brand generally (a 
“Brand Development Fund” or “Fund”). i

Local Advertising 
Requirements

li% of Net Sales As incurred You must spend at least 1% of your Net Sales each 
month on the local advertising, and promotion of your 
Franchised Businesswithinyour Designated Territory;

All advertising materials must be approved by us prior 
to use/publieation. We may require you to provide us 
with monthly reports detailing your local advertising 
expenditures.

Advertising 
Cooperative Fee*“'>

Up to 1% of Net 
SaleSi unless the 

Cooperative votes for 
an larger amount to 
be expended as part 
ofthejCooperative

Upon Demand Payable to us if we assign your Franchised Business to 
a Regional Advertising Cooperative; Any payment for 
a Regional Advertising Cooperative will be credited 
against-your Local Advertising Requirement;*^^ Upon a 
majority vote of the Cooperative members, this 
monthly fee may be increased to up to 1% of Net Sales 
(unless the all Cboperative members unanimously vote
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Type of fee<'> Amount Due Date Remarks
for a higher arnount).

If there isi an Affiliate-Owned Cafe in your 
Gooperatiye, then our Affiliate Wifi be able to vote On 
all mattefs that you and the other Cooperative members 
have the right to vote on.

If the' nurriber Of affiliate-owned Cafes in your 
Cooperative area is such that the affiliate will have , 
controlling voting power within foe COoperativei then 
foe minimum amount you might be fequifed to pay to 
foe Cooperative will remain at $1,250 and the 
maximum monthly contribution will $3,000.

Additional Training 
Fee

Oiir thenrcuirerit 
training: tuition fee, 
which is currently 
,$400/day for each 
trainer we provide 
(the “Additional 
Training Fee”).

As incurred. In addition to our then-current Additioni 
Fee, ,you must reimburse us for any exp( 
in providing on-site of other special assi 
or your personnel. This fee will not be c 
connection with minor, day-to-day assis 
provide over the phone of via email, suf 
availability.
Please see Item 11 of this Disclosure Dc 
additional infonnation.

al Training 
mses we incur 
stance to you 
harged in 
tance that we 
iject to our

)cument for
1 . _Annual Gonventibn Then-current 

enrollment fee, 
which is currently 

$500.,

If we establish and hold an annual conference, you 
will be required to pay our foen-currerit enrollment 
fee, which is currently $500. If you choose not to 
attend the annual conference, you will be required to 
pay a fee of $1,000.

Transfer Fee $5,000 Payable prior 
toiobtaihing 
our consent to 
your proposed 
transfer.

There are ofoer conditions that you aHdl the proposed 
transferee must meet in order for us to approve any 
proposed transfer/assignment.

Renewal Fees, FA: $2,500

DA: Not applicable

Prior to 
renevyinga 
given franchise 
agreement

There are ofoer conditions that you musfmeet in order 
for us to approve your renewal request. ,

1

Technology Fee; Our then-current fee, 
currently,

$ 149/month

On or before 
the 5'*' of each 
rnonth

Payable!to us once you are open as consideration for:
(i) web hosting; (ii) website-related services;: and (iii) 
any other technology that we (a), designated for us in 
connection with the System, and (b) determine to use 
the Technology Fees to cover some Qr‘all of the cOsts 
thereof.

POS Fee/Credit
C^d Processing Fee

Then-current fee 
charged by our 

approved supplier,, 
which is currently

As incurred We currently have an Approved Supplier from which 
you must purchase the POS System (as’ described in 
Item 11) for use with your Franchised Business^ as well 
as: Other related software. ^
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Typeoffee"> Amount Due Date Remarks
based on the credit 

card processing fees.
If yOu.-request additional; support, you may be required 
to pay the Approved Supplier’s then-current support 
fee, We reseiwe the right to require you to modif^^ or 
supplement Pur existing PQS, System as we deem , 
appropriate, and you may be required to pay additional 
fees to the PQS provider in the event such modification 
or supplemental features are implemented.

Gift Card and
Loyalty Rrogfam
Fee

$25 per month As incurred This fee is imposed by us but paid to 
vefidofi This third palrty vendor reserve 
modify the monthly fee upon reasonable

a third party 
:s the right to 
notice tp you.

Employee
Management
Software Fee

$60 per month As incurred This fee is imposed by us but paid to 
vendor. This’ third party vendor reserve 
modify the monthly fee upon reasonable

a third party 
:s the fight to 
notice to you.

Interest onPast Due 
Amounts,

1.5% per month or 
highest commercial 
contract interest rate 

applicable laws 
permit

Immediately Interest begins to accrue on the due date of any 
payment that has not been timely received or ismot paid 
in full;

Assessment for 
Understatement of 
Revenues

Amount, plus 
interest; plus- cost of 

audit if
understatement is 

more than 2% of Net 
Sales

Upon receipt 
of invoice

I

1

Late Reporting Fees $10 per day, starting 
the 11"’ day after a 
report is due to us.

Upon demand Payable: in addition to other payments to US;

Cost of
Enforcement

Reasonable 
attorneys” fees, plus 

costs

Upon receipt 
of invoice

Due only if we are successful in enforcing the 
agreements and are awarded costs by the court.

Indemnification Will vary under 
circumstances

As incurred You must reimburse us if we are held liable; for claims 
related to yoiir Cafe’s operation or incur costs in 
defending them

Insurance Premiums Will vary under 
circumstances

As incurred If you dp not pay ypur rent or insurance premiums, we 
can pay them for you and you must reimburse us

Testing Costs, of Testing When billed This covers the Costs of testing new products or 
inspecting new suppliers yPu propPse

Relocation Fee Costs we ihcur You must reimburse us the costs we incur associated 
with evaluating and apprpvirig/fejecting your 
relocation proposal.

Management; Fee $200 per day plus our 
expenses

As incurred Due if we manage Cafe for ypu if you cannot do so in 
compliance with Franchise Agreemerit

Correction of Cafe 
Deficiencies

Will vary under 
circumstances

As incurred. You must reimburse us if we pay to, .correct Cafe 
deficiencies because you do not do so
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(1) Fees payable to us are not refundable: Except as noted, a)l fees are imposed and collected by and 
payable to us. All fees currently are uniformly imposed.

(2) “Net Sales” is defined as the gross amount of all sales* of any Wnd for all services or products from 
Or throu^ theCafe, including any sale of services or products made for cash orOredit, or partly for 
cash or credit, regardless of collection of charges for which credit is given, and regardless of 
whether such sale is conducted in .compliance with or in violation of the terms of this Agreement, 
but exclusive of discounts, sales taxes or' other similar taxes dr credits: Net Sales also includes (a) 
any proceeds from insurance policies covering loss or interruption of business as a result of an act, 
event or damage to the Cafe or other event or casualty which prevents you from*conducting business 
for any period Of time, (b) proceeds from approved carts, ami (c) proceeds fromiany other approved 
offsite locations and events.

(3) Before opening your Cafe, you must sign and deliver to us and your bank all documents needed to 
permit us to debit your bank account for each week’s royalty fees, contributions to national and 
regional advertising funds (when formed), and other payments due under the Franchise Agreement. 
However, we may require you to pay ah amounts due by means other than automatic idebit 
whenever we deem appropriate.

I
(4) We reserve the right to establish regional advertising cooperatives that are comprised of multiple 

Cafe owners located within a geographical region that we designate (each, a “CoOperatiVe”).'If we 
establish a Cooperative and: designate you as a member, you may be required to contribute to the 
Cooperative in an amount not to exceed the Local Advertising: Requirement each month, unless 
approved by a unanimous vote of the Cooperative members. All amounts paid to a Cooperative 
will be credited towards your Local Advertising Requirement (if any): We will have the rii^t to 
specify the ,governing rules, terms and operating procedures of any Cooperative.

(5) There; are no. advertising, cooperatives in our system as of the Issue Date of this DisclpSure 
Document.

(6) The maximum rate under Michigan law is 18% per annum. For franchises located in California,,
the maximum rate under California law is 10% per annum, I
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A.

Item?
Estimated Initial Investment

Franchise Agreement

YOUR ESTIMATED INITIAL INVESTMENT

Type of expenditure Amount
Method of 
payment When due

To whdm-payment is. 
to beimade

Initial Franchise Fee^'’> $49,500 Lump Sum Upon execution of 
Franchise 

Agreement

Us

Initial training Fee<-' $5,000 Lump sum Upon execution of 
the Franchise 
Agreement

Us'
1

Initial Training 
Expenses*^^

$2,365 - $3,065: As Incurred Before opening Transportation, 
Hotels; Meals, etc;

Pre-Construction^“> $12,000 - $3,1,500 As Agreed As agreed before 
opening

Third-Party Approved 
Supplier

Permits^^^ $2,000-$28;6i5 Lump’Sum As incurred befdre 
opening

Architect, General 
Contractor

Leasehold
Improvements^*^

$7.6,427 - $267,674 LumpSurn' As incurred before 
opening

General or Subr ,
Contractor or other 

Vendors
Exterior Signage^’’ $8,000 - $12,300 As Agreed As ihcuifed before 

opening
Third-Party Approved 

Supplier
Utility Deposits “$0 - $300 Lump Sum As incurred 

before opening
Utilities

Fixtures and Equipment 
(including interior 
signage)?®)

$66,490 - $125^000 Lump iSum As incurred before 
opening

Approved'Supplier or 
other ThirdrParty 

Vendorts)
POS System, including 
license fee and gift card 
system

$2,547 - :$2,660 Lump Sum Upon purchase; of 
PCs system before 

opening

Vendors

Organizational Costs. $800-$1,500 As Incurred As incurred before 
opening

Lawyers,
Accountants

Opening inventory, 
Supplies and Cafd Set- 
Up Expenses

$15,000- $17,000 Lump Sum As incurred before 
opening

Us or our Approved. 
Supplier, Third-Party 

Suppliers
Construction
M^agement?’)

$0-'20,000
Lump Sum

As incurred before 
opening

General.or Sub- 
Contractqr or other 

Vendors
Insurance -- Liability 
and Workman’s Comp 
(3 months)

$950- $1,200 Installment Quarterly or 
semi-annually

Ihsurance Company

Real Estate Costs - 3 
Month’s Rent, Plus 
Security Deposit?'“1

$8,065:-$45,724 Lump Sum, Upon signing lease 
or sublease

Landlord
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Type of expenditure
Grand Opening 
Advertising
Additional Funds - 3 
Months*'^^

TDTALC3)

Amount
$5,000

$10,000 - $20,000

Method of 
payment

As Incurred

As.Incurred

When due
As incurred before 

operiing
As incurred before 
and after opening

To whpiri payment is 
ta be made

Vendors

Employees, Vendors 
&. Others

$264,144-$636,038

Explanatory Notes to Chart 7(A)

(1) The Initial Franchise Fee is based on entering into one fi'anChise agreement for a singlfe.unit, arid'is 
described more fully in Item

(2) You must pay us the Initial Training, Fee amounting to $5,000, which will cover the tuition 
associated with; you and any other individuals that attend and otherwise participate iii our 
proprietary Initial Training Prpgrarh, so long as all of these individuals attend at the sameTime. 
The Initial Training Fee does not cover costs and expenses, incurred in connection with attending 
or otherwise participatingrin any part of our Initial Trainirig PrPgram, which may include travel, 
lodging, meals pr salaries, This fee is due prior to you or any Of youT designated perspnnel 
participating in our Initial Training Program, and the feeds deemed fially earned and non-refundable 
upon payment.

(3) This is our estimated range of costs to coyer the travel and living expenses, ihcludiiig airfare, 
lodging and meals, which you will incur when you and your employees attend the Initial Training 
Program. The cost you incur will vary depending upon factors such as distance traveled, mode pf 
transportation, travel preferences (such as air travel or ground transportation), nature of 
aecpmmodatiphS, per dierri expenses actually incurred, and the number of persons who attend 
training. This estimate does not include any wages pr salary for you pr your trainees during trainihg. 
The low estimate assumes that you will attend'the Initial Training Program: while the high estimate' 
assumes that a total Pf two (2) individuals will be attending this initial training.

(4) Pre-Gonstruction costs include the amounts typically paid to our approved supplier for certain 
construetiori'consulting, preTCOristruction management services arid architectural drawings, as well 
as the amounts paid to any other third-party suppliers in connection with pre-construction seWices 
and,products.

I
(5) You are required to obtaih al 1 business licenses, perrriits, certificates or approvals before you start 

business. Local, rriuriicipal, county, and state regulations vary on what licenses and permits are 
required by you to operate: You.are solely responsible for researching all laws applicable to where 
your Franchised Business is operated to determine whether Pr not you must obtain such a bond 
under such laws. This estimate does not include any fees: that you may incur with permit 
consultation services.

(6) As peviously noted, we estimate that a typical Cafe will be between 1,100 sq. ft. and 1,800 sq. ft. 
in size. Based ori our experience and the experience of our Iranchised locations, the range in the 
Item 7 Chart above for leasehold improvements assumes that you will incur costs.ori a “per square 
foot” basis to construct and/or build^oUt your Cafe iri accprdarice with our specifications (taking 
into account the range Pf Tenant Firiish Allowance or Landlord-Gontribution described in this Note 
below). Your costs might be more or less than this estimate depending on many factPrs iricludirig
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(8)

where you plan to operate your Facility arid the. condition of the facility prior to construction. The 
low estimate is based on our experience as of the Issuance Date of this Disclosure Document and 
presumes that the facility is in general “white box” condition prior to construction. A, facility in 
white box condition generally includes a finished exterior; the minimal plumbing necessary for gas 
and water service; fonctioning bathrooms; an installed electrical panel; basic lighting; and a central 
air conditioning and heating system with concealed ductwork.

You may beable to negotiate various terms with your landlord, including paying for some or all of 
the: build-out costs for your space. Also„you may seek to finance someor all of your build-out costs 
through your landlord or other financing sources. A Variety of factors may affect the availability of 
landlord and other financing, the monthly overall costs of the financing, and other terms relevant 
to your decision whether to pay or finance the build out costs. Vout'landlord may also agree to 
provide you with a “Tenant Improvement Gontribution” (or similar term) whereby the landlord 
reimburses certain costs and expenses associated with your construction and build-out Of your 
Facilities at the Premises. The low end of the estimated range for leasehold improvements assumes; 
that your Cafo will be approximately 1,100 square feet in size and that your landlord will provide 
a Tenant Improvement Contribution of approximately $5 per square foot. The high estimate is 
based upon a construction bid that was offered to our finnchisee wth the most expensive leasehold 
improvements. That franchisee elected to accept a higher bid in the amount .of SSO^OOO, but that 
has not been a part of our standard offering or reasonable experience. These estimates are based on 
the experienceof us, cur affiliates, and our franchisees in opening certain SWEET WATERS Gafos:

When preparing a budget for the build-out/improvement of your Cafe, we strongly recommenjd.that 
you consult with a business advisor with experience ih.real estate apd,leasing where you intend and 
expect to locate yOur Cafe to evaluate whether sUeh concessions, might be made available to you, 
all prior to entering into any agreement with us.

The cost of signage and graphics will vary from location to location .depending; on lease 
requirements, local ordinances and restrictions, location frontage, and related factors. The final 
design must be submitted to us for review and approval, which will not be unreasonably withheld 
so long as'yOu Comply with our standards and' specifications for these items. The figures provided 
in the chart reflect, a location with one exterior sign or a location with one exterior and one: blade 
sign respectively. ^

You will need to purchase.furniture and fixtures that meet our specificafionssasiwell as theisupplies 
that we designate. You may decide to lease the furniture and/or equipment needed rather than 
purchasing it with a lump sum payment. A variety of factors (such as the condition of the national 
and regional economy, availability of credit, number of suppliers leasing products in your area, the 
interest rates offered by suppliers, duration of leases offered, security requirements:, and your credit 
history) may affeetthe availability of leased products, the monthly and overall costs Of the leases, 
and other terms relevant, to your decision whether to purchase Or lease the furniture arid/or 
equipment. The amounts listed are an estimate, and may vary per your location and market.

We have designated vendors’that provide construction management services, You may, but are not 
required to use construction management services and/or Our designated vendors for construction 
management, The low end of this range assumes that, you will manage the construction yourself 
The high end of this range assumes that you will hire our designated vendor for construction 
management. If you engage a company besides our designated Vendor; yOuf 'costs,*may be. higher.
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(10) Real estate costs depend on various factors, including Cafe location, the type of location (for 
examplei ffee-standihg, within a shopping mall or shopping center, etc.). Cafe: size, whether the 
landlord requires a security deposit,, whether the landlord.,grants any tenant improvement 
allowances, and whether there is a percentage tent factor. The estimate is based on,a Cafe'that is 
between 1,100 to 1,800 square feet. Payment is typically made directly to the lessor or lessor’s 
agent. If the Cafe is located within a shopping: center, the landlord typically assesses additional 
charges to pay for the expenses associateid tvith the center’s operation. These charges typically 
average between $1,000 and $4,500 (based on our experience).. We currently have an approved 
supplier that you must use in connection with securing the Premises of any Franchised Business 
you \yish to open (>vhether pursuant to a single franchise purchase or to fulfill your-development 
obligations under your Development Agreement).

(11) You must conduct a grand opening advertising and promptipnal program, \vhich we rhust approve, 
prior to opening your Cafe (previously defined as the “Grand Opening Advertising Requirement”). 
The Grand;Operiing;Advertising:Requirement must commence prior to when your Cafeopens, and 
you must expend at least $5,000. You may be required to expend all or some pOrfion.pf your Grand 
Opening Advertising Requirement bri marketihg, advertising or public relations materials/services 
that are purchased from one (1), or more of our Approved Suppliers.

(12) This item estimates the funds needed to cover your initial expenses for the first 3 months of 
pperatipn (other than the funds identified separately in the table). It includes payroll costs but not 
any draw or salary for you. However, this is only an estimate, and it is possible that you will] need 
additional working capital during the first 3 rnpnths you operate yPur Cafe and fpr a longer time 
period after that. This 3-mPnth periPd is not iriterided, and should not be interpreted, to identify a 
point at which your Cafe will break even. We cannot guarantee when or if your Cafe will break 
even. Your costs will depend on whether you follow our methods and procedures; lyour 
management skill, experience, and business acumen; local econohiie conditions; the, nature of the 
local market for your products and,services; the prevailing wage rate; competition; and your Cafe’s 
sales during the initial period. These figures are estimates based upon, and are consistent with, our 
past experience.

(13) The amourifs in this table are estirnates of the total initial investment required to develop and open 
a Caft. Your actual investment and expenditures may vary considerably from the figures in the 
table set forth below depending on many factors, including geographical area,, the. shopping center,, 
if any, in which your Cafe is'to be located, the amount of space you lease, quantity of merchandise 
for sale, the extent of leasehold improvementSi and the'capabilities of any particular management 
and service team. Payments made to us are not refundable; payments made to third parties might 
or might not be refundable depending on arrangements you make with those third parties. ,
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B. Deyelopment Agreement (VVith 2-Pack, 3-Pack.and 5-Pack Examples) 

YOUR ESTIMATED INITIAL INVESTMENT'

Typepf
Expenditure
Development

Fee^

Initial
Investment to 
Open. Initial 
Franchised 
Business^
TOTALS

Amount

$69,500 (2-Rack) 

$99,500 (3-Pack) 

$jl49,5O0'(5-Pack):

$214,644 -!$586,538

$284,144 to 
$656,038 (2-Pack)

$314,144 to 
$686,038 (3-Pack)

$364,144 to 
$736,038 (5-Pack)

Method
of

Payment
Lump
Sum

When Due

Upon execution of 
Development 
Agreement

To Whom Payment 
Is to be Made

Franchisor

See Chart A of this Item 7.

This is the: total estirnated initial investment to eriter into 
a Development Agreement for the right to develop atotal 
of two (2), three (3) or five (5), Franchised Businesses, 
respectively, as well as the costs to open and commence 
operating your initial Franchised Business for the first 
three months (as described more fully in Chart A of this 
Item 7). See: Note 3. '

Explanatory Notes to.Chart 7(B)

1. All Fees and payments are non-refiandable, unless otherwise stated or permitted by the payee! This 
Chart details:the estimated initial investment associated with executing a Development Agreement 
for the right to own and,Operate two (2)„ three (3) or five (5) Franchised Businesses, as well aSthe 
initial investment to open your first Franchised Business under your Development Schedule.

2. The Development Fee is described in.greater detail in Item 5 of this Disclosure Document, and this 
Development Fee is for the right to open and operate a total of two (2), three (3) or five (5) 
Franchised Businesses, respectively (provided you comply with your development obligations 
under the Development Agreement).

,3. This figure represents the total estimated initial investment required to open the initial Franchised 
Business you agreed to open and operate under the Development Agreement. You will be required 
to enter into ourthert-Current form of franchise agreement for initialFranchised Business you open 
under your Development Agreement, most likely once you have found a Premises for the business’ 
that we approve. The,range includesall the items outlined irt Chart l.A. of this Item, except for the 
Initial Franchise Fee (because yoU are not required to pay any Initial Franchise Fee for those 
Franchised Businesses you open under the Development Agreement), It does not include any of 
the costs you will incur in opening any additional Franchised Business(es) that you are granted the 
fight to open, and operate under your Development Agreement.
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Item 8
Restrictions on Sources of Products and Services

Yournust operate all aspects of your FranchisedBusiness in strict confoimance with themethods, standards 
aiid specifications of our Systerh. Our methods, standards, and specifications will be communicated to you 
in writing through our. confidential Manuals and other proprietary guidelines and writings that we prepare 
for your use in connection with the Franchised Business and System. We may periodically change pur 
System standards, and specifications^ as we deem appropfiate or necessary in our sole discretion, and you 
will be solely responsible for costs associated with complying with any modifications to the System.'

APPROVED PRODUCTS AND SERVICES
!

You may only market, offer, sell and provide the Approved Products at your Franchised BUsihess in a 
maimer that meets OUr Sy^stem standards and specifibations. We will provide you with a list of ourithen- 
current Approved Products, along with their standards and specifications, as; part of the Manuals or 
otherwise in. writing prior to the opening of your Franchised Business. Wb may update or modify this list 
in writing at any time.

If you wish to offer any product or service'in your Franchised Business other than our Approved Products, 
or Use: any item in connection with your'Franchised Business that does not: meet Our System standards aiid 
specifications, then you must obtain our prior written approval as described more fully in this Item,

We reserve the.right.to modify the Approyed.Products at any time in our sole, discretion^ including the;right 
for Us or OUT affiliate(s) to develop (a) proprietary coffee and tea blends (including private-label brands), 
and (b) a customized/proprietary roaster or other equipment. I

i'
required PURCHASES OF GOODS AND SERVICES

You are required to purchase equiprnent (including espresso machines and other coffee brewing 
equipment), fixtures, food and beverage producfSj iiigredientSj furnishings, decor items, supplies and 
signage for your Cafe that meet our specifications for.quality and design and from suppliers*that we approve 
which may include us or our affiliate(s).

We must approve in writing in advance products and other items offered for sale at the Cafe. All requests 
for approval must include fresh sarnples, a copy of applicable vendor licenses, appropriate health 
certificates and proof of liability insurance by the vendor, there is no time limitation imposed upon us 
within which approval must be granted, but a decision can usually be made within 21 days after our receipt 
of all information and sarnples.

REQUIRED AND APPROVED SUPPLIERS

We have the ri^t to require you to purchase any items or services necessary to operate your Franchised 
Business fromra supplier that we approve or designate (each, an “Approved Supplier”), which rnay include 
us or our affiliate(S). We will provide you with a list of our Approved Suppliers in writing as part of the 
Manuals or otherwise in writihg,;and we,may update or modify this list as we deem appropriate. j

You may generally buy or lease original and replacement equipment, fixtures, and supplies meeting our 
specifibations from any source, including us and our affiliates, although some items may be: obtained only 
from our Approved Suppliers. I
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You are required to use our Approved Supplier for site selection assistance and pre-construction 
management; There is; no upfront, fee for this service. The Approved Supplier’s fees ere' paid for by the 
landlord of the premises you.select. Additional servicesare offered by our site selection Approved Supplier, 
but are not jequired.

1

Currently, we have Approved Suppliers for the following items that must be used to establish and/or operate 
your Franchised Business; (i) "an accountant, for the first twelve (12) months of operation to ensure accurate 
preparation of required repoils and financial statements and in our desired format; (ii) Certain initial and 
ongoing advertising, marketing and public relations materials/services thafwe designate; (iii) the point-of- 
salesystem you must use in connection with your Franchised Business; (iv) branded products andisupplies- 
including our branded coffees and all branded tea products; (V) Certain oAer food and beverage products 
proposed to be sold at the Franchised Business; (vi) site selection assistance and pre-construction 
management;^ (vii), extefipr signage; imd, (yiii) certain furniture^ fixtures, equipment and interior sipage 
thaftnust be purchased to outfit and equip your Franchised Business. Wemiay also a recommended supplier 
for (a) insurance, and (b) pre-opening construction management. Please note that certain branded coffee 
might be available on a direct bill, direct ship relationship through Certain authorized coffee roUsterS, in 
which case we must first authorize in writing the direct bill, direct ship relationship between you and the 
authorized roaster.

See Item 11 for computer system requiretnents. Any purchases from uS and.ouf affiliates, whether required 
or voluntary, generally will be at cost or at prices exceeding our costs so that we can make a profit (plus 
applicable taxes and shipping charges) (specific pricing depends on the particular item involved).| We 
restrict your sources of certain products to protect our trade .secrets, assure qualily, assure; a.reliable supply 
of products thatmedt our standards, achieve better terms of purchase and delivery service, control usage of 
the trademarks by third parties, and monitor the manufacture, packaging, processing, and sale of these 
items, I

I

We are a supplier of many of the other approved products and supplies^ and periodically we may be the 
sole supplier of Some of all of these items. Any product or supply item we have hot previously approved 
must be approved in writing by us before you may sell or use it at the Cafe. We will issue and modify 
standards and specifications based on our, our affiliates’, and franchisees’ experience in operating 
SWEETWATERS Gafes in ouf Manuals or otherwise in writing. Standards and specifications;may impose 
minimum requirements for production, performance, reputation, prices, quality, design, and appearance.

We will provide certain standards and speCificatLons for approved products and services and Will identify 
approved suppliers in bur Manuals or other communications. Otherwise, we are not required to provide 
our specifications to you.

We and our affiliates have the right not to sell you any products and not to provide you with services,, or to 
do so only on a “GOB” or other basis, if you are in default. You may not use any unapproved products as 
replacements.

John RotChe, the Chief Executive Officer of Franworth, owns an interest in Liberty Distributipn,, LLC, 
which is.currently an Approved Supplier. Other than Lisa.Chin-Bee and Woei Bee, our President and Chief 
Operating Officer (respectively), owning interests in oUraffiliateS who may from time to time sell products 
to you, and except as. otherwise provided in this Item 8, none of our other officers owns an interest in any 
Approved Supplier.
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APPROVAL OF ALTERNATIVE SUPPLIERS

If you wish to purchase a product or service that we require you to purchase from an Approved Supplier 
from an alternate source, then youimust obtain our prior written approval as outlined more fully in this Item. 
We may provide our standards and specifications for pyr Approved Products directly to our Approved 
Suppliers, and may provide these standards and specifications to an alternative supplier you proposedf: (i) 
we approve the supplier in writing as outlined more fully in this Item;,and (ii)(the altemative supplier agrees 
to sign our prescribed form of non-disclosure agreement with respect to any confidential infoimaltipn we 
disclose.

We may, but are not obligated to, grant your request:to::(i) offer'any products or services in cohnectioh with 
your Franchised Business that are not Approved Products and Services; or (ii) purchase any item or service 
we require you to purchase from;an Approved Supplier from an alternative supplier.

If you wish to undertake either of theSe;actiohs,.you must request,and obtain our approval inwriting before:
(i) using or offering the non-approved product or service in connection with your Franchised Business; or
(ii) purchasing from a hon-approved supplier. You rnust pay our then-euirent supplier or non-approved 
product evaluation fee when submitting your request. We do not currently charge any evaluation fee,, but 
reserve the ri^t to do so in the future (in an amount not to exceed $500 per request). We rnay ask you to 
submit samples or iiiformation so that we can make an informed decision whether the goods, equiprhent; 
suppHies or supplier meet our specificatioris and quality standards. In evaluating a supplier that you propose 
to us, we consider not only the quality of the particular product at issue, but also the supplier’s production 
and delivery capability, overall business reputation and financial condition. We may provide, any alternate 
supplier you .propose with a copy of bur then-current specifications for any product(s) you wish the supplier 
to supply, provided the supplier enters into a confidentiality and non-disclosure agreement in the foi^ we 
specify. We may also inspect a, proposed supplier’s facilities and test its products, and request that you 
reimburse oUr actual costs;associated with the testihg/inspection.

We \vill notify you in writing within 21 days after we receive aU necessary information ahd/or coihplete 
our inspection or testing to advise you if we approve or disapprove the proposed item and/or supplier. The 
criteria we use in approving or rejecting new suppliers- is proprietary, but wemay (but are not required to) 
make it available to you upon request. Each supplier that we a^pprove Of must comply with bur usuaij arid 
customary requirements regarding insurance, indemriificafibn, and non-disclosure. If we approve: any 
supplier, we will hot guarantee your performance of any supply contract with that supplier under any 
circumstances. We may re-inspect and/or revoke our approval of a supplier Or item at any time and fbr any 
reason to protect the best interests and goodwill Of our System and Proprietary Marks. The revocation of a 
preyibusly-apprbVed product or alternative supplier is effective immediately when you receive written 
nbtice from.us, of revbcation.and, following,receipt of our notice, you may not place any new orders, for the 
revoked product, or with the revoked supplier,

REVENUE FROM FRANCHISEE PURCHASES

The products or services we require you to purchase or lease from an Approved Supplier, or purchase or 
lease in accordance with our standards and specifications, are referred to- collectively as your “Required 
Purchases.” We estimate that your Required Purchases will account for approxirnately 95% to 100% of 
your total costs incurred in establishing your Franchised Business, and approximately 60% to;80% pfjyour 
ongoing costs (but 100% of your coffee and tea purchases) to operate the Franchised Business after the, 
initial start-up;phase. Please'be advised that these percentages do notiihclude.ybur lease payments you make 
in connection with yoiir Premises.
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We; reserve the right to derive revenue from any of the purchases (items or services) that our System 
ffanchisees;are required to rnake in connection with the Franchised Business, In our past fiscal year eiiding 
December 31, :2dlX we did not derive any revenue in connection with franchisees’ required purchases. In 
its past,fiscal year ending December 31, 2017, our affiliate,, Sweetwaters Brands LLC, generated $3:4,509 
in revenue in connection with franchisees’ required purchases, In its past fiscal year ending Decembler ,31, 
2017, our affiliate^ Sweetwafers Cafe, Inc., generated $10^357 in revenue in conheetion with franchisees’ 
required purchases.

eOOJRERATiVES I

Currently, there are no purchasing cooperatives, but we may, when appropfiates negotiate purchase 
arrangements, including;price terms, with designated and Approved Suppliers on behalf of the System. We; 
may establish strategic alliances or preferred vendOr programs, with suppliers that are willing to supply 
some products, equipment, or services to some or all of the Cafes in our System. If we dO establishthose 
t^es Of alliances or programSj we may! (i) limit the number of Approved Suppliers with whom you may 
deal; (ii) designate sources that you must use for some or all products, equipment and services; and (iii) 
refuse to approve proposals from franchisees to add new suppliers if we .believe that approval would nOt be 
in the best .interests of the System. j

We and/or our affiliate(s) may receive payments or other cOmpensatioh from Approved Suppliers Or;any 
Other suppliers oh account Of these suppliers’ dealings with us, you, or other Franchised Businesses in the 
System, such as rebates, commissions or Other forms of compensation, We may'use any amounts that we 
receive from suppliers for any purpose that, we deem appropriate. We and/Or'our iaffiliateS may negotiate 
supply contracts with our suppliers tinder tvhich we are able to purchase products, equipment, supplies, 
services and other items at a price that will benefit us and our franchisees. We reserve the ri^t to established 
more purchasing cooperatives in the future. Our affiliate, Sweetwaters Cafe, Inc., currently receives)a febate 
of 5% On pmchases made by franchisees from Ouf third-party supplier of cleaning supplies and related 
items!

NEGOTIATED PRICES

We currently negotiate purchase arrangements (including prices in some CaseS) with suppliers fOr food 
products; beverages, coffees and syrups, and paper supplies: In doing ,so, we .Seek to promote the; overall 
interests Of the SWEETWATERS system and affiliate-owned operations and our interests as the franchisor. 
You will buy some of these items directly from us and others directly from the suppliers.

MATERIAL BENEFITS '

We do not provide material benefits to you based on your buying particular products Or services or using 
particular suppliers:

FRANCHISEE COMPLIANCE

Whensdeterminihg whether to grant new or additional franchises, we consider many factors, ihcluding your 
compliance with the requirements described in this Item 8. You do hot receiVe any further benefit as a result 
of your compl iance with these requirements:

ADVERTISING

All advertising and promotional materials and other items we designate must bear the PfOprietafy Marks in 
the form, color, location and manner we prescribe. In addition^ all your advertising and promotion in any
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medium must be conducted in,a dignified.manner and must conform to the standards and requirements we 
prescribe in the Manuals or otherwise., You must Obtain pur approval before you use: any adyertiising and 
promotional materials or plans in connection with your Franchised Business if we have not prepared or 
approved them during the 12 months prior to the date of your proposed use.

APPROVED LOCATION AND LEASE

You must obtain our approval of the Premises for your Ffahchised Business before you acquire the site. 
You must also obtain our approval of any contract of sale or lease for the Premises before you execute the 
contract or lease, and we;may condition our. approval of any such,lease on you and yoUr landlord’s execution 
of pur prescribed form of Collateral Assignment of Lease (attached as an Exhibit to oUr current forin of 
Franchise Agreement); You must also ensure that you comply with all of our System standards and 
specifications related to the build-put, remodeling and/or construction of ypur Franchised Business at the 
Premises', We currently require the use of Pur Approved Suppliers for site seleetion.assistance.

If we grant you the right to open and operate multiple Franchised Businesses Under a Development 
Agreement, you may not enter into your Franchise Agreement for each Franchised Business opened under 
ybUr DevelPpment Schedule until you have found a Premises for that Franchised Businessfoat we approve.

INSURANCE
j

You must purchase and maintain the types and amounts of insurance that we designate in our Manuals Or 
otherwise in writing, including a general iiability policy with $2'00.0,000 in total coverage and $i,O0O,0QO 
per incident, all Pf which we may modify from time to time as we deem appropriate in our reasonable 
discretion. We do not: have an Approved Supplier for insurance, but you must furnish us with certificates 
of insurance, (pr, at our request, copies of ah insurance poHcieS), evidencing the existence and continuation 
of the insurance coverage required by the Franchise Agreement. All policies must contain a waiver of 
subrogation in our favor, and must name us and any additional parties we designate (which may include 
Franworth) as additional insuredsj (except with regards to Workers’ compensation ihsUrance).

COMPUTER SYSTEM i

You must pinchase any and all computer hardware, software and peripherals in accordance with our System 
Standards and specifications. We may require you to purchase any of thesedtems from one of our Approved 
Suppliers; Your Premises must have Internet Wi -Fi access that the guests of the Franchised Business can 
access. We may require you to purchase any of these items from one pf our Approved Suppliers. '

Item 9
Franchisee’s Obligations;

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

Obligation Section in Franchise 
Agreement

Section in 
Development 
Agreement

Disclosure Document 
Item

a. Site selection and 
acquisition/lease

Sections 2, 5, and 6 Section 1 and Exhibit A Item 11 ,
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Obligation Section In Franchise; 
Agreement

Section in 
Development 
Agfeement

Disclosure Document 
Item

b. Prcropening 
purchases/leases

Sections 5 and 6 Not Applicable. Items 7, ,8, 11
1

c. Site development 
and other pre-opening, 
requirements

Sections 2, 5, and 6 Section 1 and Exhibit A Items 6,7,1.1

1

d. Initial and ongoing 
training

Sections 5 and 6 Not.Applicable Item 11

e. Opening Sections 5 and 6 Section 5 and Exhibit A Item 11

f.. Fees Sections 3, 4, 9, and 
13(E)

Section 2 Items 5, 6, 7, 11

g. Compliance with 
standards and 
policies/operating 
manual

Sections 5 and 6
Not Applicable Items 6,11

1

h. Trademarks and 
proprietary information

Section 7 Not,Applicable Items 13,14 '

i, Restrictions on 
prpducts/seryices 
offered

Sections 5 and 6 Not Applicable Items'8,11,16

1

j. Warranty and 
custonier service 
requirements

Section 6 Not.Applicable Not Applicable,)'

1

k. Territorial 
development and sales 
quota

Section, 2, Sections 1 and 5 Item 12

1. Ongoing
product/service
purchases

Sections 5 and 6 Not Applicable Items 8,16

m. Maintenance, 
appearance, and 
remodeling 
requirements

Section 6 Not Applicable Items 8, fl

n. Insurance Sections 6 and 11 Not Applicable Items 6,11 1
0. Advertising Sections 4, .5, 6, and 9 NotApplicable Items 6, 11
p. Indernhification ;Section 11 Not Applicable Iteni 9
q. Owner’s
participation/
management/staffing

Section 6 Not. Applicable Item 1:5 |

r. Records and reports Sections 4, 6, and_ 10 NotApplicable Items 6, 9, 21
s. Inspections and 
audits

Section 5, 6 and, 10 Not.Applicable Items'6, 11, 21 ,

t. Transfer 1 Section 13 Section 8 Item 17
u. Renewal 1 Section 3(B) Not Applicable Item 17
V. Post-termination 
obligations

Sections 5, 8,; 14 and 16 Nothing in. Addition to 
Franchise;

Item 17 '
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Obligation Section in Franchise 
Agreement

Section in 
Development 
Agreement

Disclosure Document 
Item

Agreement(s) Signed
;

w. Non-competition 
covenants

Section 14 Nothing in Addition to 
Franchise

Agreement(s) Signed

Item 17

X. Dispute resolution Sections 19 and 21 Sections V2, IJ, 1,4 and 
15

Item 17

Item 10 
Financing

Neither we.rnor our'affiliates or agents offer direct or indirect financingfo ffanchisees, nor do we guarantee 
your obligations.

Item II I
Franchisor’s Assistance, Advertisings Computer Systems, and Training

Except as listed below, we are not required to provide you with any assistahce:

PRE-OPENING OBLIGATIONS
I

Before you begin operating the Cafe, we will satisify the fbllowirig obligations under the Franchise 
Agreement ors if appropriate; the Development Agreement;

1. If you have entered into a Development Agreement for the fight to open multiple 
Franchised Businesses, we will desighafe your Site Selection Area whereryou will have the right to locate 
and secure a Premises (each of which we must approve) for each of your Franchised Businesses. 
(Development.Agreement, Section l )i

2. We will provide site selection guidelines and assistance (as described more fully below in 
this Item 11), as we deem appropriatefn our discretion, in connection with selecting the Premises foneach 
of your Franchised Business(es). We will also review; and subsequently approve/reject,,any proposed lease 
or purchase agreement for each location that you propose as a Premises for any Franchised Business, 
(Franchise Agreement, Sections 2(B) and 5(E));

3; Once you secure a Premises that we approve for a Franchised Business, we will defmeydur 
Designated Territory for that.Franchised Business and include its boundaries in a Data Sheet;attached asian 
Exhibit to your Franchise,Agreement. (Franchise Agreement, Section.2(D));

4. We will provide you with online access to. Or otherwise loan you, one (1) copy of bur 
confidential and proprietary Manuals. You must operate your Franchised Business in accordance witli the 
Manuals and all applicable laws andTegulations. The Manuals may be,amended or modified by us to reflect 
changes in the System. You must keep the Manuals confidential and current,, and you may not copyj any 
part of the Manuals. You are required to keep a copy of the Manuals at your Premises, and if there is a 
dispute relating to the contents of the Manuals, then the master copy (which we maintain.at our corporate 
headquarters), will control. We,reserve the right to disclose^updates to the Manuals in writing; in any manner;
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including electronic means such as e-mail,, our website-and any intranet or extranet that we establish in 
connection with the System. The table of contents for our Operations Manual as of the Issue Date of this 
Disclosure Document is attached to this Disclosure Document as Exhibit H and is, a total of approximately 
272 pages. Please note, however, that certain portions of the Manuals will be set forth on the Sweetwaters 
Team Site and you will be splely responsible for ensuring compliance with these “online” ppitionsiof the 
Manuals as well. (Franchise Agreement, Section 5(D));

5. We will prpvide you with a list of our Required Items and Approved Suppliers (to the 
extent we have designated them), either as part of the IVlanuals or otherwise in Writing. (Franchise 
Agreement, Section 5(D));

6. We will review arid approVeiyOur sigriage, the proposedTaybut and design of ybur'Pfemises 
- whether created ,by our Approved Supplier or other contractor you select (which you may only use if we 
do not; require you tp use Qur Approved Supplier) - as well the equipment furniture and fixtirres iised in 
connectioh wi^ yOur Franchised Business^ as we deem appropriate and advisable in our discretion. 
(Franchise Agreement, Section 6(D));

7. Provide you with guidance arid/or directives ih eonnectiOn with how to expend the required 
funds associated with the promotion and advertisement of the grand-opening of your Franchised Business. 
(Franchise Agreement, Section 5(F)); and

I

8. We will provide you and up to two (2) additional individuals you designate with our Initial 
Training Program (comprisediof approxirnately 3 weeks of instruction), both regarding pur System methods 
and techniques related to the establishment and Operation of a SWEETWATERS Cafd. We will provide 
this training to you.and your designated trainees at our then-current Initial Training Fee, andyou are solely 
responsible for all costs: and expenses you (and all other attendees) incur in cormectibn with attending the 
portions Of our Initial Traihing Program that take place at Our training facility in Ann, Arbor, Michigan (Or 
bther training facility we designate), which may include travel, lodging, meals and employee wages. 
(Franchise A^eement, Section 5(A)). Please see below, under theheading “TRAINING PROGRAMS” for 
additional details regarding the Initial Training Program.

CONTINUING OBLIGATIONS

After the bpening Of your Franchised Business, we (or our designee) will or may, as applicable, 
provide you with the following assistance:

1. We may offer, ahd,requife you and your Designated Manager to attend, additional training 
programs and/Or refresher courses, as we deem necessary in our sole discretion (“AdditionaTTraining”). 
While you have the- option to attend any Addifional Training we offer, $ubject to the availability of Our 
classes, we may require that; you and your Desigriafed Manager attend up to five (5) days of Additional 
Training each year at our headquarters or other location we designate each year; You will be required to 
pay our then-current Additional Training Fee for any Additional Training you arid ypur employees atterid. 
You will also be solely responsible for all experises incurred in .attending Additional Training, (Franchise 
Agreertient, Section 5(C));

2. We may provide yOu with cbritinuing consultatibn and advice, as-we. deem necessary in 
our sole discretion, regarding the’management and operation of the Franchised Business. We may provide 
this assistance by telephone, facsimile, intranet communicatibri, Skype or any other comiriunication 
chanriel, as we deem advisable and subject to the availability of our personnel. Certain of this advice and 
consultation may be, provided based on certain reports, guest satisfaction suiyeys and other brand quality 
measurements we impose in conneetiori with the operation of your Franchised Business, and such
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I
advice/consultation will be subject to your timely provision of any reports we require you to submit. 
(Franchise.Agreement,, Section 5(G)).

3. We may also provide you with additional on-site assistance, subject to the availability of 
our field representatiyes and, upon our request, payment of dur then-current Additional Training Fee. 
(Franchise Agreement, Section 5(G));

4. We will approve or deny any advertising/marketing niaterials you wish to use in .connection
with yoiir Franchised Business as described mOre fully below in this Item 11. (Franchise Agreement, 
Section 5(H)); :

5., We may also, as we deem necessary in oUr discretion, pro.vide you with seasonal signage 
and marketing templates or materials that you will Ije required to use in connection with your Franchised 
Business, (Franchise Agreement, Sections 6(M));

6. We will approve or disapprove your requests to: (i) purchase and/or offer non-approved 
products or services in connection with the Franchised Business; and (ji) make Required Purchases fi^om 
suppliers Other than Our then-current Approved Suppliers. (Franchise Agreement; Secfioh 6(K));

7. We may schedule and hold a ffanchise conference, as we deem advisable in our sole 
discretion, to discuss the current staterof the System^ improvements to the System, hold discussion forums 
for System fi-anchisees and recognize certain franchisees. In the event we schedule a conference, we; may 
require you to attend for up to five (5) days; each year. You will responsible for the costs and expenses you 
incur in connection with any fi^anchise conference, but we will not charge any attendance/registratipn fee 
(Franchise Agreement, Section 5(P));

8. We will display the contact information Of your Franchised Business: on the website that
we or our designee mairitaihs to advertise and promote the Sl^EETWATERS brand, our Proprietary l^arks 
and other Cafe locations, provided you are in compliance with the terms of your Franchise Agreement. 
(Franchise Agreement,, Sections 5(1) and 9(G)); |

9. We Will administer and maintain a Brand Development Fund (the “Fiind”) for the benefit 
of the System„as wedeem necessary in our sole discretion. (Franchise Agreement^ Sections 5(K) and 9(E));

10. We may, as we deem appropriate in our discretion, establish and maintain a website portal 
that will be accessible by S WEETWATERS franchisees, which may be used for purposes of (la) providing 
updates,; supplements and supplemental information, that will consti tute part of one ,(1) or more Manual, (b) 
providing webinars and Other training, including portions of our Initial Training Program, (c) providing 
advertising templates or other marketing/promotional materials, as’ well as information related thereto, and 
,(d) otherwise communicate with Our franchisees regarding; the brand. System and/or specific 
operatibnal/promotional aspects of a Franchised Business (collectively,, the “Sweetwaters Team Site”). 
(Franchise Agreement, Section 5(1));

11. We may xonduct, as we deem advisable in our sole discretion, inspections Of the premises 
and.audits of the FranchisediBusiness and your operations generally to ensure compliance with,our System 
standards andjspecificatiohs. We may also prepare written, reports outlining any recommended or required 
changes or improvements in the operations of a SWEETWATERS ffanchise, as we deem appropriate in 
our sole discretion, and detail any deficiencies that become evident as a result of any inspection or audit. 
(Franchise Agreement, Section 5(K));

12. We may supplement, revise or otherwise modify the Manuals and/orthe Sweetwaters ijeam
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Site as we deem necessary or prudent in our .sole: discretion, which may, among Other things^ provide new 
operatiohs concepts and ideas. We may provide you with thesenpdates through various mediums, including 
mail, e-mail and our System-wide intranet (Sweetwaters'Tearn Site). (Franchise Agreernent, Section,2(G)); 
and

13. We may: (i) research new gourmet coffee‘and'tea,:products and equiprnent and methods of 
doing business and provide you with.information we have develOped as a result of diis research, as weideem 
appropriate in our sole discretion; and (ii) create and develop,additional.productsnnd services to be offered 
or provided as; Approved Products at SWEETWATERS Cafes, including proprietary’^products;and services' 
that may be sold under the tradernarks we designate, suCh as proprietary coffee, roasting machines. 
(Franchise Agreement, Section 5(J)).

No other assistance, supervision, or services are provided by Us or any affiliate for the Cafe’s operation. 
Neither we nor any affiliate is bound by the Franchise Agreement or any other agreement to provide any 
other supervisory assistance or services.

TRAINING PROGRAMS

Our training program is supervised by Lisa Bee (see Item 2),, who founded the SWEETWATERS brand 
and has been involved in all aspects of operation since the brand started operating in 2003. There will be 
additional.trairiing personnel that will assist in the provision ofthe training program. Such instructors) will: 
(i) have: prior operational experience (which may iriClude working in and/ofmanagihg one of Oiif affiliate- 
owned locations); and (ii) provide instruction on topics with which they have this prior experience. |

Julie Depowski and Laurie Vaquera are two of our training instructors and will assist with all in-store 
operations training subjects. Ms. Depowski has Six (6) years’ experience with us and/or our affiliates and 
five (3) years’ experience with the training subjects she teaches. Ms., Vaquera has seven; (7) years’ 
experience with us and seven (7) years’ experience with the training subjects she teaches. Tim O’CdnnOr 
may also provide ihsfructipn as part of our traihing program. Mr. O’Connor works for a third party and not 
US directly, but he has over 20 years of experience in the subject matters he typically provides instruction

Ongoing training is provided through our training website that we-call Sweetwaters University, You will 
be given access to the training website in order to train yoUr staff.

Initial Training Program
I

You and your Designated Manager must successfully complete to o.ur satisfaction our mandatoiy training 
program (Initial Training Erograrn), as outlined in the tables at the end of this item, before you open your 
Cafe for business. All persons attending the Initial Training Program must, before attending, sigh; and 
deliver to us all required covenants and agreements regarding confidentiality. The ihstructional materials 
you will receive and use at Initial Training Program incJude handoutmaterials, an ihstructional manual] and 
visual aids. The Initial Traihing Program is offered as needed, and we will attempt to- accommpdatei you 
by scheduling additional training times if we are able tp do so.

We bear the cost of maintaining oUr training facility in Ann Arbor, Michigan, including the overhead cost 
of training, staff salaries, land training materials. You must pay our then-current,Initial Training Fee (which 
is,currently'$5,000) and also pay all travel, living, and other incidental expenses you and your employee(s) 
incur to attend Initial Training Program. Our current Initial Training Program consists of approximately 3 
weeks of classroom, online, and inrstore training, as described beloW; We reserve the right to modify the 
pfOgfam periodicariy as we deem appropriate. There is no specific timetable after you sign the Franchise
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Agreement or before you commence operation by which you must complete the training program. You 
must, hoy/ever, complete training before opening the Cafe for business.

We may, in our sole discretibn, offer and make available to you supplemental or recertification management 
training programs. These will take place at our headquarters unless we tell you btherwisei You; are 
responsible for all expenses incurred to attend these programs; l

TRAINING PROGRAM

Subject

Hours of 
Classroom 
Training

Hours of
Online/Home/Phone/ 

or Other Site Training

Hours of 
On-the-Job 

Training

Location

i
Prior to Training - 
read all Manuals

0 5 0 1 On your computer 
(online)

New Team Member 
online training

0 1 0 On your computer 
(oriline)

Barista online 
training

0 1 Q On your computer 
(online)

Team Leader online 
training

0 1 0 On your computer 
(online)

Advanced Barista 
online training

0 1 0 On your computer 
(pnline) '

Francpnnect
Training

0 2 d On your computer 
(online)

Hireology Training 0 3 0 On your computer 
(online)

Review and 
complete Training 
Progress Sheets

0 2 0 At yoiir location

Review prertraining: 
materials

0 1 0 Over the phone

Orientationand 
Introduction to 
SWEETWATERS

6 0 2 Our headquarters in 
Ann Arbor, MI

New Team Member 
Training

2 0 6 Our headquafters|in 
Ann Arbor, Ml;

Opening Shift 
Training

0 0 5;25 Our headquarters !in 
Ann Arbor, MI

Marketing 4 0 0 Our headquarters ;in 
Arm ArboL Ml,

Barista Training 0: 0 6 Our headquarters in 
Ann Arbor, MI 1

G.U.E;S.T. Training 0: 0 1 Our headquarters in 
Ann Arbor, MI
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Subject

Hours of 
Classroom 
Training

Hours Of
Online/Home/Phone/ 

or Other Site Training

Hours Of 
On-the-Job 

Training

Location

Closing Shift
Training

0 0 2 Out headquarters in 
Ann Arbor, MI

Training Staff 0 0 3 Our headquarters in 
Ann Arbor, MI

Team Leader
Training

0 0 6 Our headquarters in 
Ann Arbor, Ml

Scheduling,
Inventory^ Ordering

0 0 3 Our headquarters in 
Ann Arbor, MI

Restaurant supply, 
supply orders; 
Opening.Schedule; 
Grand Opem'ng

0 3 0 Over the phone

Staffing & Staff pre- 
i training

0 1 0 Over the phone

Planning ordering 
dates & store set-up 
check in

0 1 0 Over the phone
1

in Store staff training 0 0 28 At your location
Soft; Opening 
training:

0 0 4 At your location

Opening Day support 
& training

,0 0 8 At your location

Totals 12 hours 32,hours 74.25 hours

SITE SELECTION

Site Selection Area

As previously discussed in Item, 1 of this Disclosure: Document, we will typically desighatea Site Selection 
Area wherein you must locate your new Franchised BUsiness.at the time you enter into a single Franchise 
Agreement yvith us, imless you have already secured an approved Premises at that time. i

If we grant you the right to open multiple franchises under our forrh of Development Agreement, you'will 
be granted a similar Site Selection Area wherein you will be required to open a certain, nurnber of FrMchised 
Businesses as set forth in your Development, Schedule. Your Site Selection Area under a Development 
Agreement may be the same or comparable to the geographic area that we designate for a single-unit 
franchisee to locate its Franchised,Business. The procedure for how you - as well as any pthepfranchisees 
and developers that have been assigned a given Site Selection Area - designate and: select specific locations 
for the siteiof a franchise is discussed more fully below:
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Site Selection Priority in a Given Site Selection A rea

Regardless of whether you enter into a single Franchise Agreement or a Development Agreement, the 
process and procedure for proposing and selecting each Premises within the geographical area desi^ated 
ift your agreement is typically the same. i

You must use our Approved Supplier to assist you in securing an approved Premises within your designated 
geographical area. I

As previously mentioned, your rights' within any Site Selection Area are not exclusive^ Other franchisees 
^d developers might alk» be looking-for sites iniall or some portion of the same Site Selection, Area.at that 
same time. In terms of site allocation as sites become available (or as we learn of sUch sites from our 
Approved Supplier), we generally award sites to developers based On when they signed their respective 
fr^chise agreement.for the Franchised, Business at issue (a “first signed, first served” basis). As such, you 
may not get a particular site if there is another developer or franchisee that (a) has the same Site Selection 
Area as you, and (b) signed a Franchise Agreement to operate a Cafe within the Site Selection Area before 
you did.

As a general matter^ if there are two (2) develqpers/franchisees searching for locations in the same Site 
Selection Area and neither .franchisee/developer has secured a site for development, the party that initially 
signed a Franchise Agreement to operate a location within the Site Selection Area will have the first 
opportunity to review and secure a site within the Site Selection Area that is found by our Approved 
Supplier or otherwise approved by us. However^ the party that signed a Franchise Agreement at a later time 
will generally be afforded the opportunity to develop a Cafe at an acceptable site within.thesSite Selection 
Area before that location is offered a party that (a) signed a Franchise Agreement at an earlier time, arid;(b) 
has already secured a location for the Cafe governed by that Ffahchise-Agreement.

1

We currendy require all of our franchisees to use our Approved Supplier for site selection assistance. 
Despite any assistance that we or pUr Approved Supplier agree to provide to you, however, we are not 
obligated to conduct site selection activities within your Site Selection Area. It is your fundamental and 
primary responsibility to locate and secure these sites to help ensure Compliance with your development 
obligatiops.

Site Selection, Assistance and Conditions to Approval Generally |

tYhile vye periodiGally may also provide direct site selection assistance as we deem appropriate in our 
discretion, it is your obligation to locate, submit for our approval, and secure (once approved) a Site that is 
suitable fOr the Cafe. Failure to do so in a timely manner \vill be a violation, of yOur area development 
agreement and franchise agreement. We must approve your Cafe’s proposed site (consistent with the 
priority and procedure disclosures set forth above in this Item) before you take steps to secure it. There is 
no contractual limit on the tiine it takes us to approve or disapprove yOur proposed site or lease, but it will 
^ically take us 21 days from the time that we have all of the necessary docurnentation for revie-w: In 
deciding whether to approve or disapprove your proposed site, we will fake various factors into accoung 
including location and condition^ of the shopping mall, the Cafe’s proposed location, customer traffic 
pattemSj demographics, geography. Cafe size, surrounding: area, and lease requirements. You may not 
move forward with a site that we^have not approved or have disapproved. (Franchise Agreement, Sections 
6(A).and (D,)),

We must also have the opportunity tp review and approv.e/reject any lease Or purchase agreement for a 
proposed Prernises before you enter into ,sUCh an agreement. We rhay condition our approval on a number 
of conditions, including: (i) an agreement by you and the landlord of the Premises to enter into our
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prescribed form of Collateral Assignment of Lease; and (ii) receiving a written representation from the 
landlord of the Premises that you will have the right to Operate the Franchised Business^ incl uding offering 
and selling the Approved Products and Services, throughout the term of your Franchise Agreement. Under 
the Collateral Assignment of Lease, we wil 1 have the option, but not the Obligation, to assume' Or teriew the 
lease for the Premises (the “Lease”) for all or part of the reniairiing term of the Lease if you are in material 
default of your Franchise Agreement and/or Lease and/or fail to timely cure that default. (Franchise 
Agreement, Sections 5(E) and 6(A); Exhibit C to Franchise Agreement),

We will use reaSohable efforts to approve or reject any proposed location (and.eorresponding lease/pui;chase 
agreement) within 30 days of the date you provide us with ah requested materials. If we determine that,:an 
On-site evaluation Is necessary, then you rhuSt- ;(i) submit to us in the form we specify a description of the 
site prior to Oiir representative conducting its on-site evaluation, including evidence that the site satisfies 
our site selection guidelines and any other information and materials that we rnay reasonably require, 
including a letter of intent or other evidence that confirms yOur favorable prospects for obtaining the site; 
and (ii) reimbiirse us for the expenses incurred in connection with such an evaluation. If we do not provide 
our specificapproval of a proposedlocation within this 30-day period, thesproposed location will be deemed 
rejected. Our approval only means that the Site.meets Our minimum requirements for a Franchised BusjnesSi 
(Franchise Agreement^ Section 5(E)).

Time to Secure. Premises under Single Franchise Agreement
I

Youmust sign a lease or sublease for the Cafe within one (1) year after signing the Franchise Agreejnent. 
If you do. not have an approved site for the Cafe before you sign the Franchise Agreement^ you will look 
for a site within a general market area upon which we.and you will agree. If we and you cannot agree on a 
site, we will not enter into the Franchise Agreement with you (if it has not yet been signed) or., after a 
reasonable extension of at.least?90 days, we may terminate the Franchise Agreement (if it has been signed). 
(Franchise Agreement, Sections: 6(A) and (D)). '

Time to Secure.Premises in Context of a Development Agreement

If you enter into a Development Agreement, you must ensure that you Sign a Franchise Agreement and 
secure an approved Premises for each Franchised Business you agree to develop So that you have enough 
time to construct, equip and otherwise Undertakeiall actions necessary to open each Franchised Business in 
accordance With, the timelines set forth in your Development Schedule.

TIME TO OPEN

Franchise Agreement \

The typical length of time between the signing of your Franchise Agreement: and the opening of your 
Franchised Business is between nine (9) and i2 ,mpnths, The specific time period depends on your .ability 
to locate a site, negotiate and sign a lease, and secure financing. It may also be affected by the extent to 
which you mtist upgrade or remodel an existing location, timing,of required permits,, delivery schedules for 
equipment, inventory and supplies, and completion of training. You must Secure ia Premises and open yOur 
Cafe within one (I) year of executing the Franchise Agreement. Reasonable extensions of 90 days will be 
granted if you can demonstrate you are using igpod faith and best efforts to secure a site. Otherwise, w.e 
may,jat our option, terminate your Franchise Agreement. (Franchise Agreement, Section 6(D)). ’
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Development Agreement

If you have entered into a Development Agreement to open multiple Franchised Businesses}; your 
Development Agreement will include a Development Schedule containing a deadline by which you must 
have each,of your Franchised Businesses open and operating. YoUr Development Schedule may depend on 
the number Of Franchised Businesses you are granted the right to open and operate. (Development 
Agreement, Section 5). I

ADVERTISING AND MARKETING

All advertising and promotion materials that you use in connection with your Franchised Business must be 
approved by Us and confonn to the standards and requirements that we specify. We may make available to 
you fromtime to time,,at your expense, certain promotional materials, including newspaper mats, coupons, 
merchandising materials, point-oBpurchase rnaterials, special promotions, and simile advertising and 
promotional matefiails. You must also participate in certain pfbmotions;and advertising programs that we 
establish as an integral part ofour System,,provided these activities do not contravene regulations and laws 
of appropriate governmental authorities. (Franchise Agreement, Section 9(A)),

If you wish to Use any advertising or promotional materials other than those that we have previously 
approved or designated within the preceding 12 months, then you must submit the materials you wish to 
use to US for our prior written approval at least twenty (20) days prior to publiCatioh. We will use 
commercially reasonable efforts to notify you of our approval or disapproval of your proposed materials 
within 30 days of the date we receive the materials from you. If you do not receive our, written approval 
during that time period, however, the proposed materials are/deemed disapproved and you hlay hot use,such 
materials. Once approved, you may use the proposed materials for a period of six (6) months, unless we: 
(i) prescribe a different time period for use; or (ii) require you to discontinue usingthe preyipusly-approved 
materials in writing. We may require you to discontinue the use of any advertising or rharketing material, 
including materials we previously approved, at any time. (Franchise Agreement, Section 9(B)). Except as 
otherwise provided in this Item, we are not required to spend any amount on advertising in ypUr Designated 
Territory,

Grand Opening Advertising. You must conduct a grand Opening advertising and promotional program, 
which we must approve, prior to opening your Cafe (the “Grand Opening Advertising.Requiremerit”); The 
Grand Opening Adveftiring Requirement must commence prior to when, your Cafe opens, and you. must 
expendjat least $5,000. (Franchise Agreement, Section 9(C)). We may require that you expend any portion 
of your GfandOpening Advertising Requirement-on mafketing,,advertising and/gf public relations services 
from-our Approved Suppliers. 1

Local Advertising. Recognizing the importance of prompting your Franchised Business within your 
Designated Territory and surrounding area, you must expendsa minimum of one percent:( l%) ofthe Gross 
Sales of your Cafe on local advertising and marketing (the “Local Advertising Requirement”), (Franchise 
Agreement, Section 9(D)). ' i

You must spend the Local Advertisement Requirement as we prescribe in the Manuals or otherwise in 
writing, which may include, without limitation, requirements that you place a certain number and/or fype(s) 
of media advertisements and participate in customer loyalty programs. You must use any advertising 
materials we generate in connection with local advertising; or, should you decide to use materials created 
by persons other than.us, those materials must be approved by us prior to their placemeht. You may spend 
any additional sums you wish on. local advertising, and all materials used fbr these local marketing efforts 
must be approved by us prior to placerhent. You acknowledge and agree that, your local advertisin& 
obligation must be expended regardless of the amount(s) spent by other System franchisees on local
©2018’ Sweelwaters' Group, LLG
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advertising:; You rnay only use the advertising and promotional materials'we have previously approved in 
writing. (Franchise Agreement, Section 9(E»)).

I

Brand Development Fund. We currentjy intend on establishing and administering a Brand Development 
Fund, for the, benefit of the entire System of S WEETWATERS Cafes in the 201'8 calendar year. Once the 
Fundis established, you are.required to contribute two percent (2%).ofthe Gross Sales'of your Cafe towards 
the Fund (the “Fund Contribution”). Ourt:ompany-p.wned Cafes reserye the right, but not die obligation, to 
contribute to the Fund in the sarnie manner, amount. Or frequency that each franchised Cafe is required to 
contribute. (Franchise Agreement, Section 9(E)). '

We will have the right to use the Fund contributions, in our sole discretion, to develop; produce, and 
distribute national, regional and/or local marketing materials and toi create advertising materials and public 
relations materials which promote, in our'sole judgment, the goods and services: offered by Cafes. We rriay 
usetheFuhd to satisfy any and all costs of maintaining, administering, directing, preparing, and producing 
advertising, including, without limitation: (a) the' cost of preparing and producing: television, radio, 
magazine, and newspaper, and social and digital media advertising campaigns; (h) the cost of direct ;mail; 
(c) the cOst of piiblic relations activitiesandadvertisingagencies; (d) the cost of developing and maintaining 
an Internet website and.a gift card program; (e) the cost of developing customer loyalty prograrns;, and (f) 
personnel and other departmental costs for advertising that we internally administer or prepare. While we 
do not anticipate that any part of Fund contributions will be used fOr advertising, which is principally a 
solicitation for franchisees, we reserve the right to use the Fund for public relations or recognition of our 
brand, for the creation and maintenance of a web site, ;a portion of which can be used to explain the fran'chise 
offering and. solicit potentiail franchisees, and to include a notation in any advertisement: indicating 
“Franchises Available.” (Franchise Agreement,, Section 9(E)).

We will Use the Fund contributions to develop and prepare advertising which we will distribute to 
franchisees for their placement in the local media. The advertising will be prepared by us and by outside 
sources. If we dp nOt spend Ull Fund contributions by the end of each fiscal year, the funds will be carried 
forward into the next fiscal year. VOu must eontribute to the Fund regardless of amounts due from other 
franchisees. Thereusmo requirement that the Fund be audited. Upon your written request, we will provide 
you with an unaudited accounting pf Fund expenditures \vithin I20 days after the end pf each fiscal year. 
We have the right to incorporate the Fund as a separate business entity. (Franchise Agreement, Section 
9(E)).

))^e have the sole ri^t to determine how to spend contributions to the Fund, or any funds from any other 
advertising program, and the sole authority to determine the selection of the; advertising materials and 
programs; provided, however, that we will make a good faith effort to expend such funds in the general 
best interests of the. System on a national or regional basis., We are not required, .under the Franchise 
Agreement.or elsewhere, to spend any amount of the.Fund contributions in your Territory and not all System 
franchisees will benefit directly or on a pro rata basis from our expenditures, We have th? ri^t to 
reimbursemerit from the Fund contributions for reasonable costs and Overhead, if any, as; we may inctif in 
activities which are reasonably related to directing and implementing the: Fund and advertising programs 
for franchisees and the System, including costs of personnel for creating: and implementirig; advertising, 
promotional and marketing programs, and the cost for accounting for the Fund. (Franchise Agreement, 
Section 9(E)).

We did.not establish and maintain.a Fund during our past fiscal year arid, as a result, we do oOt haVe.ariy 
breakdown Of the Furid expenditures over this tiriie period. j

Advertising Council. Currently, we,have not established.an advertising council (the ‘‘Advertisihg Council”), 
but we reserve the right tp do sO in the future. If we establish an Advertising Council, it will serve In an
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advisory capacity to us with respect to certain advertising expenditures, including providing 
adyice/guidance on how to administer the Fund (if established in the, future). At our discretion, the 
Advertising Council may be comprised of our management representatives, employees, you and/br"other 
franchisees in.the System, We will have the right to modify or dissolve art Advertising Council (if created) 
at any time. (Franchise Agreement, Section 9(F)). ^

Regional Advertising Cooperatives (“Cooperatives ”). We have the righrto designate any geographicafarea 
for purposes of establishing a regional advertising and prombtibhal cooperative (“Cooperative?’), and to 
determine whether a Cooperative is applicable:to your Cafe. There are currently no Cooperatives. We also 
have the power to form, change, dissolve and/or merge Cooperatives. If a Cooperative is established 
applicable to yoiir Cafe, you must participate in and contribute to the Cooperative. If a Cooperative is 
established, it need not operate from written governing documents and,, as; such, these documents will not 
be: available for franchisees to review. Each Cooperative will be Organized and governed in a form and 
manneri and will commence operation on a date^ approved in advance by us. Each Cooperative will be 
organized for the exclusive purpose of administeringregional advertising programs and developing,isubject 
to our approval, standardized advertising materials for use by the members in local advertising.: No 
promotional or advertising plans of materials may be used by a Cooperative or furnished to its members 
without our prior written approval. All such plans and materials will be submitted to us in accordance with 
the procedure; set forth in the Franchise Agreement. Cooperatiye contributions will be credited towards 
your Advertising Requirement, and CoOpefative cOhtfibutibns will not exceed the Local Advertising 
Requirementiuniess a majority of the Cooperative votes to, increase that requirement. We may grant to any 
franchisee, in our sole discretion, an exemption for any length of time from the requirement of membership 
in. a Cooperative, upon written request of such franchisee stating reasons supporting; such exemption.! Our 
decision concerning such request for an exemption will be final. (Franchise Agreement, Section 9(H)).

Upon the request of a franchisee in the Cooperative, the Cooperative \vill provide that franchisee a copy of 
the bill for advertising that the Cooperative received. Neither we nor the Cooperative will prepare an annual 
accounting of these funds. (Franchise Agreement, Section 9(H)). ;

Online Directories. As ariother means of advertising, you must ensure that the Franchised Business is listed 
in appropriate Intemet^based telephone directories that we designate. You must ensure

ELECTRONIC CASH REGISTERS; COMPUTER SYSTEMS |

You must use a point-of-sale type of electronic cash register (the “POS System”) that we specify thag at a 
minimum, allows you to process all Cafe transactions and allows us to poll activities at your Cafe. The 
POS System keeps track:of sales,.sales by item, sales by hour, and related transactions. We currently have 
an.Approved Supplier for the POS System, as well as,a gift card and loyalty program, that.yOiu must gse in 
CQnnectibn with your Franchised Business. We estimate that the cost of the POS, System will be 
approximately $2,547 tO'$2,660. You will also incur a POS Fee, as described in Item 6, that you must pay 
to the third-party Approved SupptierTor credit card processing and support Of the POS System, as well as 
for software and support related to our gift card and loyalty programs. The current POS Fee/credit card 
processing fee is charged on a per transaction basis for each transaction utilizing.credit card payrnents. The 
gift card and loyalty program fee which is currently ;$28;per month and the invehtbry management program 
fee is $60 per month. Both of these fees aTe payable to third parties. You will be required to pay to us a 
TbcHnology Fee, which is currently $149 per month, for (a) web-hosting, (b) other website-related services, 
and (c) any other technology that we (i)'designated for use in connection with the System, and (ii) determine 
to use the Technology Fee to cover part of all bfthe costs associated with this technolbgy.
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There are not currently any separate contracts in place with respect to POS System support, maintenancei 
updates or Upgrades, biit we reserve the right to impose these types of required or optional contracts !in the 
future.

All hardware components ^d software are the proprietary property of their manufacturers or developers, 
who need not provide ongoing maintenance, repairs, upgrades, or updates unless you pay for thein. We 
will have, through polling, unlimited independent access to the salesiinformatiOh and data produced by your 
computer system regarding the Cafb, but no independent access to any other information and data., We 
reserve the right to change and/or update these specifications periodically,, in which case you must update 
your system. There are: no contractual limitations On the frequency and cost of this obligation. Franchisees 
generally will pay, fOdur Approved Supplier^ for computer hardware and software support on an as-needed 
basis, if a franchisee wants an annualsupport contract, it must negptiate direetly with the computer system 
provider. '

WEBSITE AND INTERNET USE

Except as approved in advance in writing by us, you must not establish or maintain a separate website, 
splash page, profile or other presence On the Internet, Or Otherwise advertise on the Internet or any other 
public computer network in connection with the Franchised Business, including any profile on Facebook, 
MySpace, Linkedln, Instagram, Pinterest, Twitter, YouTube or any other Social media and/or networking 
site, Any such Internet website or presence is considered “advertising” and must be approved by us^prior 
to use, as described in this Item. If we^do permit you to establish one or more of the above presences on the 
Internet, you must: (i) establish and operate your World Wide Web or Internet site in accordance, with 
Systern standards and any other policies We designate in the Manuals of otherwise in writing from time to 
time; and (ii) utilize any templates that we provide to you to create, and/or modify such site(s). (Franchise 
Agreement, Section 5(I))-

We have the right to establish and maintain a website, that may, without limitation,, promote the Propri'etaiy 
Marks and/or the System (the “Website”), including the contact information of your Ffartchised Business. 
We agree to establish an interior page on puf corporate website to, display the Premises and contact 
information associated with the Franchised Business for so long as (i) the Franchised Businessis open and 
actively operating, and (ii) the Franchise Agreement governing that Franchised Business; is not subject to 
termination. We have sole control oyer all aspects of the Website, including without limitation its, design, 
content, functionality, links to other websites^ legal notices, and policies and terms of usage. We also have 
the right: to discontinue operation of the Website at any time: without notice to you. We have the right to 
modify our policies regarding your use of social media and Internet webrites in connection with your 
Frainchised Business as we deem necessary or appropriate in the best interest of the iSystem, We (or our 
affiliate) are the sole registrant of the Internet domain name www.sweetwaterscafe,com, as well as aiiy 
other, Internet domain names that we Or our affiliates register in the future; YOu iriust not register any 
Internet dornain name that contains words used in or similar to any brand name owned by us or our affiliates 
or any abbreviation, acronym, phonetic variation or visual variation of those words. (Franchise Agreement, 
Section 5(1)).

Item 12 
Territory

I

FRANCHISE AGREEMENT

Once you have secured the Premises Ofyour Franchised'Business, we, will define the Designated Territory 
oh the Data Sheet ,attached to your Franchise Agreement. Ypur Designated Terfitory will typically be a two 
(2) mile radius around your Premises, unless your Franchised. Business is; located in a major metropolitan
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downtown area or similarly-situated/populated central business district (a “Central Business District”). If 
your Franchised Business is. located in such a major metropolitan downtown area or Central Business 
District, your Designated Territory may be limited to the geographic area comprised of anywhere from a 
radius of two (2) blocks to one (1) mile around your Prernises, as we deem appropriate in our discfetioni 
The size of your Designated, Territory may vary from other System franchisees based on the location and 
demographics surrounding your Premises. I

The boundaries, of yOur Designated' Territory may be described in terms of zip codes, streets, landmarks 
(both natural and man-made) or county lines, or otherwise delineated on a map attached to'the Data-Sheet. 
The sources we useito determine the population within your‘Designated Territory will be publicly available 
population information (sUch as. data published by the U.S. Census Bureau or other governmental agencies 
and commercial sources).

You may not relocate your Franchised Business without our written consent, which we will not 
unreasonably withhold provided: (i) the new location is located within your Designated Territory and meets 
our then-current criteria for a Premises; and (ij) at pur request, you reirriburse the cost and expenses we 
incur in connection with revieWingyour proposal. When considering a request for relocation, we may take 
into account the desirability of the proposed new location, its distance from other and future-planned 
franchised locationSi the traffic patterns, security, Cost, and the demographics Of the area, as well as any 
Other related factors we- deem appropriate. We will not Uiu-easonably withhold or approval of your 
relocation request, provided the location meets our site selection criteria.

During the term of your Franchise Agreement, we will not open or Operate^ Or license a thirdpartytheiright 
to Open Or operate, any other Cafe utilizing the Proprietary Marks and System within your Desi^ated 
Territoiy.

Excepted out and excluded from the Designated Territory will be venues within the Desi^ated Teiritpry 
that we consider “Non-Traditipnal Sites” in our discretion. Among other sites, the term “NonTTraditional 
Sites” includes, without lirtiitatiOn, hotels, resOrts, airports, stadiums and sports, arenas,, public facilities, 
college and school campuses, military bases, other mass gathering events or locations and other captive 
venues. As long as you meet the eligibility requirements for the Non-Traditional Site at issue and are not 
in default under any agreements with us, we ag-ee to offer yOu .a 30-day right of first refusal for any Non- 
Traditional Site locations that are.located within your DesignatedTerritory prior to developing fre location 
ourselves or offering them to. a third party.

In ligt of the foregoing, you will not receive an exclusive territory . You may face competition frorn other 
franchisees, from outlets that we own, or from other channels Of distribution or competitive brands that, we 
confrol.

Your Designated Territory cannot be modified except by mutual written ageement;signed by both parties. 

DEVELOPMENT AGREEMENT
I

If you enter into a Development Ageement, we will define a Site Selection Area wherein,you will haye the 
rigt to locate and secure the approved Premises for each Franchised Business you must open under your 
Development Schedule. The size of the Site Selection Area will likely vary among, Inew 
prospects/deVelopers, with the size^ofyour Site Selection typically depending on the demogaphics of the 
area in and around the region you wish to develop.
We typically identify your Site Selection Area early during the franchise due diligence and offer proiiess 

(based on where you tell us you wish to operate) and we will insert the Site S,election Area descriptioh;into
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your Development Agreement,before you sign it. The Site Seleetibn Area may not be rhbdified at any time 
during the term of the Development Agreement unless the parties agree to such a modification in a separate 
signed writing. Typically,’your Site Seleefion Area will beall or part of a Metropolitan Statistical AieaTdr 
“MSA”) as established and defined by the U.S. Office of Managernent and Budget. |

If you areTn full compliance-with your Development Agreement: and any existing Franchise Agreement 
you have entered into with us, then we will grant you the right to Open the number of'SWEET WATERS 
franchisesydu agreed to open as part of your Development Schedule within your Site Selection Area'. We 
require that you locate, review and secure these locations using our Approved Supplier for site selection 
services. Your rights within the Site Selectioii Area are non^exclusive. YOU will not receive an exclusive 
territory under your Development Agreement. You may face competition fi"om other franchisees,, fi'om 
outlets that we control, or from other channels of distribution or competitive brands that yye control..

Once you have secured a Premises for a given.Franchised Business to fulfill your development obligations 
under your Development Agreement, we will grant you a Designated Territory around that Franchised 
Business wherein you will have territorial protection as previously discussed.,in diis Item 12.

Each Franchised Business you timely open and commence operating under our then-current form of 
franchise agreement will be operated: (i) from a distinct Premises located within the Site Selection Area; 
and (ii) within its own Designated Territory that we will define; once the Premises for that Franchised 
Business hasbeen approved.

DEVELOPMENT SCHEDULE

Your Development Schedule will depend on the number of units that you acquire the rights to openinydu^ 
Development Agreement: If you enter into an agreement granting yOti the rights to open two units,; your 
Deyeldpmeht Schedule will be as follows:

Expiratibn of Deyelopment Period 
(each, a “Development Period”)

# of New Franchised 
Businesses Opened Within 
Development Period

Cumulative # of Franchised 
Businesses that Must Be 
Open and Operating

12, Months from Effective Date 1 1
24 Months ffoni Effective Date I 2 1

If yOu enter into an agreement granting you the fights to open three units, your Development Schedule will 
be; as follows:

Expiration of Development 
Period
(each, a “Development Period”)

# of New Franchised 
Burinesses Opened Within 
Development Period

Cumulatiye # of Franchised 
Businesses that Must Be 
Open and Operating

1:2 Months from Effective Date 1 1 ^ ’
24 Months from, Effective. Date 1 2
36 Months: from Effective Date 1 3

If you enter into ah agreement granting you the rights to open.5 or more units, your development schedule 
will be as follows:
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Expiration of Developmeht 
Period
(each, a “Development Period”)
12 Months from Effective Date
24 Months from Effective Date
36 Months from Effective Date
48 Months from Effective Date
60 Months from Effective Date

.# of New Franchised businesses 
Opened Within Development 
Period
1
1
1

That number which is equal to 
the balance of the rernaining 
units to be opened pursuant to 
your Development Agreement

Cumulative # of Franchised 
Businesses that Must Be 
Open and Operating
1

I

That number which is equal to 
the total number of Imits-to be 
opened pursuant to your 
Development Agreernent,

RESERVED RIGHTS

We and oiir affiliates reserve the exclusive right to conduct the following activities under the Franchise 
Agreement and/or Development Agreement (as appropriate) to : (i) establish and operate, and license any 
third party the right to establish and operate, other Cafrs and Franchised Businesses using the Proprietary 
Marks: and System at aiiy location outside of your Designated Territbiy(ieS) and, if appropriate, Site 
Selection Area; (li) market, offer and sell products«and services that are similar to the products and.services 
offered by the Franchised Business under a different trademark or trademarks at any location, witfiin or 
outside the Designated Territbry(ies) and Site Selectibn Area; (iii) Use the'Proprietary Marks and System, 
other such marks we designate, to distribute our Approved Products in any alternative channel of 
distribution, within,or outside the Designated Territory(ies) and Site Selection Area (including through the 
Internet, mail order, catalog sales, grocery stores, wholesale stbresi etc.); (iy) to acquire, merge with, or 
otherwise affiliate with, and after that own and operate, and franchise or licensesothers to own and operate, 
any business of any kind, including, without limitation, any business that offers products or services the 
same as pr similar to the Approved Products (but under different marks), within of outsideyour Designated 
Territbry(ies) and, if appropriate. Site Selectibn Area; (v) open and operate, or license'a third party the right 
to open and operate, a Cafe at any Non-Traditibnal Site within your Designated Territory(ies) and, if 
appropriate. Site Selection Area, subject to your right of firStrefusal described earlier in this Item 12; and 
(yi) use the Proprietary Marks and System, and license others to use the Proprietary Marks, and System, to 
engage in any other activities not expressly prohibited in your Franchise Agreement and, if appropriate, 
your Development Agreement,

I

In addition to all of the reserved rights above, we and our affiliates reserve the right to undertake all other 
activities within a iSite Selection.Area because we do not grant any type i of exclusivity within such areas.

We are a wholesale distributor of products and goods, including gourmet coffees and teas, and are not 
precluded by the. Franchise Agreement or Area Development Agreerpent from distributing .such products 
and goods anywhere* including the area around ybur Gafev i

Neither the Franchise Agreement nor Development Agreement grantsyou any right to engage in any of the 
activities outlined in the preceding paragraph, or toshare in arty of the prbceeds received by us, our affiliates 
or any third party from these activities,.unless we.otherwise agree in writing. Further, we have.no obligation 
to, provide you any compensation for soliciting or accepting orders (via alternate channels Of distribution) 
within your Derignated'Territory:
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ADDITIONAL DISCLOSURES

Neither the Franchise Agreement nor the Development Agreement provides you with, any right or option 
to open and, operate additional Franchised Businesses (other than as specifically provided for in your 
Development Agreement if you are granted multi-unit development rights). Regardiep, each Franchised 
Business' you are granted the right to open and operate must. bC; governed by its Own specific form of 
Franchise Agreement.

We have not established other fi-anchises or company-bwnedoutlets or another distribution channel offering 
or selling similar products or services under a different trademark. Neither we nor our affiliate(s)'have 
established, or presently intend to establish, other franchised or company-owned ,businesses, that sell our 
Approved Products under a different trade name or trademark, but we reserve the right to do so in the future 
without your consent.

Item 13 
Trademarks

We grant you a limited, nbn-^exclusive license to use the Proprietaiy Marks in connection with the operation 
of yoiir Franchised Business only at your Premises and within your Designated Territory. Our affiliate. 
Sweet: Waters Cafd, Inc., has registered the following Proprietaiy Ma.rk on the Principal Register of the 
United States Patent and Trademark Office (“USPTO”):

MARK Registration,Numbers Registration Date

f

SWEEtWATERS ;3,508,393 9/30/08
,3,508,486 9/30/08

ICE DRAGONS ,3,5.08,394 9/30/08;

Circle Design (Chinese characters 3,533,578 11/18/08:
that transliterate to “Tian Shui,”
which, means! SWEETWATER), 1

Our'affiliate. Sweet Waters Cafe, Inc., owns’the Proprietary Marks and related intellectual property used in 
the SWEETWATERS System and has licensed them to us to use and sublicense in our franchise program. 
The initial term of our license agreement with Sweet Waters Cafe, Inc., effective as of May 1, 2004, js 20 
years with three (3) successiye renewal terms often (10) yeafseach as long asweiare not in default of our 
obligations. Sweet Waters Cafd, Inc. may not terminate the license agreement unless we are in default and 
fail to cure’theidefault within not less than 30 days. If Sweet Waters Cafej Inc.’s license to us expires or is 
terminated,, your rights' under the Franchise Agreement will not be affected. You will, have: the right to 
operate your Cafe during the; remaining franchise term, and during the terni of any permitted renewal 
franchise agreement, as long as you comply with all of your obligations.

Depending bn the, Proprietary Mark, these Proprietary Marks cover food products (ground and whole bean 
coffee; tea; espresso; honey and spice-based beverages; ready-to-drink coffbe; tea, and honey and spice- 
based beverages; chocolate food beverages; flaVofed ices; fruit ices; bakery desserts; coffee beans; frozen 
dessert consisting of fruit and cream or cream substitutes; ice cream; ice crearh dfiriks; and pastries); 
restaurant services (restaurants serving Specialty coffee, espresso, and tea beverages and pastries and 
desserts); and franchise services (offering business management assistance* in establishing and operating; 
cafes and restaurants).
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Sweet Waters, Gafe, Inc. has filed,all affidavits ,6f use and renewal filings when due.. You must follow our 
rales when you use the Proprietary Marks,, including giving proper notices of trademark and service mark, 
registration and obtaining required fictitious or assumed name registrations. There are ho cuifently 
effectiyedetermihations of the USPTOj the Trademark Trialand Appeal Board, the trademark administrator 
dfany state or any court, nor!are:there.any pending infnngement, opposition or cancellation proceedings>or 
any pending material litigation, involving the Proprietaiy Marks which are relevant to their use in any state.

Except as described above, there are ho agreerriehts that limit our rights to use or license the use of the; 
Proprietary Marks in any manner material to you.

There are no superior prior rights or infringing uses actually known tP us that could materially affect yoiir 
use of the Marks in the state in which your CafP will belocated. We will indemnify and defend your against: 
any third-party claim brought against you that arises solely out of your authorized use of the Proprietary 
Marks licensed under the Franchise Agreement in connection with the Franchised Business, provided:; (i) 
such use is in,full compliance with our standards and specifications; ahd (ii) you notify us in wrifing;of this 
third-party claim \yithin three (3) calendar days of receiving notice or otherwise learning: of the claim. We^ 
will have complete: control over the defense and, if appropriate, settlement negotiatiohs and respiution 
rega,rdihg such claims, including the right to select legal Counsel we deern appropriate. You must; fully 
cooperate with us, in connection with^our defense or settlement of any third-party claim which wedeteknine 
to take control.

You may use only the Proprietaiy Marks which we designate, and may use them only in the manner we 
authorize and permit. Any goodwill associated with the^roprietary Marks or our System, including any 
goodwill which might be deemed to have arisen through your^activities, inures directly and exclusively to 
our benefit. You may use the Proprietaiy Marks only at the Premises or in advertising for the Cafe. You 
must use all, Proprietary'Marks without prefix or suffix and in conjunction with the symbols “SM,” “TM,” 
“S” or “R,” as applicable. You may not use the Proprietaiy Marks in connection with the offer or sale of 
any services: or products which wc have not authorized for use in corinectiori with the System. You may 
not use the Proprietary Marks as part Of your corporate or other legal name. We must approve your 
corporate name and all fictitious names under which you propose to do business in writing before use. You 
must use your corporate or limited liability company name either alone or followed by the initials “D/B/A’’ 
and the business name “Sweet Waters.” You must promptly register at the office of the county in which 
your Cafe is located, or such,other public office as; provided for by the; laws of the state in which your|Gafe 
is located,, as doing business under such assumed business name. I

All oTyour advertising must prominently display the Proprietaiy Marks and must comply with qur standards 
for using, the Proprietaiy Marks, Alj such advertising is subject to dur prior written approval, which we 
will not unreasonably withhold. We reserVe(the right to approve all signs, stationery, business cards, forms, 
ahd other materials and supplies bearing the Proprietaiy Marks. You may use the Proprietary IVlarks 
including, without limitation, trade dress, color Combinatioris, designs, symbols, arid slogans, only in the 
manner and fo the extent specifiCally pennitted.by the Franchise Agreement’or by our prior written consent. 
You must, submit to us and we must approve all advertising, publicity, signs, decorations, furnishings, 
equipment or other materials employing the Proprietaiy Marks, Or related riiarkS, before first;publication or 
use: We will not unreasonably withholdour approval. You must identify yourself as the owner of theCafe 
(in the rnahner we prescribe) in conjunction with any use of the Proprietary Marks including, without 
limitation, on invoices, order forms, receipts, and business stationery, as well as at such conspicuous 
locations as we may designate in writing at the Cafe premises.

If it becomes advisable at any time for us and/or you to modify, discontinue using,,and/pr replace any l^ark 
and/or to use one or more additional, substitute. Or replacement trade or service marks together with or
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instead of any previously designated M^k, you must comply with dUr direetidns within a reasonable time 
after receiving notice. We need not reimburse your direct expensesi of changing the Cafe’s signs,: any loss 
of revenue due: to any modified or discontinued Mark, or your expenses of prdmdting a rnodified dr 
substitute frademark or service mark. I

Development Agreement '

The Development. Agreement does not grant you any independent right to use the Proprietary Marks,
Your right to use the Proprietary Marks \vill be governed solely by the terms, and conditions of your 
individual Franchise Agreements.

Item 14
Patents, Copyrights^ and Proprietary Information

We dd'not own,any patents or-patent applications that are material td the ffanCHise. We and Sweet Waters 
Cafe, Inc. claim Copyrights for the Confidential Operating Manual, all advertising and promotional 
materials, training materials, display materials, and any other original copyrightable works Created by oUr 
employees or transferred to us by third parties,, althpu^ these materials have not been registered with the 
United States Cdpyright Office. You may use these items only as we^ specify while operating your Cafe 
(and must stop using them, if we so direct you).

There currently are no effective determinations of the USPTO, the United States Copyright Office, or any 
court regarding any of the copyrighted materials. Except for our agreement with Sweet Waters Cafe, Inc. 
(see Item 13), there are no agreements in effect that limit our right to use or license the copyrij^ted 
materials. There are no mftinging uses actually known to lis that could materially affect your use of the 
copyrighted materials, in any state; We are not required by any agreement to protect or defend copyri^its, 
although we intend to do so if in the best interests of the SWEET WATERS system. We and Sweet Waters 
Cafe, Ihc, may control any action we ehoose to bring, even if you voluntarily bring the matter to our 
attention. We and Sweet Waters Cafe, InC; need, not participate in your defense and/or indemnify you for 
damages or expenses in a proceeding involving a copyright,

You acknowledge that yoUr knowledge of the operation of a Cafe will be derived from information we 
disclose to you under the Franchise A^eement and that such: information, including the contents of the 
Confidential Operating Manual, is proprietary and confidential. You must agree that you, will maintain the 
absolute confidentiality of all such information during and afterthe term Of the Franchise Agreement and’ 
that you will not use any such information in any other business.

You may nOt use confidential information in an unauthorized manner. You must take reasonable steps to 
prevent its improper disclosure to others and use non-disclosure and nonrcompetition agreements with those, 
having access. We may regulate the forms Of agreements that yoU use and be a third party beneficiaiy of 
those agreements with independent, eriforcement rights. j

I

Item 15
Obligation to Participate in the Actual Operation of the EranchiseBusiness

We teiquire that the. Cafe be under the.direct on-premises supervision of a trained manager at all times' (the 
“Designated Manager”). The Designated Manager does not have to be you, although we encourage your 
direct ihvolvement:in the business. We reqiiire thatyOu follow-minimum standards, qualities, product;mix. 
Cafe Operations and procedures set forth in the Confidential Operating Manual and elsewhere. The 
Designated Manager must attend and successfully complete the initial training prog-am and any
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supplemental or recertification training programs. There are no limits on whom you may hire as your 
Designated Manager. Your Designated:Manager need not have an equity interest in the Cafe or you;

^e may require your Designated Manager, all of your personnel performing sales, managerial, or 
supervisoi^ fiinctions and all of your personnel receiving special training from us to execute covenants 
similar to those'set forth in Section 16: of the Franchise Agreernent (cpnfidenUality, nondisclosure, and non­
compete covenants). We also have the right to require any other of ypiir employees or any holder of a 
beneficial interest in the franchise to execute similar covenants.

It is important to.note that we are not your employer and that you will have the right,to control all decisions 
related to recruitihg,.hiring or firing arjy personnel at your Franchised Business. Pleasemofe that, nothing in 
this Disclosure Document or any agreement you enter into with us will create. any type of employer or joint 
employer relationship between (a) you and/or your personnel, and (b) us.

If you are a legal entity, your owners and their spouses must personally guarantee your obligations under 
the Franchise Agreement and also agree to be personally bound by the Agreement’s confidentiality, 
nondisclosure, and non-competition covenants. Please see the Individual Acknowledgement and Guaranty 
of Franchisee’s Undertaking attached to the Franchise Agreement:

Item 16 j
Restrictions on What the Franchisee May Seli '

Your Cafe is limited to the retail sale of gourmet coffee and teas, food items, and other products related to 
coffee and teas. We first must approve in writing all products your Cafe offers for retail sale. You must 
offer and sell all products and perform all services that we periodically require for SWEETWATERS cafes. 
You may not offer or sell any products or perform any services that we have riot authorized. We haye the 
fight to chaoge the types and brands of authorized products periodically. There are no limits on our right 
to do; so. You may not engage in the wholesale distribution of coffees, teas, arid related products from any 
location whatsoever.

You' must;participate in, and comply with the:requiferrients of, our gift card and loyalty programs, including 
issuing and honoririg gift and loyalty cards, and our marketing:programs, including honoring coupons apd 
buy-one-get-one-free; cards.

To the extent allowed by applicable Taw, we may regulate the friinimum, maximum, and other-prices for 
products arid services your Cafe offers.

REMAINDER OF PAGE'LEFT intentionally BLANK 
ITEM 17 BEGINS ON FOLLOWING PAGE
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Item 17
Renewal, Termination, Transfer, and Dispute Resolution

THE FRANCHISE RELATIONSHIP

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

A. Franchise,Agreement

Provision Section in 
Franchise or 

Other 
Agreement

Summary

!
a. Term of the Franchise Section 3(A) The:initial term;is for 10 years commencingori thedate we 

sign your Franchise AgreeniehtT
b. Renewal or extension of 
the term

Section3(B) You have the right to be considered for-two (2) additional 
(and consecutive) 10-year terms. ' _

c. Requirements for 
franchisee to renew or 
extend

Section 3(B) In order to renew (which means renewing your frainchise 
relationship With us), you must: not have any upcured 
material defaults under your Franchise Agreement 
(including; my monetary defaults) or any other agreement 
between you and us of the landlord of the Premises^ riot 
have received more: than three (3) separate, written notices 
of material default from Franchisor with respect to this 
Agreement in the 1'2-mpnth period preceding the renewal 
request date or renewal, date; execute our then-current, 
franchise agreement (which may have materially different 
terms than your original franchise agreement); pay a 
renewal fee; attend, a training; refresher course; execute a 
general release; must have participated; and supported our 
training, advertising, marketing and operational 
procedures; and re-image, renovate, refurbish[ and 
modernize the Premises and Cafe.

d. Xermination by franchisee Not Applicable Not Applicable;
e. Tennination by franchisor 
without cause

NotiApplicable Not Applicable

f. Termination by franchisor 
wjth “cause”

Section 15 We:may terminate your Franchise Agreement with,cause 
as-described in,(g)-(h) of this Item 17 Chart.,

g. “Cause” defined - curable 
defaults

Section
15(B)

The; Franchise Agreement may be terminated for- the 
following defaults after you have been provided with the 
applicable cure period: you fail to over only the Approved 
Products, you purchase any non-approved item,fOr you fail 
to purchase any Required Item and' do not cure; within 10 
days; you fail to provide us access to the POS System or 
Computer System.and fail to cure within 24 hours; you fail 
to pay us, our affiliates Or any Approved Supplier any
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Proyisibn

h. “Cause” defined - defaults 
whieh cannot be cured

Section in 
Franchise or 

Other 
Agreement

Section 15(C)

Section 15(A)

Section 15(B),

Siimmarj'

amount owed and do not cure within 10 days;; you fail to 
comply with any law or regulation after 1,5 days’ notice 
from the relevant government authority; or you fail to 
obtain the necessary licenses and permits and fail to cure 
within 10 days.

Except as provided above and those defaults listed in (h); 
of this item 17 Chart,, you must cure all other defaults and 
violations of any provision of your Franchise Agreement 
or any other agreement with us or our affiliates Within 30 
daysiof being provided; with notice Of your default(s).

Your Franchise Agreenient may be temiinated 
automatically and without notice from us if; you bjecome 
insolvent or make a general assignrnent for the benefit of 
creditors; a bankruptcy petition if filed by or against you 
and not dismissed within 30 days; a bill in equity or 
appointment, of receivership is filed in connection with yOu 
Or the Franchised Business; a receiver or custodian of your 
assets of property is appointed; a final judgment tin the 
amount of $ 1 OiOOO or more is entered against you arid not 
satisfied within 60 days (Or longer period if we consent); 
you attempt to make an invalid transfer in violation of 
Section 13 of your Franchise Agreernent.

Your Franchise Agreement may be terminated by us upon 
written notice and no opportunity to cure if: you commit 
and fraud Or misrepresentation in connection with your 
Franchised Business; you or other required attendees fail 
to timely complete our Initial Training Program^; you 
receive three or more notices to cure the same or similar 
defaults underSection 15.(e) of your'Franchise Agreement 
in any 12-month, period (whether or not subsequently 
cured); yOu violate any in-term restrictive covenants; you 
misuse:theiProprietary Marks, Confidential Information or 
other confidential information provided to you; misuse any 
proprietary software that might be developed; you fail, to 
cure any default under any other agreement you have with 
our affiliates or aiiy Approved Supplier within the, 
appropriate cure period; you, default under your lease, for 
the Premises and fail, to timely cure; you fail to open and 
commence operations within the required,time period; you 
abandon your Franchised Business; you are Convicted of a 
felony or any other crime of moral turpitude or offense that
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Provision Section in 
Franchise or 

Other 
Agreement

Summary

1

will adversely affect the System; you take any property of 
the Franchised Business for personal use; there are 
insufficient funds in your EFT Account on three or more 
occasions in any 12-month period; or if you commit 
repeated violations of any applicable law.

i. Franchisee’s Gbligatidns on 
terrninahdnynon-renewal

Section 16 Upon termination or early expiration Of the Franchise 
Agreement, your obligations include: immediately
discontinuing the use of the Proprietary Marks and trade 
dress; cease doing business, in a form Or manner that may 
give the general public the impression that you are 
operating a Franchised Business; return of the ManUals of 
any other Confidentiail Information to us; provide us with 
all custOriier information, listSi and membership 
agreements; cancel or, at our option, assign [us all 
telephone/facsimile numbers and domain names (if 
penriitted) used in connection with the Franchised 
Business (as well as all related listings) to us or our 
designee; cOrnply with all post-term, restrictive covenants; 
at Our written opitiOn, assign the lease for the PremUes to 
us; provide us with written confirmation of compliance 
with these obligations wfithin. 30 days.

j. Assignment of contract by 
franchisor

Section 13(G) No restrictions on our right to assign.

k. “Transfef ’ by franchisee- 
defined

Sections 13(A) 
^d 13(C)

Includes any transfer of Franchise, Agreement, assets Of the 
Franchised Business, or ownership chmge in you (as the 
Franchisee).

1. Franchisor approval of 
transfer by franchisee

Section 13(A) We must approve all transfers, but we will not 
unreasonably withhold our approval if you meet our 
conditions.

m. Conditions for franchisor 
approval of transfer

Section 13(E) We have the right to impose the following conditions on 
any transfer by you: all of your obligations undp the 
Franchise Agreement, have been satisfied; you ctire all 
existing defaults; you, and the transferee execute a general 
release; you provide us a copy Of the executed purchase 
agreement;, the new franchisee must meet Our thenrcurfent 
qualifications and criteria for a new franchisee; transferee 
must execute our then-current form of franchise 
agreement; transferee must pay oUr transfer Fee and 
successfully complete Our Initial Training Program; you 
comply with all post-termination provisions of the 
Franchise Agreement; foe transferee demonstrates that; it 
has obtained all perrhits and licenses required; transfer is 
made in compliance with all applicable laws; the purchase
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Provision Section in 
Franchise or 

Other 
Agreement

Summary

provide and terms of the tr^sfer are notiso burdensome as 
to impair the transferee’s operation of the Franchised 
Business,- and you must request that we provide' the 
transferee our then-euiTent Disc Insure Document.

n, Franchisor’s right of first 
refusal to acquire 
franchisee’s business

Section 13(D) Except in Certain circumstances (death/disability or 
transfer fi’om individual franchisee to business entity), you 
must provide us with a period of 30 days to match any 
third-party bona fide offer to purchase any interest in the 
Franchise Agreement or Franchised Business. If we do not 
exercise this right, then you will have 60 days to effectuate 
the transfer'to the third part^ that made the offer on those 
exact terms - if the transfer does not occur or the proposed 
terms of the offer chemge in any way, then we will have 
another 30 days to exercise Our right of first refusal .

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

16(G) We have the fight, but not the obligations, to purchase all 
or any portion of the assets of your Ffanchised Business 
upon expiration/fermination of your Franchise Agreement 
at book value.

p. Death or disability of 
ifanchisee

Section 13(B) You will have a period of 90 days to find a suitable legal 
representative that we approve to continue the operafibn of 
your Franchised Business, provided that person conipletes 
our Initial Training Program and pays the appropriate 
tuition fee.

During this 90-day period, we may step in and operke the 
Franchised Business on your behalf and pay ourselves a 
reasonable amount to reimburse our costs assbciated with 
this, opera:tion on. your behalf. We are not under any 
obligation to step in and operate your business during this 
period.

q .Non-competition 
covenants during the term of 
the franchise

Section 14(A) Neither you, your principals, guarantors, owners or 
Designated Managers, nor any immediate family member 
of yoUi youf principals, guarantors, owners or Designated 
Managers, may: (i) own, operate, or otherwise be involved 
with. Competing' Business (as defined in the Franchise 
Agfeeniehf); (ii) employ or seek to employ ahy of 
employees or us, our affiliates or any other System 
franchisee or induce such persons to leave their 
employment; or (Hi) divert, of attempt to divert, any 
prospective customer to a Competing Business.

Ti Nbnr competition Section For a period of two (2) years after the
covenants after the franchise 
is; ferrninated of expires

14(B)(1) termination/expifatibn/tfansfer of ybiif Franchise 
Agreement, neither you, your principals,, guarantors.
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Pfovisioh

s. Modification of the 
agreement

t. Integration/merger clause

Section in 
Franchise or 

Other 
Agreement

Section
14(B)(2)

Section 18(D)

Sections 18 and 
22

Summary

owners, Designated Managers, nor .any immediate; family 
member of you, your principals, guarantors, owners. 
Designated Managers, itiay own, operate dr otherwise be 
involved with any business that competes with us and is 
involved in the licensing,or ftanchising, or establishing of 
joint ventures for the operation. Of any Competing 
Business.

For a period of two (2) years after the 
ferrhihation/expiration/transfer of your Fr^chise 
Agreement, neither you, your principals, guarantors, 
owners. Designated Managers, nor any immediate, farnily 
member of you, your principals, guarantors, ojwners. 
Designated Managers, may own, operate or otherwise be 
involved with and Competing Business: (i) at the Premises; 
(ii) within your Designated Territory; or (iii) within a 10- 
mile radius of your Designated Territory or any other 
SWEETWATERS Cafe in existence as pf the date of
expiratiOn/terrninatiOh Of this Agreement through tl 
of your contemplated competiti ve activity .

e date

During this twO-year period, these parties are, also 
prohibited from: (i) soliciting business from custorners of 
your former Franchised Business; (ii) contactirigrany Of our 
suppliers/vendorS for a competitive business purpOse; or 
(iii) soliciting any employees of us„ our affiliates pr any 
otlrer System franchisee:to discontinue their employment.
YOur Franchise Agreement may not be modified, except 
by a writing signed by both parties. With-that sajd, weniay 
modify the System and Manuals as we deem appropriate 
in.ouf discietioii frOm time to time.
Only the terms of the Franchise Agfeement and this 
Disclosure Document are binding (subject to state- law). 
Any representations or prprnises outside of the Disclosure 
Document and Franchise; A^eernent may not be 
enforceable. Nothing in, the Franchise, Agreement or any 
related agreernent is intended to disclaim; the 
representations made in this Disclosure Document. |
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Provision Section in 
Franchise or 

Other 
Agreement

Summary

u. Dispute resolution by 
arbitration or mediation

Section 21(B) You must first submit all disputei'and controversies jarising 
under the Franchise Agreement to our management and. 
make every effort to resolve the dispute internally.

Section 21(C)
At our option, all claims or disputes airising out;jof the 
Franchise Agreement must be submitted to non-bihdihg 
mediation, which will take place at our then-current 
headquarters. VoU rnust notify us of any potential disputes 
and we will provide you with notice as to whether we Wish 
to-.mediate the matter or not. if the matter is mediated, the 
parties vwill split the mediator’s fees and bear all pf their 
other respective costs of the rnediatibn.

V. Choice of forum Section 21(D) 
and21(E)

Except for our right to seek injunctive relief in,any court of 
competent jurisdiction, all claims and causes of lactipn, 
arising out of the Franchise Agreement must be initiated 
and litigated to conclusipn (unless settled) in the state court 
of general jurisdiction that is closest to otif then-curfeht 
headquarters or, if appropriate, the United States District 
Court for the Eastern District of Michigan, (subject fo state 
law).

w. Choice of law Section 21(A) The Franchise Agreement is governed by the laws !pf the. 
state of Michigan, without reference to this state’s conflict’ 
of laws principles, (subject to state law),

B. DeveiopmentAgreement

Provision Section in 
Developmeht 
Agreement

Summary

!
a. Length of the franchise term Section 6.1 The term begins upon execution and ends on the 

earlier pf (a) the date you actually pperi the last 
Cafe you are required to open under your 
Development Schedule, and (b) the expiration of 
your Development Schedule.

b. Rene wal or extension of the 
term

NotApplicable, Not Applicablei ^

C; Requirement for franchisee to 
renew or extend

Not:Applicable Not Applicable: i

d. Tennihation by franchisee NotApplicable Not Applicable
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Provision

e. termination by franchisor 
without.cause,__________

f. termination by franchisor with
cause

;g: “Cause” defined - curable 
defaults

h. “Cause” defined - non-Curable 
defaults

i. Franchisee’s obligations on 
termination/nonrenewal

t Assignment of contract by 
franchisor

k. “Transfer” by franchisee - 
defined,

1. Franchisor approval of transfer 
by franchisee

m. Conditions for franchisor 
approval of transfer

Section in 
Development 
Agreement

Not Applicable

Section 6;2

Section 6.2

Section 6.2

Not Applicable

Section 8

Section 8

Section 8

Not Applicable

Sunimary

Not, Applicable

We may terminate your Development Agreement 
with cause as described in (g)-(h) of this Item 1,7 
Chart:
We may terminate the Development Agreement if 
you fail to (1) meet your development, obligations 
under the Development Agreement during, the 
Development Period (including any monetary 
default), and (2) cure such default within 30 days 
Of receivingmotice thereof.
We may terminate the Development Agreement 
if (i) you cease to actively engage in development 
activities in the Site Selection Area or otherwise 
abandon your deyelppmeht business for three 
coriseclitiye months, or any shorter period that 
indicates an intent by you to discontinue 
development of the Cafes within the Site, Selection 
Area; (ii) you become insolvent or are,adjudicated 
bankrupt, or if any action is taken by you, or by 
others against the you. Under any insolyency, 
bankruptcy or reorganization, act, or if you make 
an assignment for the benefit or creditors Or a 
receiver is appointed by you; and (iii) any 
Franchise Agreement that is entered into in order 
to fulfill your development obligations under the 
Development A^eement iS; terminated or subject 
to termination by us, pursuant to the terms .of that 
Franchise Agreement. ______
Not; Applicable

We have the right; to transfer or assi^ the 
Development,Agreement and all dr any part of dur 
rights, duties dr obligations to, any person or legal 
entity without your consent.
Any transfer in you (if you are an entity.) or your 
rights/dbligatidns under the Development 
Agreement,
You may not transfer any rights dr obligations 
under the Development Agreement without our 
pridr writteneonsent,
Not Applicable
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Provision Section in 
Development 
Agreement

Summary

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

Not Applicable Not Applicable

1

0. Franch isor’ s opti on to purchase 
franchisee’s business;

Not Applicable, Not Applicable

p. E?eath,dr disability of 
franchisee

Not Applicable Not,Applicable

q; Noncompetition covertants 
during the term of the franchise

Not Applicable Nothing, additional. Please see non-competition 
covenants set forth in your Franchise 
Agreement(s) entered, into under the Development 
Agreement.

r, Noncompetition covenants after 
the franchise is;termihated or 
expires

Not Applicable Nothing additional. Please see nOn-competitiOh 
covenants set forth in your Franchise 
Agreement(s) entered into under the Develgprnent 
Agfeement, '

,s. Modification of the agreement Section 27 Your Development Agrs^mcnt may not be 
modified, except by a writing Signed by both 
parties.

t. Integration/nierger clause Sectiori 27 Only the terms of the Development Agreement 
(and ancillary agreements) and this Disclosure 
Document are binding (subject to state law). Any 
representations or promises outside of the 
Disclosure Document and this Agreement may 
not be enforceable. Nothing in this Agreement or 
any related ag-eement is intended to disclaim the 
representations made in this Disclosure 
Document.

u. Dispute fesplution by 
arbitration or mediation

Sections 12 and 13 You must bring all disputes before our 
management prior to bringing a cfaim before a 
third party. At our option, all claims, or disputes 
between you and us must be submitted first to 
non-binding mediation in in the city nearest!to,our 
principal place of business in the Uhifed.:Stafes, as 
determined by us in our sole discretion, in 
accordance with the Arnerican Arbitration 
Association’s Commercial Mediation Rules then 
in effect and if mediation is not successful, then 
by litigation.
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Provision

y; Choice of forum

\y . Choice of law

Section in 
Development 
Agreement

Section 15

Section 11

Summary

Except for our right:to seek injunctive relief in any 
court of competent jurisdiction, al] claiius arid 
causes' of action arising out of the Tjeveldpment 
Agreement must be initiated and litigated to 
conclusion (unless settled) in the state court of 
general jurisdiction tliat is closest to Ann Arbor, 
Michigan or, if appropriate, the USDC for the 
Eastern District of Michigan (subject to.state law).
The Development Agreement is governed by the 
laws of the state of Michigan, without reference to 
this state’s conflict of laws principles (subject to 
state law).

Item 18 
Public Figures

We do not use any public figure to pronsote our firanchise.

Item 19
Financial Performance Representations

The FTC’ s Franchise Rule permits a franchisor to provide information,about the;actual or potential financial 
performance of its Ifanchised and/or fi-anchisor-owned outlets, if there is a reasonable basis for the 
information, and if the infpjmatipn is included in the Disclosure Document, Financial performance 
information that differs fi"om that included in Item 19 may be given only if: (1) a ffanchisor provides the 
actual records of an existing outlet you are considering buying; or (2) a franchisor supplements the 
information provided in this Item 19, for example, by prpyiding information about performance of a 
particular location or under particular circumstances.

As of the end of our most recent fiscal year, we.had seven-(7) Cafes in operation. Of these seven (7) Cafes, 
two;(2) were affiliate-owned.or operated and five (5) were ifanchised as pfDeCember 31,2017. |

I

This Iteni 19 presents data for the five :(f) Cafes (each, a. “Representative Cafe”) that were open for the 
entire 20'17 calendar year (the: “Measurement Period”). We excluded two Cafes fi-pm the definition pf 
Representative: Cafes because: (i) one fianphised Caf6 was not in operation for the entire Measurement 
Period, and (ii) pne affihate-owned Cafe was sold; to a franchisee during the Measurement Period. The 
Representatiye Cafes are operated in a substantially similar manner to the Franchised, Business Offered in 
this Disclosure Document.

In the first Chart below, we disclose the total Net Sales of the five (5) Representative Cafes (over the 
Measurement Period.,

In the second Chart, we disclose the total Net Sales, along with certain cost of sales and other operation 
cost information, for the one (1) Representative Cafe that: (i) has been operated by our affiliate for five (5) 
year's or more as of December 31, 2017; and (ii) reported its cost; infprmatioh to us using the chart of 
accounts we designated for use in connection with oUr Systein (the “Mature Affiliate Location”).
©20J 8 SweetwatersjGroup, LLC |
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In the third Chart, we disclose the total Net Sales, along with certain Cost of sales and other operation cost 
information, for the one (1) Representative Cafe that: (i) has been operated by our affiliate; and ('ii) is 
located within a non-traditionafsite, specifically,, a library.

Written substantiation of all financial peffprmance information presented in this financial performance 
representation will be made available to, you.at our headquarters: upon reasonablenequest. I

The financial performance representation presented in this Item 19 was prepared without an audit. No 
certified public accountant has audited these figvires of expressed his/Tier opinion with regard to their 
contents or form for purposes of this Item;

Some outlets have sold the amounts set forth in this Item. There is no assurance that you will do as well.. 
Your ,individual results may differ;

I

You should conduct an independentinvestigation of the costs and expenses you will incur in operating your 
Cafe: Franchisees or former franchisees, listed in the Disclosure Document, may be one source of this 
information.

TOTAL NET SALES OF THE REPRESENTATIVE CAFES

Affiliate-owned 
Location 1

Affiliate-owned 
Location 2

Franchised 
Location 1

Franchised 
Location 2

Franchised, 
Location.3

Total Net
Sales'

$ 785;424 $426,292 $668,901 $350,875. $ 591,239

/. Total Net Sales. For each Representative Cafe, the term “Total Net Sales^” means all revenue 
derived from or through the Franchised Business over the .Measurement Period, including all 
revenue generated from the sale of Approved Products at that Gafb. The terni Total Net Sales does; 
not include any sales tax; or other amounts that are collected by a given Representative Cafe to be. 
remitted to the apprOpriate>taxing'authority; !
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CHART DETAILING THE TOTAL NET SALES,
AS WELL AS COST OF SALES AND CERTAIN OTHER OPERATING COSTS, 

OF THE AFFILIATE-OWNED MATURE LOCATION 
FOR THE 2017 CALENDAR YEAR

SALES
Affiliate-owned Mature 

Location

FOOD ■$ 240,957
BEYERAGE $ 527,11,3
RETAIL $ 24,613
SALES DISCOUNT $ (7,259)
TOTAL NET SALES' $ 785,424
COST OF S ALES
FOOD $110,840
BEVERAGE $87,110
RETAIL $ 1,363
TOTAL GOST OF SALES^ $199,313
GROSS MvVRGIN^ $586,111
GROSS MARGIN PERCENTAGE 75%

TOTAL LABOR"* $ 191,997
NET SALES LESS GOST OF SALES AND 
TOTAL LABOR? $ 394,114
NET SALES LESS COST OF SALES
AND total LABOR PERCENTAGE* 50%

Estimated Royalty’ $ 47,125
Estimated Fund Contribution* $15,708
Paper $ 26;364
Utilities $ 13,551
Credit Card Processing® $29;016
Other GperatingExpenses"’ $ 24,333
TOTAL OPERATING EXPENSES" $J56i097
RENT'? .$ 68,617
NET OPERATING INCOME'^ $ 169,400
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CHART DETAILING THE TOTAL NET SALES,
AS WELL AS COST OF SALES AND CERTAIN OTHER OPERATING COSTS, 

OF THE NON-TRADITIONAL AFFILIATE LOCATION 
FOR THE 2017 CALENDAR YEAR

SALES Affiliate Owned Non- 
Traditional Location

FOQD smjss
BEVERAGE $:282,968
retail $7,888
SALES DISCOUNT $ (6,952)

TOTAL NET SALES' $426,292
GOST'OF SALES

FOOD $65,^98
BEVERAGE $ 50,934.
RETAIL ,$ ,5,130.

TOTAL GOST OF SALES^ $121,563
GROSS MARGIN^ $304,729

GROSS MARGIN PERCENTAGE 71%

TOTAL LABOR'* $ 119,075
net sales less cost of sales
AND TOTAL LABOR? $ 185,654
NET SALES LESS COST OF SALES
AND TOTAL LABOR PERCENTAGE? 44%

Estimated Royalty’ $ 25,578
Estimated.Fund Contribution? $8,526
Paper $ 16,195
Utilities .$ 5,496
Credit Card Processing’ $ 13,959
Other Operating Expenses'® $14,177

total operating expenses" $83,931
RENT'’ $ 25,920
NET OPERATING INCOME” $ 75,803

Explanatory Notes:

1. Total Ne( Sales, For'each Representative Cafej the term ‘Total Net Sales” means all revenue 
derived from or through, the. Representative Cafe over the Measurement Period, including all 
revenue generated from the sale of Approved Products at that Cafe. The term Total Net Sales does 
not include any sales tax or other amounts that are collected by a given Representative Cafe; to be 
rerpitted to the appropriate taxing authority.

2. Total Cost of Sales. The term “Total Cost of Sales” means the total ainount reported to us by the 
Cafe as the amount incurred over the Measurement Period in direct costs related to the sale of 
Approved Products at that Cafe, including the cost of (a) the: food and beverage ingredients/items
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3:.

necessary to make the> Approved Products, ^d (b) any retail items that; the Cafe purchased for 
direct resale at that Cafe (excluding the cost of paper supplies, which are captured under “Operating 
Expenses”),

Gross Margin. The term “Gross Margin” is calculated by taking the Total Net Sales of that; Cafe 
over the Measurement.Period and deducting the Total Cost of Sales incurred by that Cafe over the 
Measurement Period.

4. Total LdHor, The term “Total Labor” rneahs the total amount reported to us by that Cafe as the 
amount incurred over the Measurement Period in connection with: (i) payroll for employees, 
including managers salaries, and/or other personnel of that Cafe (without'accounting for any salary, 
draw or other compensation to the affiliate Cafe); (ii) payroll taxes; (iii) premiums to obtain 
insurance coverage for worker’s compensation; and (iv) any related overhead/administrative costs 
associated with the payroll described above;

5. Net Sales Less Cost of Sales and Total Labors The term “Net Sales Less Cost of Sales and Total 
Labor” means.the Total Net Sales of that Caf6 over the Measurement Period, less die Cost of Sales 
and Total Labor incurred in connection with that Cafe over the Measurement Period.

6. Applicable Percentage. The term “Applicable Percentage” is calculated by taking the Net Sales 
Less Cost of Sales and Total Labor figureTor that Cafe over the Measiirement Period and dividing 
that figure by the Total Net Sales of that-Cafd over the Same Measiu-ement Period.

7. Estimated Roy alty:J\\Q teim “Estimated Royalty” refers to the royalty fees that the eachGafe would
have paid us over the Measurement Period in the amount of 6%. Please note that the affiliate- 
owned Cafes did not actually pay us any Royal^ Fee over the Measurement Period. We are 
including the Estiniated Royalty here in a good faith effort to give you an accurate idea of how 
much in royalties each Caf6 would have owed to us if it: was operated as a Franchised Business 
governed by our current form of Franchise Agreement'. |

8; Estimated Fund Contribution. The term “EstimatedTund Contribution” is calculafed by taking the 
Gross Sales Of the affiliate-owned Representative Cafe over the Measurement Period! and! 
multiplying that figure times the required Fund Contribution rate set forth in our current form of 
Franchise Agreement (2% of Gross Sales). The affiliate-owned Representative Caf6 did not 
actually pay this amount to us in connection with its operations over the Measurement Period 
because the Fund had not been establish during the Measurement Period. We are including the 
Estimated Fund Gontributibn here in a good faith effort to give you.ah accurate idea of how much 
in Fund Contributions the affiliate-owned Representative Cafe would have owed to us if it, was 
operated,as a Franchised Business governed by our current form of Franchise Agreement,

’9. Credit Card Fees. The term “credit card fees” includes reported costs' associated with processing 
credit card payments, gift cards and other fees incurred in, connection with services offered by the 
POS system. 1

1.0. Other Operating Expenses. Except for the excluded costs described below, the figure provided 
includes the remaining reported costs* that were incurred in connection with the operation of each 
Representative Cafe over the Measurement Period, includihg advertising, licenses, repairs, 
supplies, professional fees, waste removal and other expenses. Ilie figure excludes interest, talxes, 
depreciation, and amortizatioh,,as well as:any other expense that is specifically identified elsewhere 
in the Chart. This figure does not include expenses incurred by the affiliate-Owned Cafes used for 
the purpose of franchise development or support of the Franchisor;

©2018 Sweel^ters Group, LLC
20l8;Francliise Disclosure Documenl 52



ll. Total Operating Expenses. The term “Total Operating Expenses” means the sum of the following 
Operating expenses Over the Measurement Period incurred by that Gafe: (i) estimated royalty; (ii) 
paper;, (iii) credit card processing; and (iv) other operating expenses. j

72; Rent, The term “Rent” means the payments that the Representative Gaft made under its lease for 
the Premises of that Gafc;

T3. Net Operating Income. The term “Net Operating Income” means Total Net Sales less the Total 
Gost of Sales, Total Labor; Total Operating Expenses and Rent for the Representative Gafd over 
the MeasurementPeriod.

14. Opening Costs and Certain Ongoing Operating Expenses Not Included. The Ghart above does not 
include; (i) the majority of the costs and expenses that a new franchisee will likely incur in 
connection with itsconstruction, development and initial opening of a Franchised Business because 
the Representative Gafes were all open and pperafing as of the commencement of the Measurement 
Period;: and (i i) certain of the ongoing costs and lexpenSes that were incurred by the Representative 
Gafes over the Measurement Period such as interest, taxes, depreciation and amortization.

15. Representative Cafes and Substantially Similar Operations'. The Representative GafeS referenced 
above offer the same products that a Franchised Business will typically offer and these Gafes 
otherwise are substantially siinilar to the, Franchised Business offered under this Disclosure 
Document:

General Notes to this Item 19:

1. YOur results may vary upon the location of yOur Gafd. Your results may also vary because you will be 
establishiiig and operating a start-up business.

2. The analysis above in this Item may not contain complete information concerning the operating,costs 
and expenses that you will incur in operating your Gafe. Operating; costs and expenses may vary 
substantially from business to business. We strongly recommend that you cOhsUlt with yoUr business 
advisors to determine the operating expenses yoU will incUr in connection with opening: and 
commencing operation of your Gafe, including the types of initial start-up costs that are disclosed in 
Item 7 ofthis Disclosure Document.

3. The figures provided in this Item exclude certain tax liabilities for which you will be responsible.
i

4. We: suggest strongly that you consult your financial advisor or personal accountant concerning: 
financial projections.and federal, state, and local income taxes and any other applicable taxes that you 
may incur in operating a Gafd.

5. The figures disclosed, in this Item may not include all the professional fees or other administrative 
expenses, that you might incur in connection with opening and commencing: operations of your Gafr, 
includingiegal and accounting fees.

6. Interest expense, interest income, depreciation, amortizatibn and other income or expenses will vary 
substantially from business to business, depending on the amount and kind of financing you Obtain to 
establish your Gafe. You should consult with your tax advisor regarding depreciation and;amortization 
schedules and the period over which, assets of your Gafe may be amortized of depreciated, as well as 
the effect, if any, of any recent or proposed tax legislation. Please,note that the figures set forth in, this 
Item 19 do not involve any depreciation or amortization.
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7. Expenses and costs, as. well as the actual accounting and operational methods employed by a 
franchisee^ may significantly impact profits realized in any particular operation. Actual results will 
vary from Cafl to Gafe; and we cannot estimate the results, of a particular Gafe. The revenues and 
expenses of your business will be directly affected by many factors, such as:; (a) your Designated 
Territory’s geographic location and population demographics;; (b) advertising effectiveness based on 
market saturation; (c) whether you opefateithe busiiiess personally or hire a third party to serveas your 
Designated Manager; (d) your product and service pricing; :(e) vendor prices on materials, supplies 
and inventoiy:; (f) personnel salaries and benefits (life and health insurance, etc.); (g) insurance costs; 
(h) weather- conditions; (i) ability to generate customers; (j) customer loyalty; (k) employment 
conditions in the market; (1) the efforts you and your personnel put into your Cafe; (m) local and 
regional economic and regulatory conditions; (n) population density; and (o) the number of 
Sweetwaters Cafes near your Designated Territory.

Other than the preceding financial perfoimance representation, tve do not make any financial perfbrrnance 
representations. We also do not; authorize our employees or representatives to make any such 
fepfesentations either orally or in writing. If you are purchasing an existing outlet, however, wej may 
provide you with the actual records of that outlet. If you receive any other financial performance 
information or projections of yorir future income, you should report it to the franchisor's management by 
contacting Lisa Chin-Bee, Sweetwaters Group LLC, 123 W. Washington Street, Ann Arbor, Michigan 
48104, (734) 769-2331, the Federal Trade Commission, and the appropriate state regulatory agencies'.

Item 20
Outlets and Franchisee Information 

Table No. 1
Systemwide Outlet Summary 

For years 2015 to 201,7

Outlet Type Year Outlets at the Start 
of the Year

Outlets at the End 
of the Year

Net Change

Franchised .20)5' 3 3 0
2016 3 4 1
2017 4 5: 1

Company-Owned 20,15 2: 2 0
2016 .2. 3 I
2017 3 2 2

Total Outlets 2015 5 5: 0
2016 ,5 7 2
2017 7 7 0
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Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

For years 2015 to 2017

State Year Number of Transfers

Total 2015 0
2016 0
2017 0

Table No. 3
Status of Franchised Outlets 

For years 2015 to 2017

State Year Outlets at 
Start of 

Year

Outlets
Opened

Terminations Non-
Renew

als

Re.
acquired

by
Franchisor

ceased 
Operations 

- Other 
Reasons

Outlets 
at End 
iof the 
Year

Michigan i 2015 3. 0 0 0 0 0
1

:3
2016 3 1 0 0. 0 0 4
2017 4 1 0 0 0 0 :5

Totals 2015 3 0 0 0 0 0 3
2016 3 1 0 0 0 0 4
2017; 4 1 0 0 0 0 5

Table No. 4
Status of Company-Owned Outlets 

For years 2015 to 2017

State Year Outlets 
at Start 
of the 
Year

Outlets
Opened

Outlets
Reacquired

From
Franchisee

Outlets
Closed

Outlets Sold 
to

Franchisee

Outlets 
at End 
pflhe 
Year

Michigan 2015 2 0 0 0 0 2
2016 2 1 0 0 0 3

2017 3 0 0 0 1 2

Totals
2015 2- 0 0 0 0 2 1
2016 2 1 0 0 0 3!

2017 3 0 0 0 1 2
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Table No. 5
Projected Openings as of December 31,2017

State Franchise Agreements 
Signed But Store Not 

Opened

Projected New 
Franchised Stores In 
The Next Fiscal Year

1

Proj ected New Compahy- 
Oymed Stores In The Next 

FiscalYear

Arizona 1 I 0

California 1 1 0

Colorado 2 1 Q

Conneeticut 1 1 0 1

Georgia 1 1 0

Michigan 2 3 0

Minnesota 1 1 0 ;

New York 0 1 0

North Carolina 0 1 0

Ohio 1 3 0

Oregon 1 1 0

Texas 2 I 0

Total 13 16
1

0

The names of all open and operating franchisees and the addresses and telephone numbers of their 
respective Cafes, as well as a list of franchisees^ that have signed franchise agreements but were; not open 
as of December 31, 2017, are attached as Exhibit D. If you buy this franchise, your contact information 
may be disclosed to other’buyers when you leave the franchise system.

There are no franchisees who had a franchise agreement terminated, canceled, or not rehewedi or otherwise 
voluntarily or involuntarily ceased to do business under a Franchise Agreement, during the most recently 
completed fiscal year or who had not communicated with us within ten (10) weeks of this Disclosure 
Document’s issue date. In the futurei we will list such former franchisees in Exhibit D as well.
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Franchisees di'd.nGt sigh .confidentiality clauses during the last three (3) fiscal years restricting their ability 
to speak openly about their experience with the S WEETWATERS franchise system. ^

There are no hademafk-spe.cifie franchisee ofganizations associated with the SWEETWATERS; fi-anehise 
system.

Item 21
Financial !Statements

Our audited financial statements for the fiscal years ending,December 31,2017 and December 31,, 
2016 and Decerhber 31, 2015, as y/ell as our unaudited financial statements as of April 30, 2018, are 
attached to this Disclosure Document as Exhibit A., Our=fiscal;year end is December 31st.

Item 22 ,
Contracts i

The following:agreementSiareiattached as Exhibits to this Franchise Disclosure Document:

Franchise Agreement (and Exhibits)
Development Agreement (and Exhibits)
State Specific Addenda
S^ple Release Agreement
Franchisee Questionnaire/Compliance Certification

Item 23 
Receipts

Exhibit B 
Exhibit C 
Ejchibit G 
Exhibit I 
Exhibit.)

Exhibit K to this Franchise Disclosure Document contains a detachable document, in duplicate, 
acknowledging receipt of this Franchise Disclosure Document by a prospective franchisee. You should 
sign both copies of the Receipt. You should reta:in one signed copy for your records and return the other 
signed copy to us at Sweetwaters Group, LEG c/o Franworth, 106 E. Liberty Street, #310, Ann Arbor, 
Michigan 48104 or (734) 619-091:9. '

©2018 Sweetwaters Group, LtG 
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SWEETWATERS GROUP LLC 
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreenient”)Is made and entered into oh.
(“Effectiye Date,”) by and between: (i) Sweetwaters Group LLG, a Michigan, limited liability company 
with its principal place of business at 123 W. Washington Street, Ann Arbor, Michigan, 48104 (the:
“Franchisor”)” arid (ii) ^____________________________ , a, (resident oQ: (corporation
organized in) (limited liability company Organized in) ,^................................ .............with a
business address at (the “Franchisee”):

RECITATIONS
I

A. Franchisor and its affiliate/principals,, as a result of the expenditure of time; skill, effort, 
and money, have developed arid own a unique systern (the “System”) related to the establisKmerit, 
development, operiirig, arid opefatiori of a business that provides gourmet coffCe and tea as well as' retail 
products (collectively, the “Approved Products”), in a cafe environment (each, a “Cafe”),

B. Franchisor ■ s Systerri is comprised of various proprietary and, insome cases, distinguishing 
elements,dncludirig without limitation: proprietary methodology and procedures for the establishment and 
operation of a Cafe; site selection guidarice and criteria; specifications for the design, layout arid 
coristruction of the interior of the Cafe; standards and specifications for the furniture, fixtures and 
equipment located within a Cafe; established relationships with approved or designated suppliers for 
certain products and, services;, and standards and specifications for advertising, bookkeeping, sales and 
other aspects of operating a Cafe., The parties agfee arid acknowledge that Franchisor may change, 
improve, further develop, or otherwise modify the System fi-om time to time as it deems appropriatej in its 
discretion. Franchisee hereby acknowledges and agrees that; (i) while die, System arid Franchisor’s related; 
materialSicontain information that, in isolated fortn, could be construed as being in the public domain; they 
also Corifairi significant proprietary and confidential information which makes the: System uniques; as a 
whole; and (ii) the combined methods, information, procedures, anditheories that make up the total System 
or are contained in the relevant manuals that are proprietary and;confidential.

G. The System and Cafes are primarily identified by the mark SWEETWATERS, as weU as 
certain other trade names, trademarks, service marks and trade dress, all of which we iriay modify, update, 
supplement, or substitute, in the future (collectively, the “Proprietary Marks”). The parties agree and 
acknowledge that we have established substantial goodwill and business value in its Proprietary Marks, 
expertise, and System. !

D. Franchisor is in the business of granting qualified individuals and entities a franchise for 
the right to independently own and operate a single Cafe utilizing the Proprietary Marks and System at a 
location that Franchisor approves in writing.

E. Franchisee recognizes the benefits derived from being identified with Franchisor, 
appreciates and acknowledges the distincti ve and valuable significance to the public of the System and the 
Proprietary Marks, and understands and acknowledges the importance of Franchisor’s high and uniform 
standards of quality, appearance, and service,to the value of the System.,

F. Franchisee desires to acquire a non-exclusive franchise for the right to operate a single 
SWEETWATERS. Cafe from an approved location, and has Submitted an application, to obtain such a 
franchise from Franehispf.

©20:1:7 Sweetwaters Group,LLC 
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G. Franchisor is' willing to grant Franchisee the right to operate, a Cafe based’ on the 
representations contained in the franchise application and subject to the terms and conditions set forth in 
this Agreement.

I

AGREEMENT

NOW THEREFORE, in consideration of the foregoing recitals and other good and valuable 
consideration, the. receipt and sufficiency of which is hereby mutually acknowledged, the parties hereto, 
intending to.be legally bound, do hereby agree as follows:

1. preambles, acknowledgements and representations of I
FRANCHISEE

A. Franchisee acknowledges and represents that Franchisor, itself or through any officer, 
director, employee, or agent, has not made, and Franchisee has not received or relied upon, 
any oral, written, visual, express, or implied iriformationi represehtatiohs, warranties, 
guarantees, or promises regarding the amount of sales levels or income Franchisee might 
expect to earn from the franchise granted hereby, except as set forth in the Franchise 
Disclosure Document.

B. The business venture contemplated by this Agreement involves business risks. I

C. Franchisee’s successWill be largely dependent upon Franchisee’s abilityias an independent:
businessperson. j

D. Franchisee has received, read, and does understand this Agreement;and any attachments.

E. Franchisee understands and agrees that the day goUrrnet coffee and tea industry is highly 
competitive-with constantly changing market conditions.

F. Franchisee acknowledges and agrees that Franchisor has fully and adequately explained 
each provision of this Agreement to Franchisee’si'satisfaction.

G. Franchisee has consulted with Franchisee’s own adyisprS yvifh respect to the legal, 
financial, and other aspects of this Agreement, the business franchised hereby, an^ the 
prospects, for such business. Franchisee either has consulted with such advisors or has 
deliberately declined tp do<sp.

H. Any written inquiries made to Franchisor by Franchisee pertaining to the nature of this 
franchise were answered in writing to the satisfactipn of Franchisee;

I. Franchisee has had the opportunity and adequate time to independently investigate, 
analyze, and construe both the franchise being offered hereunder and the terms and 
provisions of this Agreement utilizing the services of legal counsel, accountants, and other 
advisors (if Franchisee so elects).

J. Any and all applications,, financial statements, and representations submitted to Franchisor 
by Franchisee, whether oral or in writing, were complete and accurate when, submitted and 
are complete and accurate as of the date of execution of this Agreement unless the same 
has been otherwise, amended in writing; Franchisee states/that he/she is not presently
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involved in any business activity that could be considered* cornpetitive in nature, unjess
heretofore disclosed to Franchisor in writirig^ I

K. Franchisee agrees not to contest,, directly or indirectly, Franchisor’s ownership, title; right, 
or interest in its names of Proprietary Marks, trade secrets, methods, procedures, kriow- 
hOw, of advertising techniques which are part of Franchisor’s business, or contest 
Franchisor’s sole right to register, use,, or license others to use such names or Propnetai^ 
Marks, trade secrets, methods, procedures,, or techniques.

L. Franchisee’s signature to this Agreement has not been induced by any representation 
inconsistent wi th the terms of this Agreement , or inconsistent with the Franchise Disclosure 
Document given to Franchisee by Franchisor.

I
M. Franchisee represents and warrants that Franchisee is not a party to or subject to any order 

or decree of any court Or government agency which would limit or interfere in any way 
with the performance by Franchisee of the obligations under this Agreement and that 
Franchisee is not a party, and has not within the last ten (10) years been a party, to ,aiiy 
litigation^ bankruptcy^ or legal proceedings other than those heretofore; disclosed to 
Franchisor in writing.

N. Franchisee, agrees and ackrio,wledges that it is solely responsible for ensuring that: (i) it 
acquires; and maintains all business licenses, permits and approvals, including those Aat 
are specifically required to offer and provide gourmet tea and coffee, and cbncemihg the 
preparation of food and sanitary conditibns.and disclosure of nutritional information, that 
are necessary to operate the Franchised Business at the Premises (defined, below) and 
within the Designated Tetritory (defined help\y); and (ii) the Franchised Business is 
otherwise operated in fiill compliance with all federal, ,state and local laws and regulations 
where the Franchisee is located.

O. Franchisee agrees and acknowledges that: (i) Franchisor may enter into franchise
agreements with other franchisees that may contain provisions, conditions, and obligations 
that differ from those: contained in this Agreement, including without limitation, franchise 
aj^eements for the operafion of a SWEETWATERS Cafe; and (ii) the existence of 
different forms of agreement ;and the fact that Franchisor and other franchisees maylhave 
different rights and obligations does not affect the parties’ duty to comply with the terms 
of this Agreement., i

2. GRANT OF FRANCHISE

A; G rant of Franchise. Franchisor hereby grants Franchisee, subject to the terms,, conditions,
and obligations of this Agreement, a non-exclusive right and license to use the Proprietary 
Marks and receive the other benefits of the System in cbhnectibh with the establishment 
and operation of a;sihgle SWEETWATERS Cafe (the “Franchised Business”). ^

B. Approved Premises; Site Selection Area. The Franchised Business must be operated 
from a single iocatioh that Franchisor reviews and approves (the ’Tremises’’). If the parties 
have not agreed on a Premises as of the: date this Agreement is executed. Franchisor will 
designateia general site selection area (the “Site Selection; Area’’) dri the data sheet-attached 
to this Agreement aS Exhibit A (the, “Data Sheet”) wherein Franchisee must locate; and 
secure the Premises as detailed more, fully in Section 6(A) of this Agreement. Francliisee 
acknowledges and agrees’ that: (i) it does not have any teiritofial rights within the |Site
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Selection Area; (ii) Franchisor may permit other new franchisees to; search for theilocation 
of their franchised Cafe within the same Site, Selection Area that is, assj^ed to Franchisee 
under this Agreement if Franchisor determines in its discfetioh that .the Site Selection Area 
is large enough to contain additional franchises; and (iii) potential locations for each 
franchised Cafe,, and resulting Designated Temtories (as defined below), within; the Site 
Selection Area vyill be reviewed and reje'cte'd](gfanted on a fifstrto-propose basis. '

C. Relocation of Premises. Once the Franchisor approves the Premises of the Franchised 
Business, the location will be set forth in, the Data Sheet. Franchisee may only use the 
Premises to operate the Franchised Business. Franchisee may not relocate; the Franchised 
Business to any location other than the Premises without Franchisor’s prior written consent, 
which Franchisor vvill not unreasonably withhold^ provided: (i) Franchisee secures an 
alternate location for the Franchised Business within the.Designated Territory (as defined 
below) that meets Franchisor’s then-current site selection criteria for the premises of ,a 
SWEETWATERS Cafe; and (ii) at Franchisor’s request, Frahchisee reimburses,Franchisor 
the cost and expenses Franchisor incurs in connection with reviewing Franchisee’s 
proposal.

D. Designated Territory. Upon locating and securing a Premises, Franchisor will designate a 
geographical area surrounding the Premises wherein Franchisor vvill npt open Or Operate, Or 
license a third party the right tO open or operate, another SWEET WATERS Cafo utilizing the 
System and Proprietary Marks (the “Designated Territory”), for so long as Franchisee; is in 
compliance with this Agreement. Excepted put from the Designated Territory vyill be venues 
vyithin the Designated Territory that Fraiichisor consider ■‘Non-Traditional Sites” (defined 
below). The boundaries of the Designated Territory, once determined by Franchisor, will be 
described in the Data Sheet. Franchisee acknpwledges that it does notfiave any other territorial 
rights within the Designated Territory .

1. Franchisee may not solicit prospective customers outside of the Designated 
Territory, unless (a) these prospective;customers dp not reside within the territory 
granted to another franchisee or other SWEETWATERS Gafd location, and (b) 
Franchisee Obtains Franchisor’s prior written consent.

2. ; Franchisee may not actively advertise; the Franchised Business outside of the
Designated Territory, unless (a) the area wherein Franchisee wishes to advertise is 
contiguous to the Designated Territory and is not granted to another franchisee or 
Other SWEETWATERS Cafe location, and (b) Franchisee obtains Franchisor’s 
prior writteri, consent.

• I
Non-Traditional Sites and Righ t of First Refusal. For purposes of this Agreement, the 
term “Non-Traditi’onal Site” means: (i) any facility serving a captive market,, including 
hotels, resorts, airports, public facilities^ sports stadiums and arena, concert halls, college 
and school campuses, military fiases, and ariy other mass gathering events or locations; and 
(ii) any other location Franchisor determines is not traditional and wherein a cafe or other 
establishment serving coffee might be reasonably anticipated to be located.

1. So long as,Franchisee meets the eligibility requirements:for a Non-Traditionai Site 
to be developed in your Designated Territpry, as communicated, tp FranChispr by 
the party seeking a tenarit for the NPri-Tfaditibnal Site, and. Franchisee is not in 
default under any agreements with Franchisor or its AfGHates, Franchisor will 
offer Franchisee a right pf first refusal to develop a Cafe at the proposed Flon-

©2017 Sweetwaters Group LLG 
:2017 Franchise Agreement- Exhibits



Traditional Site in accordance with the terms of this Section. Franchisor will 
provide written notice to Franchisee regarding the Noh-Traditional Site available 
and any material terms the Franchisor is aware at the time written notice is 
provided (the “ROFR Notice”). i

2. If Franchisee elects to exercise its right of first refusal and to develop a Cafe at the
proposed Non-Traditional Site, then within 30 days of your receipt of the ROFR 
Noticei.Franchisee must: (i) notify the Ffanchisor of itsielection to exercise its right 
of first as outlined in the ROFR Notice; (ii) provide^ to Franchisor a receipt page 
with respect to Franchisor’s then-cuirenf franchise disclosure document; and ,(iii) 
fully execute Franchisor’s then-cuirerit form of franchise agreement and pay to 
Franchisor all of the initial fees thereunder. If Franchisee notifies the Franchisor 
at any time after your receipt, of the ROFR Notice that it elects not to exercise its 
right of first refusal^ or if aliof the requirements,to exercise the right of first,refusal 
are not complete within the prescribed 30-day period, Franchisee will be deemed 
to have rejected its right of first refusal and the Frarichispr may offer the 
opportunity to another third party or develop the location itself or through an 
Affiliate without, any liability or further obligation to Franchisee. If Franchisee is 
a party to a development agreementwith Franchisor, Franchisee may elect to have 
the Cafe developed at the Non-Traditipnal Site count tbw^ds its Development 
Schedule. |

F. Rights Not Granted. Franchisee acknowledges and agrees that this Agreement does not
afford Franchisee any rights or options to open any additional Cafes and that Franchisee 
does nothave any ri^t to sub-license or sub-franchise any of the rights granted hereunder, 
Franchisee may not use the Proprietary Marks or System for any purpose other than 
promoting and operating the Franchised. Business at the Premises and within the 
Designated Territory. Franchisor will have, sole discretion as to whether it decides to grant 
Franchisee the right to open any additional Cafes, each of which will be governed iby a 
Separate form of Franchisor’s then-current franchise agreement. |

G. , Reservation of Rights. Notwithstanding anything contained in this Apeement, Franchisor
and its affiliates hereby reserve, the exclusive right to; (i) open and operate, and liCjense 
third parties, the right to open or operate, other Cafes utilizing the Proprietary Marks and 
System outside the Designated Territory; (ii) market, offer and sell products and services 
simifar to those offered by the Franchised Business and other Cafes (such as coffee, tea, 
anchor private label products that Franchisor may develop) through alternate Channels of 
distribution, including without limitation, via the Internet and dther erconunerce channels, 
catalog sales, grocery stores, direct mail or wholesale, at any location; (iii) acquire, or be 
acquired by, any company, including a company operating one,or more businesses offering 
products or services similar to those offered by a Cafe, located within or outside yoiir 
Designated Territpry, and subsequently pperatef oi; license a;third party the right teoperate) 
these locations; (iv) open and operate, or licensefthird parties the right to open or operate, 
businesses that offer products and services similar to the-Franchised Business finder inarks 
other than the Proprietary Marks at any location;; and (v) use, and license others the right 
to use, the Proprietary Marks and System to engage in any other activity not expressly 
prohibited by this Agreement.

H. Modification of System. Franchisor reserves the right to supplement, revise or otherwise 
modi% the System or any aspect/component thereof, and Franchisee agrees to promptly 
accept and cotnply with any sUCh addition, subtraction, revision, modification or change
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3.

A.

B.

and make such reasonable, expenditures as may be necessary to comply with any change; 
that Franchisor makes to the System. Any change or modification that Franchisor makes, 
to the System will not materially .alter Franchisee’s fundamental rights under this 
Agreement. Moreover, Franchisor will provide Franchisee with a reasonable amount of 
time to comply with any change Or modification tO the System bnce Franchisee has been 
notified of such change/modification in writing (via the Operations Manual or otherwise).

TERM AND RENEWAL

Term. Unless previously terminated pursuant to this Agreement, the term of this 
Agreement shall be for a period of ten ( } 0) years (“Initial Term”) eommehcihg as of the 
Effective Date.

Renewal. Franchisee may submit a request to renew this Agreement for up to tWo (2) 
additibnal, consecutive terms of ten (lO) years each, and must, provide each request to 
renew hd less than six (6) months and.no more than, twelve (12) months prior tp-the end of 
the then-current term. Failure to provide such notice to Franchisor will be deemed an 
indicationi that Franchisee does not wish to renew the franchise relationship. Franchisor 
shall not unreasonably withhold its approval of such requests for renewal, provided 
Franchisee complies with the following conditions:

1. Franchisee must not have: (i) any uncured material defaults under this Agreement 
(including any monetary defaults) or any other agreement between Franchisee and 
Franchisor or the landlord of the PremiseSi either at time of Franchisee’s; renewal 
request or at the tirhe of renewal; and ,(ii) received more than three (3) separate, 
written notices of material default from Franchisor with respect tO this Agreement 
in the 12-month period preceding the renewal request date or fenewal date. I

2. Franchisee must execute Franchisor’s then-current form of franchise agreement, 
which may contain..materially different terms and conditions frOih those contained 
in this Agreement, within thirty (30) days of the date Franchisee is provided with 
Franchisor’s then-current form of franchise agreement.

3. Franchisee pays Franchisor a renewal fee amounting,to $2,500 at least ninety (90) 
days prior to the expiration of the then-current term. Franchisee will nOt be 
required to pay an additional Initial Franchisee Fee (as defined in Section 4) upon 
renewal.

4: Franchisee and/or the Designated Manager (as defined in this. Agreement, and as
applicable) attends a prescribed training refresher course at least thirty (30) days 
before the expiration of the then-current term Of this Agreement, and pays a 
refresher training foitipn feeampunting'tO $400 per day per frainen Franehiseelwill 
also be responsible for all expenses incurred in connection with attending' this 
refresher training.

5. Franchisee executes a general release under seal, in a form satisfactory to 
Franchisor, of any and all claims it may have against Franchisor and its officers; 
directors,.sharehplders, and employees, in their corporate and individual capacities, 
including without limitation^ all claims arising: under any federal, state, or local 
law, rule, or ordinance. [

i
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:6.

7.

Franchisee rnust have participated in and supported the training procedures, 
purchasing, marketing, ladvertising, promotional, and other operational and 
training, programs recommended or provided by. Franchisor to the satisfaction of 
Franchisori

Franchisee or transferee agrees, at its sole cost and expense, to re-image- rerlpvate, 
refurbish, and modernize the Premises and Cafe within the time frame required by 
Franchisor, including the design, equipment, signs, interior and exterior decor 
items, displays, inventory assortment and depth, fixtures, furnishings, frade dress, 
color scheme- presentatipn of trademarks and Service marks, supplies, andlPther 
products and materials, as necessary to meet Franchisor’s then-current System 
standards, specifications, and design criteria for a newly opened 
SWEETWATERS Cafe.

FEES AND PAYMENTS

A. Fees. In considefatiPn of the rights and license granted herein, Franchisee shall pay the
following amounts:

1., Upon executipn of this Agreement, Franchisee must pay Franchisor an initial 
franchise fee of Forty-Nine Thousand Five: Hundred Dollars ($49,500.00) (the 
“Initial Franchise Fee”), which fee shall be deemed fully earned and non- 
refundable under any circumstances upon, payment

2. Upon execution of this Agreement,, Franchisee must pay Franchisor an initial
training fee of Five ThPusand Dollars ($5,000.OO) (the “Initial Training Fee”), 
which will cover the tuition associated with Franchisee and two (2) other 
individua:ls attending Franchisor’s proprietary initial training program. The Initial 
Training Fee shall be deemed fully earned and non-rrefundable under] any 
circumstances upon payment. -

3. Before opening the Franchised Business, Franchisee must purchase from 
Franchisor or its affiliates your required opening inventory pf branded products 
(including: tea packaging,, mugs, apparel, packaged items, labels, brochures^ 
operational forms, and proprietary products) and Pther required in-store product 
signage (the. “Initial Inventoi^ Fee”).

4. On or before the Thursday (or other day Franchisor designates) of each week the 
Franchised Business is open and operating (and/or required to be open and 
operating under this Agreement)^ Franchisee must pay Franchisor ah ongoing 
royalty fee amounting to six percent (6%)'ofthe Gross Sales (asdefined in .Section 
4(D)) generated by the Franchised Business in the preceding, week (the “Royalty 
Fee”) beginning Sunday when the Franchised Business opens and ending/Saturday 
when the Franchised Business closes (the “Business Week”).,

5. At the same time and in the same manner the Franchisee is required tp pay the 
Royalty Fee (or any other day Franchisor designates). Franchisee will be required 
tp contribute to a brand develppmerit fund (the “Fund”), in an amount equal toitwo 
percent (2%) of the Gross Sales (as defined in this Section 4(D)) generated by the 
Franchised Business in the preceding Business Week.,
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6. On or before the 5'*’ of eaeh month after opening, Franchisee is required to pay 
Franchisof’s then-current technolpg'y fee (the “Technology Fee”) are open as 
consideration for (a) email hosting, (b) web-hosting, and (c) other website-related 
services.

7. In connection with the required computer software to be used in connection with
the point-of-sale system at the Cafe (the “POS.System”), Franchisee's.required to 
pay the then-current Tee charged by third party providers for the POS System (the' 
“POS Fee”). If Franchisee requests additional support. Franchisee may be 
required to pay' the Approved Supplier’s then-current support fee. >

8. In connection with the Grand Opening; Advertising Requirement, as described in 
Section 9(C) of this Agreement, Franchisee must, prior to ppening the Cafe, 
expend the Grand Opening Package, as described in Section 9(G) of this 
Agreement.

9. All other traihiiig/tuition fees, evaluation fees, as well ;as;all amounts necessary to 
purchase marketing materials, inventory or other supplies from Franchisor or its 
affiliates must be paid on an ongoing basis, as described more fully in this 
Agreement.

B. Method of Payment: With the exception of the Initial Franchise Fee, Franchisee shall pay 
all fees and other amounts due to Franchisor and/or its affiliates under this Agreement 
through an electronic ftinds transfer program (the “EFT Program”), under which.Franchisor 
automatically deducts all payments owed to Franchisor under this Agreement, or any other 
agreement, between Franchisee and Franchisor or its affiliates, from the bank account 
Franchisee provides to Franchisor for use in connection with EFT Program (the “EFT 
Account”). Franchisee shall immediately deposit all revenues from operation of the 
Franchised Business into this bank account immediately upon receipt^ including cash, 
checks; and credit card receipts. At least ten (I'O) days prior to opening the Franchised 
Business, Franchisee shall provide Franchisor with; (i) Franchisee’s bank name, address 
and account nurnber; and (ii) a voided cheek from such bank accOunf. Conternporaneous 
with the execution of this Agreement, Franchisee shall sign and provide to Franchisor and 
Franchisee’s bank, all documents,including Franchisor’s fpnn of EFT Authorization Form 
attached as Exhibit D to this Agreement, necessary to effectuate the EFT' Pfograiri and 
Franchisor’s ability to withdraw funds from such bank account via electronic ftinds 
transfer.. Franchisee shall immediately notify Franchisor of any change in Franchisee’s 
banking relationship, including any change to the EFT Account.,

C. Access to Computer System. Franchisor may, withoutmotice to Franchisee, have the fighf 
to independently and remotely access and view Franchisee’s computer systeih used in 
connection with the Franchised Business (the “Computer System’’) via the Internet, other 
electronic means or by visiting the Cafe, in.order to obtain; Gross Sales and other available 
information that Franchisor reasonably requests about the Franchised Business. Franchisee 
hereby consents to Franchisor using and disclosing to third parties (including; without 
liriiitation, prospective franchisees, financial institutions, legal and financial advisors), for 
any purpose or as may be required by law, any financial or other information contained in 
or resulting ffOm information, data, materials, statements and reports received by 
Franchisor or disclosed to Franchisor in accordance with this. Agreement. Franchisee must 
obtain and use the Computer System hardware,, software and Other components ‘that 
Franchisor prescribed for Use in connection with the Franchised Business, and utilize) and
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participate in any iritranet/extranet that. Franchisor establishes in connection with the 
Systern. Franchisor may require Franchisee to use a Computer System andifor related 
software that is administered through Franchisor and that provides, Franchisor with 
automatic access to all data and reports that might be created by such Computer System 
and/or softvyare.

D. Gross Sales. “Gross Sales” means the total,revenue generated by the Franchised Business, 
including all revenue gerterated from the sale and provision of any and all gift cards and 
other Approved Products at or through your Franchised Business and all proceeds- from 
any business interruption insurance related to the non-operation of your Franchised 
BusinesSj whether such revenues, are evidenced by cash, check, credit, ehargei account, 
barter or exchange; “Gross Sales” does not include (a) any sales tax and equivalent taxes 
that are collected by Franchisee for or on behalf of any governmental taxing authority and 
paid thereto, or (b) the value of any allowance issued or granted to any client of the 
Franchised Business that is credited in good faith by Franchisee in full or partial 
satisfaction of the price of the Approved Products offered in connection with the 
Franchised Business.

E. Gross Sales Reports; Right to Modify Payment Interval. On or before Monday of each 
week. Franchisee must send Franchisor a signed Gross Sales report (a “Gross Sales 
Report”) detailing; the following information: (i) Gross Sales of the Franchised Business 
from the preceding Business Week; (ii) Franchisee’s calculated Royalty Fee and Fund 
Contribution (if appropriate) based On the Gross Sales from the preceding Business Week; 
and (iii) any Other information Franchisor may require for that reporting,period. Franchisor 
may,/as it deems necessary in its sole discretion, change the form and content of the Gross 
Sales Reports from time to time.

I

1. The parties agree and acknowledge that Franchisor may require Franchisee to use 
a .Computer System and/or software in connection with the Franchised Business 
that provides Ffanchisor with automatic access to Gross Sales Reports and any 
other data/reports generated by such Computer System and/or software, but in no 
event shall such access by Franchisor affect Franchisee’s obligation to provide all 
reports required under this Franchise Agreement uhleSs Franchisor agrees 
Otherwise in writing.

The parties agree and acknowledge that Franchisof may niOdify the interval at 
which it collects Franchisee’s Royalty Fee, Fund Contribution and other recurring, 
fees under this Agreement upon written notice (i.e,. Franchisor may provide' 
Franchisee with noticethat it yvill be Collecting these fees on a monthly rather than 
weekly basis): In such event. Franchisee’s reporting obligations may also be: 
modified by Franchisor accordingly. !

F. Late Payments: If any payment due Under this Agreement is not received by Franchisor 
by the scheduled date due. Franchisee shall be. in default under this Agreement, If any 
payment is overdue. Franchisee shall pay interest to the Franchisor, in addition to the 
overdue amount, at a rate of one aiid one-half percent (1.5%) per month, beginning from 
the date of non-payment or underpayment, unti l paid. Entitlement to co)lect/such interest 
shall be.in addition to any and ail other remedies Franchisor may have.

G. Taxes Owed by Franchisee. No payments to be made to Franchisor by Franchisee, 
whether for royalties, advertising, merchandise. Special prOgramSi or otherwise, may be

2.
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reduced on account of the imposition by any federal,, state,, or local authority of any tax, 
charge,,orassessment, or by any claim Franchisee may have against Franchisor. AH jtaxes, 
charges, of assessments shall be paid by Franchisee to the taxing authorities when due, in 
addition to the amounts due to Franchisor. !

Security Interest. Franchisee hereby grants to Franchisor a security interest in all of 
Franchisee’s interests in the real estate where the franchise is located (if Franchisee 
purchases its.Premises), as well as all improvements to that real estate. Franchisee further 
grants to Franchisor a Security interest in all furniture, furnishings, equipment, fixtures, 
inventory, and supplies located at or used in connection with the Franchised Business, 
whether now or hereafter leased or acquired, together with all attachments, accessibriSj 
accessories, additions, substitutions, and replacements therefore, as well as all cash and 
non-cash proceeds derived from insurance; the disposition of any such*collaterai to secure 
payment and performance of all debts, liabilities,and obligations of any kind of Franchisee 
to Franchisor under this Agreemeiit, whenever and however incurred, any promissory note 
given by Franchisee to Franchisor, or any other agreement between them. Franchisee 
hereby authorizes Franchisor to file’ and record all financing statements, financing 
statement amendtriehts, continuation financing statements, fixture filings, and lother 
documents necessary or desirable to evidence, perfect, and continue the priority of the 
security interests granted herein. Franchisee agrees' and understands that it must promptly 
execute and deliver any such documents to Frahchisbr Upon request: |

1. Notwithstanding anything contained in Section 4(1) of the Franchise 
Agreement to the cohtraity. Franchisee does hot grant Franchisor any security 
interest in ariy real property associated with thei Franchised Business ifisuch 
real property is being; leased by the Franchisee.

2. The parties agree that Franchisor will not execute, on any security interest 
granted to Franchisor under Section 4(1) of the Franchise Agreement, unless 
Franchisee fails to cure a material default under the Franchise Agreement 
within the applicable time: period for cure after Franchisor has provided 
Franchisee with proper notice of: such default(S). ]

I. Inability to Operate Franchised Business, If Franchisee is unable to operate the 
Franchised Business due to damage or loss to the Premises'caused or created by a casualty, 
act of God, condemnation, or other condition oyer which Franchisee has no contfoljithen 
Franchisor will waive the Royalty Fee due under this Agreement for a period of time that 
Franchisor reasonably determines is necessary for the Franchised Business to repair the 
damage/loss to'the Premises and resume Operations (or relocate the Franchised Business to 
a different approved location within the Designated Territory), withisaid waiver period not 
to exceed ninety (SO) days commencing from the. date Franchisee gives Franchisor notice 
of the damage or loss.

J, Compliance with Gift Card Redemption Policies. Franchisee agrees and acknowledges 
that Franchisor has set forth policies.and guidelines.regarding Franchisee’s redemption of 
gift cards at the Franchised Business that were purchased at a SWEETWATERS Cafe other 
than:theEranchised Business (and vice versa), along with directives and guidelines forhow 
any compensation will be allocated amongst: the Franchised. Business and the other 
SWEETWATERS Cafe(s) at issue. Franchisee agrees and acknowledges that:_such policies 
and guidelines may affect Franchisee’s ptyment obligations under this Agreernent, 
whether to Franchisor and/or to a different Cafe locatibn,'but.agrees to strictly comply with
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such directives,, policies and guidelines as -set forth and upda:ted by Frahdhisor in the 
Manuals or otherwise in writing.

DUTIES OF FRANCHISOR

A. Initial Training Program. Franchisor shall offer and make available an initial training 
program (the “Initial Training Program”) for Franchisee and Franchisee’s designated 
rhanager that will be responsible for the day to.day management of the Franchised.Business 
(the “Designated Manager”).,Franchisee must pay an initial training;fee of Five Thousand 
Dollars ($5,000) to coyer the training Of Franchisee ,and its Designated Manager.

1. The Initial Training Program itself wiU be provided in three (3) components 
namely: (i) certain courses that will be provided online, which FranOhisee and its 
Designated Manager must attend and complete remotely (the “Online Training”); 
,(ii) certain classroom fraining sessions that.Franchisee and its Designated manager 
must attend in-person at Franchisor’s designated trainingTacility and complete to 
Franchisor’s satisfaction (the “Classroom Training”); and (iii) up to three (3) 
weeks of on-the job training provided by Franchisor at Franchisor’s designated 
training facility, which Franchisee and its' Designated Manager must cornplete to 
Franchisor’s' Satisfaction (the: “On-the-Job Training”). The- Online Training, 
Classroom Training, and On-the-Job Training: will all be provided subject to the 
availability and schedule of Franchisor’s training personnel,

1
2. Franchisor will provide the Initial Training Program to additional owners of

Franchisee or managers of the Franchised Business (subject tO the availability Of 
Fi^chisor’s' staff), provided Franchisee pays Franchisor its, then-current: initial 
training fee fOr each individual that attends at any point after Franchisee receives 
the Initial Training Program. j

B. Replacement Personnel Training. Franchisor will also provide the Initial Training
Program to:any replacement personnel or those who attend but fail to complete the pfograni 
as well, provided Franchisee pays Franchisor’s theUrcurrent initial training fee (as well as 
any expenses incurred); '

C. Additional and Refresher Trainine; Franchisor may, as it deems appropriate in its 
discretion, develop additional and refresher training courses, and require Franchisee and 
its management to attend such courses. Franchisor rnay require Franchisee ,and its 
designatedmttendees to pay its then-currenttraining tuition fee in connectionwithattending 
additibnalftefresher training (in addition to Franchisee’s obligation to pay for any expenses 
incurred by Franchisor and its personnel in providing such training). Franchisor will not 
require Franchisee and its management to attend more than: (i) five (5) days of 
additiOnal/feffesher training each year.

D. Manuals. Franchispr will provided access to, or otherwise loan. Franchisee one (.1) copy 
of its proprietaiy and eonfidential operations manual prior to theopening of the Franchised 
Business, as well as any other instructional manuals as Franchisor deems appropriate 
(collectively, the “Manuals”). Franchisor will alsO loan Franchisee a list;of: (i),all furniture, 
fixtures, equipment, inventory, supplies and other items that Franchisee is required to 
purchase or lease in connection with the establishment and ongoing operation Of the 
Franchised Business (collectively, the “Required Iterns”); (ii): a list, of all suppliers from 
which Franchisee must purchase or lease,any Required Items, which may be Franchisor or
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its affiliates (collectively, the “Approved Suppliers”); and (iii.) a. list of the Approved 
Products that Franchisee is: authorized to pffer^ sell or provide at arid fforn the Franchised 
Business. The foregoing lists may be provided as part of the Manuals or otherwise in. 
writing prior to opening, and Franchisor has the right to revise, supplement or othe^ise 
modify these lists and the Manuals at any tirne upon Writteii notice to you. Franchisor may 
also establish and inairitairi a SWEETWAJERS website portal (the “Sweetwaters Team 
Site”), vvherein Franchisor may post content that; will automatically become part of, and 
constitute a supplement to, the Manuals, all of which Franchisee must stri ctly comply with 
promptly after such coritenCis posted or otherwise listed bri the Sweetwaters Team Site. In 
the event Franchisee or its personnel saves or prints, out a hard copy of any Manual, then 
suchielectronic/hard versions of said Manual must he immediately returned upon expiration 
or terrninatipn of this A^eement for ariy reason (and never used for any competitive 
purpose). The provisions of this Section shall survive the term of this Agreement.

Site Selection Assistance. Franchisor will prpyide Franchisee with site selection assistance' 
and guidance with regards to Franchisee’s selection of a Premises for the Franchised 
Business, including Franchisor’s then-current sifefselection criteria. as it deems appropriate 
in its sole discretion. Franchisor requires that Franchisee use ah Approved Supplier, for site 
.selection assistance. Franchisor will alsoreview and approve of any location the Franchisee 
proposes for the Franchised Business. Franchisor must approve pf Franchisee’s'proposed 
location, as'well as the lease fdr the Premises (the “Lease”) or purchase -agreement, for the 
location, prior’to Franchisee eriterihg into any such agreement fOr that location to-serve as 
the Premises of the Franchised Business. Franchisor may condition its approval of any 
Lease for the proposed Premises On the landlord’s execution of Franchisor’s form of 
Consent and Agreement of Landlord attached to this Agreement at Exhibit C. Franchisor 
will use reasonable efforts to review and approve of any proposed Premises location and 
corresponding Lease within thirty (30) days of receiving all reasonably requested 
infonnatiOh firom Franchisee. The parties agree and acknowledge that .if there is moreithan 
one (1) franchisee or developer looking to secure a site for a SWEETWATERS Cafe .within 
Franchisee’s Site Selection Area, the parties will follow the Franchisor’s prescribed 
process and procedure fOr how sites will be reviewed and offered to such 
franchisees/developers within the; Site Selection Area,, as Franchisor sets forth iri the 
Manuals or Otherwise; :

F. Grand Opening Advertising Assistance. Franchisor may assist Franchisee,, as it deems 
appropriate in its discretion, in.deYelOpirig and conducting the Grand Opening Adveifisihg 
Program (as defined and described mOre fully in Section 9 of this Agreement), which 
program shall be conducted at Franchisee’s expense;

Gl Continuing Assistance.. Franchisor may^ as it deems appropriate and advisable in itsisole 
discretion, provide, continuing advisory assistance in the operation of the. Franchised 
Business (after the Initial Training Program has been provided)., Franchisor’s 
determination not to provide any particular service, either initial Or continuing, shall not 
excuse Franchisee from any of its obligations under this Agreement. Franchisor may 
provide such assistance via telephone, fax. Intranet communication, Skype or any other 
communication channel Franchisor deems appropriate, subject to the availability! and 
Schedules Of Franchisor’s personnel. In the event Franchisee requests that Franchisor 
provide any type of assistance or training on-site at the Franchised Business, then 
Franchisee may be required to pay FrahchisOr’s then-current training tuition fee in 
connection with such training (in addition to reimbursing Franchisor for any-costs/expenses 
that.Franchisor’s personnel incurs in connection with providing such assistance).
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Review of Advertising Materials. Franchisor will review and approve/reject any 
advertising or marketing materials propose^ by Fr^chisee in connection with the 
Franchised Business as described more fully in Section 9 of this Agreement.

Website. For so long as Franchisor has an active website containing content designed to 
promote the, SWEETWATERS brand, System and Proprietary Marks (collectively, the 
“Website’O, Franchisor will list the contact information of the Franchised Business^on this 
Website, provided Franchisee is not in material default under this Agreement. Franchisor 
may also provide Franchisee \yith one or more email address(es)i as it deems appropriate 
in its discretion, which Franchisee must use only in connection with the Franchised 
Business.

J. Private Label Products. Franchisor may directly, or indirectly through Franchisor’s
affiliates or designated vendors, develop and provide Franchisee with private label 
products or other merchandise bearing the Proprietary Marks to be sold at the Franchised 
Business. Franchisee may be required to purchase these items from Franchisor or any other 
Approved Supplier Franchisor designates. |

K. Inspections of the Franchised Business and Premises. Franchisor will, as it deems 
appropriate in its sole discretion, conduct inspections and/or audits of the Franchised 
Business and Premises to ensure that Franchisee is operating its Franchised Business in 
compliance with the terms of this Agreement, the Manuals and the System standards and 
specifications. Such inspections may include inspections Of the Premises, taking; 
photographs and/or videotape of the Cafe’s common area^ taking samples of any Approved 
Products for sale at the Cafe, interviewing and surveying Franchisee’s personnel and 
customers, inspecting any and all books and records, and conducting mystery shop 
services. Franchisor is hot responsible for ensuring that the Franchised Business is Being 
operated in compliance with a 1 applicable laws and regulations.

I

L. Administration of Fund. Ffanchisior will administer the Fundas it deerns,advisable to the 
System in its sole discretion as described mOre fully in Section 9 of this Agreement.

I

M. No Assumption of Liability. Franchisor shall not, by Virtue of any approvals or advice 
provided to the.Pfanehisee under this Agreement^ including site sefectibn or other approval 
provided under this Section 5, assumeany responsibility or liability to-Franchisee or to any 
third party to which it would not otherwise be responsible or liable. Franchisee 
acknowledges that any assistance (including site selection and project oversight) provided 
by Franchisor or its nominee in relation to the selection or development.of the Premises is 
only fbr the pUrt>Qse of determining compliance \yidi System standards and does not 
constitute a,representation, warranty, or guarantee, express, implied or collateral, regarding 
the choice and location of the Premises, that the development of the Premises is free of 
error,, nor that the Franchised Business is likely to achieve any level of volume, profit or 
success,

N. Deleeation of Duties. Franchisee acknpwledges and agrees that any designee, employee,
or agent of Franchisor may perform any duty or obligation imposed on Franchisor by the 
Agreement, as Franchisor may ;direct. j

I

O. PrerOpehing Obligations Acknowiedgement. If Franchisee believes Franchisor has 
failed to provide adequate pre-opening servicesas provided in this AgreemfeiitrFranchisee
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■shall notiiy Franchisor in writing within thirty (30) days following the opening of the 
Franchised Business. Absent suchpotice to Franchisorj Franchisee aeknowledgeSf agrees 
and grants that Franchisor fully complied with all of its pre-opening and opening 
obligations set forth in this Agreement. '

P. Annual Conference. Frarichisor may establish and conduct an annual conference for all 
SWEETWATERS Cafe owners and operators, and may require Franchisee and its 
Designated Manager to attend this conference formb rnore than five :(5) days each, year. 
Franchisee will be solely responsible for all expenses incurred in attending the annual 
conference (including any employee wages). If such an annual conference is held, 
Franchisee will be required to pay Franchisor’s thenrcurreht enrollment fee for attending 
or a $1,000 fee for not attending.

DUTIES OF FRANCHISEE

B.

D.

Secure a Premises. Franchisee must secure a Premises within the Designated Territory 
within one (l):year of executing this Agreement, unless Franchisor agrees to an extension 
of time in writing, which shall be reasonably granted iftranchisee is using good faith best 
efforts to secure a site. Such an extension shall be for a period of at least 90 days. If 
Franchisor has designated an Approved Supplier for site Selection assistance, then 
Franchisor may require that Franchisee use this Approved Supplier. If Franchisee is 
entering into a Lease for the proposed Premises, the form of Lease must be approved by 
Franchisor and Franchisee must ensure that both Franchisee and the party leasing the 
Premises toEranchisee under the Lease execute the form of Collateral Assignment of liease 
attached to this Agreement as Exhibit C prior to, or at the same time, the-Lease is executed.

Access to Franchisor for Inspection of Premises. Upon the surrender of the Premises, 
Franchisee must conduct a physical inventory so that there is an accurate accounting of 
inventory, fixtures, furniture; supplies and equipment on hand, and shall provide a si^ed 
copy of this physical inventory tp Franchisor-as of the date of surrender of the PremliseSi 
Franchisor shall have the right to enter the Premises at its convenience and conduct'said 
physical inventory on its own.

Compliance with Lease. Franchisee-must comply with both the Lease and any additional 
leasehold covenants and regulations ofthe building in which the Premises is located, In the 
event the landlord of the Premises terminates the Lease due to Franchisee’s default 
thereunder, this termination will also Constitute a material breach of this Agreement by 
Franchisee. In the event Franchisor provides appropriate notice as described in Section 
6(A),above;and;assumes CQptrol of the Premises and the pperatibn of the former Franchised 
Business upon the terminatibn or expiration of the Lease,, the: future operation of that Cafe 
by Franchisor shall not be as; an agent of Franchisee and Franchisor shall not be required 
to-account to Franchisee as a result thereof, '

Construction and Build-Out. Franchisee.must complete all construction and build-out of 
the Premises in a manner consistent.with Franchisor’s,:System standards, specifications and 
any agreed-upon plans and open the Franchised Business to the public no.later than one (1) 
year after the date this Agreement is executed. Franchisor requires that Franchisee use an 
Approved Supplier for pre-opening project and Construction management; services.. 
Franchisor' must provide' its prior written consent before Franchisee may open! the 
Franchised Business, and Franchisor reserves the right to inspect the construction ah'd/or 
build-out of the Franchised Business; at any reasonable time prior to the'opening date.

©2017 Sweetwaters,Group LLG 
2017 Franchise Agreement - Exhibits



Should,Franchisee fail to open the Franchised Business for pperation within the prescfibed, 
period (or, if applicable, within any extended period of time Franchisor approvp in 
writing), this Agreement will be deemed terminated upon written, notice from Frahehispr 
to Franchisee without the riecessity of further action, of documentation by either party:

1. The parties further agree and acknowledge that if Franchisee is opening and 
operating the Frahchised Business pursuant to its deVelopmerit obligatiohs undler an 
Area Development Agreement that Franchisee (or its affiliate) has entered intoi with 
Franchisor (an “ADA”), then that ADA will control the timeline for opening and 
operating the Franchised Business in the, event there is an inconsistency between the 
ADA and this Agreement. Franchisee must open and commence operations of the 
Franchised Business within the tjm^e period prescribed in the deyelpprnent schedule 
set fpfth in the ADA (regardless of when Franchisee executes this Agreement).;

Required Licenses and Permits. Prior to opening. Franchisee must obtain and maintain 
(throughout the term of this Agreement) all required, licenses, permits and approvals to 
establish, open and operate the Franchised Business at the Premises in the Designated 
TerritoQ^, including all required licenses and permits related to the offer and sale of 
gourmet coffee and tea, including those concerning the preparation of food and sanitary 
cPnditiPhs arid disclosure of nutritional information, and the other Approved Products that 
Franchisor authorizes Franchisee to provide at the Franchised Business.

Approved Products. Franchisee ifiust only offer and sell only the Approved Products at 
the Franchised Business. Franchisee may not offer or provide any other products/seryices 
and must npt deviate from Franchisor’s System standards and specificatiPn related to the 
manner in which the Approved PfPducts are Pffered and sPld; unless Franchisor provides its 
prior written consent. Franchisor has the right to add additional, delete or otherwise modify 
certain of the Approved Products from time tp time in the Manuals and Otherwise in writing, 
as it deems appropriate in its sole discretion. In the event of a dispute, between Franchisee 
and Franchisor concerning Franchisee’ s right ,to carry any particular product or to offer any 
specific service, Franchisee will immediately remove the disputed products from, 
inventory, remOve the disputed service from those services offered, at the Premises, or, if 
the same are not already in inventory or such services: not: yet being offered, will defer 
offering, for sale such products and services pending resolution pf the dispute. Franchisee 
shall accept,as payment for services of products any valid gift,card or other such.;indication 
of prepayment or credit, no matter where such credit was issued or such prepayment was 
made.

1. Compliance with Gift Card Policies. Franchisee must accept as payment for Approved 
Products any valid gift card or other such indication pf prepayment or credit, np rnatter 
where such Credit was issued or such prepayment was made. Franchisee shaT be 
compensated for fulfilling prepaid services at the Franchised Business as specified in 
the Manual or otherwise in writing by Franchisor. Franchisee must sell or Otherwise 
issue gift cards or certificates (together “Gift Cards”) that,have been prepared utilizing 
the standard form of Gift Card provided or designated by Franchisor, and only iii the 
manner specified by Franchisor in the Manuals or otherwise in writing. Franchisee 
shall fully honor'all Gift Cards that are in the form;provided or approved by Franchisor 
regardless of whether a Gift Card was issued, by Franchisor via its website. Franchisee 
or another SWEETWATERS Cafe location. Franchisee rnust sell,, issue, and redeem 
(without any Offset against any Royalty or Other ampunts owed to Franchisor) Gift 
Cards in accordance with procedures and policies specified by Franchisor in the
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j:

K.

Manual or otherwise in writing, including those* relating to procedures by which 
Franchisee shall request reimbursement for Gift Cards issued by other 
SWEET WATERS Cafe locations and for making .timely paymentto Franchisor, .other 
operators of a SWEET WATERS Cafe, or a third-party service provider for Gift Cards 
issued fi-om the Franchised Business that are honored by aiiother SWEETWATERS 
Cafe location.

Other Devices Prohibited at Premises. Franchisee is specifically prohibited trom 
installing, displaying, or maintaining aiiy'Vending.rhaebines, gaining machines, automatic 
teller machines, internet kiosks, public telephones (or payphones), or any other electrical 
or mechanical device in the Cafe other than those Franchisor prescribes or approves.j

Fixtures. Furniture, Signs and Inventory. Franchisee must maintain at all times during 
the term of this Agreement and any renewals hereof, at Franchisee’s expense, the Premises 
and all fixtures, fiimishihgs, signs, artwork^ decor items and inventory Aereih;as necessary 
to comply with Franchisor’s standards and specifications as prescribed in the Manuals or 
otherwise in writing. Franchisee must also make such additions, alterations, repairs, and 
replacements to the foregoing as Franchisor requires: Frahchjsbr will not require
Franchisee to make material renovations or refurbishments to the Premises of the 
Franchised Business more than once every five (5) years, unless isuch 
renovatibn/refurbishrnent ik in connection with a renewal or transfer of this Agreement; 
The parties, agree and acknowledge, however, that the limitation set forth in the preceding 
sentence will not agply to any request to modify the Propriety Marks as provided for in 
this Agreement.

Compliance with Applicable Laws. Franchisee, must at all times* conduct and operate the 
Franchised Business in accordance with all federal, state, and local lawSj ordinances, and 
regulations applicable thereto, including any laws and regulations related to providing 
gourmet coffee and tea, including concerning the preparation of food, and sanitaiy 
conditions and disclosure of nutritional information. Franchisee will have sole authority 
and control over the day-to-day operations of the Franchised Business and Franchisee’s 
employees,and/or independent contractors. Franchisee agrees to be solely responsible for 
all employment, decisions and to cornply with all state, federal, and local hiring laws and 
functions of the Franchised, Business, including without limitation, those related to hiring, 
firing, training, wage and hour requirements, compensation, promotion, record-keeping, 
supervision, and discipline Of employees, paid or unpaid, full or part-time. At,no time will 
Franchisee or Franchisee’s employees be deemed to be employees of Franchisor or 
Franchisor’s affiliates.

Required Items. Franchisee must: (i) purchase any and all Required Items that Franchisor 
designates for use in connection with the: Franchised Business, including, without 
limitation, all products, supplies, inventory, fixtures,, ConipUter %stem', parts, I and 
materials required for foe operation of foe Franchised Business; (ii.)ensure that allRequired 
Items meet Franchisor’s standards and specifications; and (iii) purchase all items 
Franchisor specifies from the Approved Supplier(s) that Franchise designates; vyhich may 
include Franchisor Or its* affiliate(0. Franchisee agrees and acknowledges that Franchisor 
and/or its,affiliates may derive revenue from foe offer and sale of Required Items.

Alternative Supplier Approval., If Franchisee wishes tO purchase any unapproved item, 
including, inventory, and/or acquire approved items from an unapproved supplier. 
Franchisee, must provide Franchisor the name, address and telephone number Of foe
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proposed supplier, a description of the item Franchisee wishes to purchase, and the 
purchase price of the item, to thesextent known. Franchisee must then follow Franchisor’s 
then-current procedure fOr eyalUating and approving such request.- At Franchisor’s request. 
Franchisee must also provide Franchisor, for testing purposes, a sample of the item 
Franchisee wishes to purchase. If Franchisor ineurs any Costs in connection with testing a 
particular product or evaluating an unapproved supplier at Franchisee’s request. Franchisee 
must reimburse Franchisor for Franchisor’s reasonable testing costs, regardless of whether 
Franchisor subsequently approves the item or supplier. Franchisor will use commercially 
reasonable efforts to notify Franchisee in writing whether or riOt, Franchisee’s request is 
approved or denied within thirty (30) days of: (i) Franchisor’s receipt of all supporting 
information from Franchisee regarding Franchisee’s request under this Sectionji and |ii) if 
applicable. Franchisor’s completion of any inspection or testing associated with 
Franchisee’s request. If Franchisor does not provide written approval within this time 
period, then Franchisee’s request will be deemed denied. FrariehisOr inay, but is riOt 
obligated to, provide Franchisee’s proposed supplier with its specifications for the item 
that Franchisee wishes the third-party to supply, provided that third-party executes 
Franchisor’s prescribed form of nonrdisclosure agreernent. Each supplier that Franchisor 
approves must comply with Franchisor’s usual and customary requirements regarding 
insurance, indemnification and non-disclosure. If Franchisor approves any supplier. 
Franchisee may enter into supply contracts with such third party,, but undet iiO 
circurnStances ivill Franchisor guarantee Ffarichisee’s performance of any Supply contract. 
Franchisor may re-inspect: and revoke Franchisor’s approval of particular products or 
suppliers when Franchisor determines, in Franchisor’s sole discretion, that such products 
or suppliers ho longer rneet Franchisor’s standards. Uponreceipt Of written notice of such 
revocation. Franchisee must cease purchasing products from such supplier. Nothing in this 
Section shall be construed to require Franchisor to approve any particular stipplier, 
Franchisor rnay base Franchisor’s approval of any siich proposed itern or supplier On 
considerations relating hOt only directly to the item or supplier itself; but also indirectly to 
the uniformity, efficiency, and quality of operation Franchisor deems necessary of 
desirable in Franchisor’s System as a Whole, Franchisor has the right to feceive payments 
from suppliers on account of their dealings with Franchisee and other franchisees and to 
use all amounts Franchisor receives without restriction (unless instructed-otherwise by the 
supplier) for any purposes Franchisor deems appropriate.

Computer Issues. Franchisee acknowledges and agrees that Franchisee .is solely 
responsible for protecting itself firOm computer viruses, bugs, power disruptions, 
communication line disruptions, internet access failures, internet content failures, date- 
related problems, and attacks by hackers and other unauthorized intruders.

Promotional Materials Display (Seasonal .and.Otherwise). Ffanchisee must openly and 
prominently display franchise promotional materials provided or designated by Franchisor 
and participate in any ongoing System-wide sales, specials or oth^r promotions that 
Franchisor designates, including without limitation, participating in aiiy seasonal 
sales/prOmotions and displaying all designated signage in connection therewith.

Initial Training Program and Other Training/Conference Attendance. Franchisee and 
each Of its management personnel must attend and successfully complete all training and 
annual conferences that are prescribed by Franchisor under this Agreement.

1. Franchisee and its required trainees (including Designated Manager(s)fif selected) must 
complete the Initial Training Program prior tq opening, and must pay Franchisor the
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appropriate initial training tuition fees for any person(s) that attend the Initial'Training 
Program separate from Franchisee:

2. Franchisee and its required trainees must be on-site at the Franchised Business when 
Franchisor’s training personnel provides the Initial Training Program at the Premises^ 
and must actively participate in and complete such Initial Training Program.

3. Franchisee mustjalso cover all costs assOciafed with personnel of Ffanehisee attending 
any and all portions of the Initial Training Program.

4. Franchisee must also complete any additional or refresher training the Franchisor is 
permitted to require Franchisee to attend each year, and Franchisee must attend 
Franchisor’s annual conference if such a conference is conducted by Franchisor.

5. Any failure tO attend, and complete the Initial Training Program or other 
training/conferences described in this Section will be a, material default: of this 
Agreement and grounds fOr termination if not. cured within the appropriate cure period 
set forth in this Agreement (if any).

O. Training of Employees. Franchisee Or at least One (1) of Franchisee’s personnel that has 
successfully complefed the entire’Initial Training Program must conduct training classes 
for, and properly train, all of Franchisee’s employees on sales, advertising, maintenance of 
the Premises, the POS and computer system, as well as any other information that is 
relevant to each employee’sTole with the Franchised Business, including Franchisor’s 
standards and specifications for operating the Franchised Business, as Franchisor may set 
forth in the Manuals or otherwise in writing. Further, at least: one (1) person that has 
completed the Initial Training Program must manage the Franchised Business at:,all times.

P. Hours of Operation. Franchisee shall keep the Franchised Business open and in normal 
operation for such minimum hours and days as Franchisor may prescribe in the Manuals 
or otherwise in writing, and must ensure that the Franchised Business is;sufficiently staffed.

Q. Image. Franchisee shall itiaintain the image of the Franchised Busihess at all times in 
accordance with Franchisor’s standards and specifications, including: :(i) ensuring that the 
Premises is maintained in a clean and orderly manner; and (ii) ensuring that'alj equipinent, 
furniture and fixturesfremain in good, clean Condition and is properly displayed. Franchisor 
may require Franchisee itO refuibish, renovate and/or otherwise substantively modify the 
interior of the Franchised Business,, including the furniture, fixtures and equipment used at 
the Premises, no more than once every five (5) years (unless the change is required in 
connection with a fene.wal or transfer of this Agreement) so that the Premises: and 
Franchised Business conform with Franchisor’s then-current System standards and 
specifications for a new SWEETWATERS Cafe.

R. Customer Lists and Data/Agreements. Franchisee must (i) maintain a list of all of its 
current and former customers, as well as their purchase, histoty;; at the Premises; and (ii) 
make such lists, and contracts available, for Franchisor’s inspection upon request. 
Franchisee must promptly return this information, which is deemed “Confidential 
Information” and Franchisor’s:exClusive property hereunder^ tO Franchisor upon expiration 
or termihation of this Agreement for any reason. Franchisee^acknowledges that Franchisor 
may have automatic access to any or all of this information via the Computer Systein].and
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related software that Franchisor requires for use in connection with the Franchised 
Business,

S. Promotional/Minimum Prices; Pricing Guiddines. To the extent permitted under 
applicable law, Franchisee must follow Ffarichisor’s general pricing guidelines, including 
any promotional of ininimurh prices set by Franchisor for a particular membership program 
or other Approved Product or Service. As an independent contractor, however. Franchisee 
may exercise flexibility in meeting Competition with respect to the pricing, of certain 
Approved Products and Services offered at the Franchised Business. Franchisor may 
request information from Franchisee that has been used to substantiate any reduCtipn or 
increase in pricing made by Franchisee to meet market conditions.

T. Operation of Franchised Business and Customer Stervice. Franchisee shall manage and 
operate the Franchised Business in an ethical and honorable manner, and must.ensure that 
all those working at the Franchised Business provide courteous and professional services 
to customers;and always,keep its customers’ interests in mind while protecting.the goo'dAvill 
of the Proprietary Marks, System and the Franchised Business. Franchisee must hancle all 
customer complaints and requests, for returns and adjustments in a manner consistent with 
Franchisor’s standards and specifications, and in a manner that will not detract from the 
name and goodwill enjoyed by Franchisor. Franchisee must consider and act promptly with 
respeCfto handling of customer complaints^ and implement complaint response procedures 
that Franchisor outlines in the Manuals or otherwise in writing,

U. Access to Caf6. To determine whether Franchisee is complying with this Agreement, 
Manuals arid the System, Franchisor audits designated agents or representatives may at all 
times and without prior written notice to Franchisee: (i) inspect the Premises; (ii) observe 
and monitor the operation of the Franchised Business for consecutive or intermittent 
periods as Ffarichisor deems necessary; (iii) interview or survey personnel and customers’ 
of the Franchised Business; and (iv) inspect, audit and/or copy any books, records, and 
agreements relating to the operation of the Franchised Business, including all financial 
information. Ffaftchisee agrees to cooperate with Franchisor fully in connection with these 
undertakings by Franchisor (if taken). If Franchisor exercises any of these rights. 
Franchisor will not interfere Unreasonably with the operation of the Franchised Business.

V. Personal Participation by Franchisee. Franchisee must personally participate iri the 
direct management operation of the Ffaftchised Business on a full-time' basis, unless; 
Franchisee engages a Designated Manager that.Franchisor approves in writing to manage 
the day-to-day operations of the Franchised Business when Franchisee is not present If 
Franchisee designates a manager at any timei thaf manager must successfully complete; the 
Initial Training Program prior to assuming any management responsibilities in connection 
with the Franchised Business. Regardless, Franchisee is solety responsible for all aspects 
of the operation of the Franchised Business and ensuring that all the terms; conditions, and 
requirements contained iri this Agreement and in the Manuals are met and kept. '

W. Credit Cards. Franchisee must accept credit Cards at the Premises to facilitate sales, 
including Visa, MasterCard, American Express and Discover and any other major credit 
Cards designated by Franchisor.

I

X. Payments to Franchisorr Franchisee agrees to promptly pay Franchisor all payment; and 
contributions that are due to Franchisor, its affiliates or any Approved Supplier;
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Y., Employment Decisions. Franchisee agrees to he solely responsible for all employment 
decisions, and to comply with all state, federal, and local hiring laws and functions of the 
Franchised Business, including without limitation, those related to hiring, fifing, training, 
wage and hour requirements, coitipensation, promotion, record-keeping, supervision, and 
discipline of employees, paid or unpaid, full, or part-time. Franchisee’s employees must be 
competent, conscientious, and properly trained.

7. PROPRIETARY MARKS AND OTHER INTELLECTUAL PROPERTY RIGHTS !

A. Ownership of Pfopfietary Marks^ Franchisee acknowledges the exclusive ownership 
and/or right to use the Proprietary Marks by Franchisor, and Franchisee agrees that during 
the term of this Agreement and after its expiration or terrhination Franchisee will not 
directly or indirectly contest, or aid in contesting the validity of the Proprietary Marks or 
the ownership or rights of the Proprietary Marks by Franchisor. Furthennore, Franchisee 
intends and hereby concedes that any commercial use Franchisee may rnake of the 
proprietary Marks shall contribute and inure to the commercial Use and benefit of 
Franchisor, which Franchisor may claim to strengthen and further secure ownership of the 
Proprietary Marks.

B. Permitted Use. It is understood and agreed that the use by Franchisee of Franchisor’s 
Proprietary Marks applies only in connection with,the operation of the Franchised Business 
at the Premises, and includes'only sUch Proprietary Marks as are how designated, or whidh 
may hereafter be designated in the Manuals or oftierwise in writing as part of the System 
(which might or might not be all of the Proprietary Marks pertaining to the Sy stem ovvned 
by the Franchisor), and does not include any other mark, name; or indicia of origin of 
Franchisor now existing or which may hereafter be adopted or acquired by Franchisor.

C. Use of Proprietary Marks in Advertising and Signaec; To develop and maintain high, 
uniform standards of quality and service and thereby protect Franchisor’s reputation and 
goodwill, as well as that of the. System, Franchisee agrees to:

1. Operate and advertise the Franchised Business only under the Proprietary Marks
authorized by Franchisor as specified in this Agreement or the Manuals-- ,

2. Maintain and display signage and advertising bearing the Proprietary Marks that 
reflects the current commercial image of the System and,.upon notice ffomFranchisor,, 
to immediately discard and cease use of Proprietary Marks or other imageiy that has, 
become obsolete and no longer authorized by Franchisor.

3. Upon Franchisor’s,request„Franchisee hereby covenants and agrees that it will affix in 
a conspicuous, location in,or upon the Premises, a sign eontaining the following notice: 
"This business is owned and operated independently by {name of franchisee) Who is 
an .authbrized licensed User of the trademark, SWEETWATERS, under a license 
agreement with Sweetwaters Group LLC.”

D. Proprietary Marks are Sole Property ofFranchisbr. Franchisee acknowledges that the 
Proprietary MarkSi System, Manual, and all other information and items delivered to 
Franchisee, by Franchisor pursuant to this Agreement or in furtherance of the System, 
inclUding withput limitationi video and audio tapes or disks, information: communicated by 
electronic, means, and intellectual property, are the sole and exclusive property of 
Franchisor, and Franchisee’s right to use the: same are contingent upon Franchisee’s
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continued full and timely performance under this Agreement. Franchisee acknowledges:it 
acquires no rights, interests, orclaims to any of said property, except for Franchisee’sirights 
to use the same: under this Agreemerit for the: term, hereof and strictly in the manner 
prescribed. Franchisee agrees that it will not, during the term of this Agreement or any time 
thereafter„.contest or challenge the sole and exclusive proprietary rights.of Franchisof (and, 
if appropriatCi Franchisor’s affiliates) to the Proprietary Marks, System, Manuals,;and!other 
information, intellectual property, and items delivered or provided or to which Franchisee 
obtains access under this Agreement,(npr shall Frsuichisee claim any proprietary interest,in 
such property. Ffanchisee agrees that it will not adopt, display, attempt to register or 
otherwise use any names, marks, insignias, or symbols in any business that are or may be 
confusingly similar to the Proprietary Marks licensed under this Agreement |

E. Legal Action Involving Proprietary Marks. Furthermore, Franchisee agrees to cpoperate 
with and assist Franchisor ih connectipnm(ith any legal actipn brought by or against either 
of them regarding the protection and preservation of the Proprietary Marks, System, or the 
Manuals and other information and intellectual property delivered to Franchisee pr us^ed by 
Franchisee under this Agreement.

F. Confidential Information. Ffanchisee agrees that all documents, papers, notes, and pther 
materials, as well as work products containing or derived from the proprietary information 
or fi-pm the knowledge Pf, of in connection wi th, the operation of the Franchised Business, 
will be Confidential Information (as defined in this Agreement) that is; the exclusive 
property of Franchisor. Franchisee agrees that it will have np proprietary interest; in any 
work product developed or used by it that arises out of the; operation of the Franchised 
Business; Franchisee will, from time to time as may be requested by Franchisor, do all 
things that may be necessary to establish pr dpeument Franchisor’s pwhership ofanyisuch 
work product, including without limitation, the execution of assignments.

G. Improvements. Franchisee agrees tp disclose promptly to Frahchisor my anti all 
inventions, discoveries, and improvements, whether or not patentable-or copyrightable; that 
are conceived or. made by Franchisee or its employees .or agents that are in any way rejated 
to the establishment or operation of the Franchised Business (collectively, the 
“Improvements”),, all pf which shall be.automatically and without further ,action owned by 
Franchisof without compensation to Franchisee (including, all intellectual property rights 
therein). Whenever requested to do so by Ffanchisor, Ffanchisee Will execute any ah'd alj 
applications, assignments, or pther instruments that FfanehiSof may deem necessaiy to 
apply for and obtain intellectual property protection or to otherwise; protect Franchisor’s 
interest therein. These obligations shall continue beyond the termihatipn pr e.xpifafipn of 
this Agreement. If a court should determine that Franchisor cannot automatically own 
certain pf the Improvements that may be developed, then Franchisee hereby agrees to grant 
Franchisor a perpetual, royalty-fi'ee worldwide licenseTo use and sublieense .others to use 
such Improvements.

H. No Representatiohs/Warranties. No representation or warranty, express or implied, is 
made by Franchisor to the effect that; the use of the System does not constitute an 
inlfingemeitt upon tlte^ patent, copyright, or other proprietary rights of other persons. 
Frmchisee hereby agrees that Franchisor shall have; no liability to Franchisee in the event: 
the System is held not to be secret or confidential or in the eymt that any infringement of 
others’ proprietaiy rights occurs because of Franchisee’ s use of the System.
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I. Modification or Substitution of Marks by Franchisor. If in Franchisor’s reasonable 
determination, the; use' of Proprietary Marks in connection with the System will infringe 
or potentially infringe upon the rights of any third party,, weakens or impairs Franchisor’s 
rights in the Propriety Marks, or it otherwise becomes advisable at any time in 
Franchisdr’^s sole discretion for Franchisor to modify , discontinue, or to use one (1) or more 
additional or substitute trade or service Proprietary Marks then upon notice ;from 
Franchispr, Franchisee will terminate Or modify, withih a reasonable time, such use , in the 
rriariner prescribed by Franchisor. If Franchisor changes the Proprietary Marks in any 
manner. Franchisor will not reimburse Franchisee for any out-of-pocket expenses that 
Franchisee incurs to implement such modifications or substitutions. Franchisor is not 
obligated to reimburse. Franchisee for any loss of goodwill or revenue associated with any 
modified or discontinued Proprietary Mark, nor is Franchisor responsible for reimbursing 
Franchisee for any other costs or damages

J. Modification or Substitution of Proprietary Marks by Franchisee. Franchisee agrees
not to make any changes or amendments whatsdeyer in or to the use of the. Proprietary 
Marks unless directed, fay Franchisor in writing. I

K. Cease Use Of Marks On Terniinafion/Non-Renewal. Upon teiminatidn dr expiration and
non-renewal df this Agreement, Ffahchisee agfeesfo immediately cease use, in any riianner 
whatsoever, of any of the Proprietary Marks or any other Proprietary Marks or trade names 
that may be confusingly similar to the Proprietary Marks. j

L. , Disconnection of Telephone Number on Termination/Renewal. Franchisee
acknowledges that: there will be substantial confusion among the public if, after the 
termination or expiration and npri-renewal of this Agreement, Franchisee continues tp use 
advertisements and/or the telephone number listed in the telephone, directory under the; 
name SWEETWATERS or any name similar to it. Thus, effective upon the termination pr 
ex,piratipn and non-renewal of this Agreement, Frarichisee agrees to direct the telephone 
company seiwicihg. Franchisee, per Franchisor’s, request, to disconnect the telephone 
number used in connection with the Franchised Business or transfer such number to 
Franchisor orto any person or locatipnPf Franchisor’s choosing. If Franchisee fails to take 
these stepSj Ffahehisee shall be deemed to have hereby irrevocably appointed. Franchisor 
as, Franchisee’s attomey-in-fact for purposes of directing and accomplishing such transfer. 
Franchisee understands and agrees that, notwithstanding any billing arrangements vyitli,any 
telephdne corripany dr yellow pages directory company. Franchisor will be deemed for 
purposes hereof to be the subscriber of such telephone numbers, with full authority to 
instruct the applicable telephone or yellovy pages directory company as to the Use and 
disposition of telephdne: listings anft nurribers. Franchisee hereby agrees to release. 
Indemnify, and hold such companies harmless from; any damages or loss as a result pf 
following Franchisor’s instructions.

M. Non-Exclusive Use of Proprietary Marks.-Franchisee understands and agrees that its 
right to use the Proprietary Marks is non:rexclusive, that Franchisor in its: sole discretidn 
has the right to grant licenses to others to use'the Proprietary Marks and obtain the benefits 
of the: System in addition, to the licenses and rights granted to Franchisee under'this 
Agreement, and thafFranchispr may develop and license pther trademarks of service marks 
in conjunctidn with systems other than, the System on any terms and conditions as 
Franchisor may deem,advisable where Franchisee will have no right pf interest in any such 
other trademarks, licenses, or systems.
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Acknowledgements. With respect to Franchisee’s use of the Proprietary Marks pursuant 
to this Agreement, Franchisee acknowledges and agrees that: I

1. Franchisee shall not use the Proprietary Marks as, part of Franchisee’ s corporate or
any other business name; domain name, e-mail, address or any social media or 
social networking profile/page; j

2. Franchisee shah not hold out or otherwise use the Propnetary Marks to pekorm 
any aetivity or incur any obligation or indebtedness in such a .manner as might: in 
any way make Franchisor liable therefor without Franchisor’s prior written 
consent; and

3. Franchisee shall execute any documents and provide, such other assistance deemed 
necessary by Franchisor or its counsel to obtain protection for Proprietary Marks 
or to maintain the continued validity of,such Proprietary Marks.

Use outside Scone. Franchisee acknowledges that the use of the Proprietary Marks outside 
the scope of this license without Franchisor’s pripr written consent is an infringement of 
Franchisor’s exclusive right to use the Proprietary Marks; and, during the term of this 
Agreement and after the expiration or termination hereof. Franchisee covenants not to 
directly or indirectly commit an act of ihfnngemeht, contest or aid in contesting the validity 
or o\yhership of Franchisor’s; Proprietary Marks^ or take any other action in derogation 
thereof

Notification of Infringement. Franchisee shall notify Franchisor within three (3) calendar 
days of any suspected infringement of, or challenge to, the validity of the ownership of, or 
Franchisor’s right to use, the Proprietary Marks licensed hereunder:, Franchisee will not 
communicate with any persons other than Franchisor or Franchisor’s legal counsel in 
connection with any such.infringement, challenge, or claim. Franchisee acknowledges that 
Franchisor has the right to control, any administrative proceeding or litigation inyolying the 
Proprietary Marks. In the event Franchisor undertakes the defense or prosecution of any 
litigation relating, to the Proprietary Marks, Franchisee agrees to execute any and all 
documents and to do such acts and things as may bie necessary in the opinion of counsel 
for Franchisor to carry out sucft defense of prosecution.

Indemnification Regarding Marks. Franchisor will ihdemriify and defend Franchisee 
against any third-party claim brought against FrEmchisee, that arises solely out of 
Franchisee’s authorized use of the Proprietary Marks licensed under this Agreement in 
connection with the Franchised Business, provided: (i) such use is in ftjll compliance yvith 
Franchisor’s standards;andspecificatioris; and (ii),Franchisee notifies Franchisor in writing 
of this third-party claim within three (3) calendar days of receiving notice or otherwise 
learning of the claim. Franchisor will haye complete Control over the defense and, if 
appropriate, settlement riegotiatioris and resolution regarding the claims described in this 
Section, including the right to select legal counsel Franchisor deems appropriate. 
Franchisee must fully cooperate with Franchisor in connection; with Franchisor’s .defense 
or settlement of any third-party claim that Franchisor determines to take control of under 
this Section 7. Notwithstanding anything in this Section to the contrary. Franchisor’s 
liability under this Section shall be limited to no more than the Initial Franchise Fee paid 
under this Agreement.
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8.

R. Other Obligations of Franchisee: In addition to all other obligations of Franchisee with 
respect to the Proprietary Marks licensed herein. Franchisee agrees:

1. To feature and use the Proprietary Marks solely in the manner prescribed by 
Franchisor and not use the Proprietary Marks bn the Internet or otheryvise online, 
except as approved in writing by Franchisor- and

2. To observe all such requirements with respect to service mark, trademark and 
copyright notices, fictitious nariie registrations, and the display of the legal name 
or other identification of Franchisee as Franchisor may direct in writihgTrom: time 
to time.

OPERATIONS MANUALS AND CONFIDENTIAL/CONFIDENTIAL INFORMATION

A. Compliance with Manuals. In order to protect the reputation and goodwill of Franchisor 
and the System, and to maintain uniform standards of operation under Franchisor’s 
Proprietary Marks, Franchisee shall conduct the Franchised Business in strict accordance 
with Franchisor’s Manuals.

B. Control of Cafe. Franchisee acknowledges the Manuals provided by Franchisor to 
Franchisee is intended tb proteCt Franchisbr’s standards, systems^ names,;andf marks and is 
not intended tb contrbl day-tb-day bperation of Franchisee’s business. Franchisee fiuther 
acknowledges and agrees that Franchisee’s Business will be under the control of the 
Franchisee at all times'. Franchisee will be responsible fbr the day-to-day operation of the 
business;

C. Confidential Information. In cbnnectibn with the operation of the Franchised Business, 
Franchisee will from time to time become acquainted with, work with, and even generate 
certain information, procedures, techniques, data, and materials that are and, by' this 
Agreement, will become proprietary to Franchisor. Franchisee and all persons signing this 
Agreement agree tb keep confidential any of Franchisor’s trade secrets or proprietary 
information, as defined below and will not use such: for its or their own purpose or supply 
or divulge same to any person, firm, associatibn, or corporation except as reasohably 
necessary to Operate the Franchised Business.

ID. Trade Secrets and Confidentiail Information. The cphfidentiality requifements set forth 
in the preceding paragraph will remain in full force and effect during the: term of this 
Agreement and in perpetuity after its termination or expiration and nonTrenewal, 
Franchisbr’s frade secrets and proprietary/confidential information include the; followihgj

1. The Manuals;

2. Any informatioh or materials^ whether technical or non-technical, that is used in 
connection with or otherwise related to the establishment and operation of a 
SWEETWATERS Cafe or the;System that is not commbnly known by, or available 
to, the public, including without limitation: (i):informatjbn;andmaterials related to 
the architectural plans, design, layout, equipping, build-out and/or constructipn-of 
a Cafe; (ii) proprietary recipes; (iii) information related tp any proprietary epffee 
or tea blends; (iy) methpdolbgy, prPtPCol and. System staridafds/speciFicatibns for 
the promotion, offer and sale of any Approved Product or Service, including 
Franchisor’s policies regarding Gift Cards/reciprocity- (y) information related to
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Frandhisor’s' relationship with existing or prospective Approved Suppliers or ,other 
third-party vendors (whether or not Franchisee is required to use such vendors); 
(vi) the Computer System and related software general}y, that has been customized 
in any rnanner for use by Franchisor and/or a Cafe; (vi) marketing;and advertising 
materials^ as well as any other items that display the Proprietary Marks in any 
manner, as well as Franchisor’s designated marketing/advertising/promotidnal 
campaigns; (vii) any passwords, logins or other keys necessary to access 
Franchisee’s P0S system, reservation system. Computer System or related 
software used in connection with the Franchised Business; (viii) any data entered 
into, denved frorn, or relating to the PCS system; and

3. Any other information that may be imparted to Franchisee from time to time and 
designated by Franchisor as confidential (collectively, the “Confidential 
Information”).

E. Confidential Information as Property of Franchisor. Franchisee acknowledges and 
agrees that the Confidential Information and any business goodwill of the Franchise are 
Franchisor’s sole and exclusive property and that Franchisee will preserve the 
confidentiality thereof Upon the termination dr expiration and non-renewal of this 
Agreefnent, all, items, records, documentation, and recordings incorporating any 
Confidential Information will be immediately turned over by Franehisee, at Franchisee’s 
sole expense, to Franchisor or to Franchisor’s authorized repfesenfative:

F. Information Not Proprietary. Excepted from Confidential Information for purppses of 
npnrdisclosure to any third parties by Franchisee and/br its Restricted Persons.(as defined 
in Sectibn 8(H) below) is information that:

1. Becomes publicly known through no wrongful act of Franchisee or Restricted 
Persons; or

2. Is known by Franchisee or Restricted Persons without any cbnfidential restriction 
at the time of theireceipt of siich information from Franchisor or becomes rightfully 
known to them without confidential restriction from a source other than 
Franchisor.

G. : Reasonable Efforts to Maintain Gonfidentialitv. Franchisee: shall at all times treat the
Confidential Information as confidential and shaft use all reasonable efforts to keep SiiCh 
information sCcrefand confidential, including Without limitation^ all logins/passwofds/keys 
necessary to access apy component of the Computer System or related software used in’ 
connection with the Franchised Business. The Manuals must remain at the Premises and 
be kept in a secure location, under' lock and key, except when it is being studied by 
Franchisee of Franchisee’s employees. Franchisee shall not, at any time; without 
Franchisor’s prior writtenxonsent, copy, scan, duplicate, record, distribute, disseminate, or 
otherwise make the Manuals available to any unauthorized person or entity , in whole or in 
part. '

H. Prevention of Unauthorized Use or Disclosure. Franchisee shall adopt and implement 
aft reasonable pfocedufeS aS Franchisor may prescribe from time to time to prevent the 
unauthorized use or disclosure of any of the Confidential Infortnation. Ffahehisee must 
ensure and require that aft of its officers, agents, directors, shareholders, trustees, 
beneficiaries^ partners^ employees, and independent contractors who may obtain or who

®20i7 Sweetwaters Group LLC 
2017 Franchise Agreement - Exhibits



J.

are likely to obtain loiowledge: concerning the Confidential Information (collectively, 
“Restricted Persons”) execute Franchisor’s prescribed form of confidentiality agreement 
that will be in substantially the same form attached to this Agreement as Exhibit E (the 
“Confidentiality and Non-Competition Agreement”). Franchisee must obtain a^signed.copy 
of the Confidentiality and Non-GpmpetitiQrt Agreement fforn any such person prior’to, or 
at thCisame time ofi that persoii undertaking its role and/or employment or association with 
Franchisee or the Franchised Business. Franchisee’s spouse or significant other shall also 
be bound by the same requirement and shall sign the same Confidentiality and Non­
competition Agreement. Franchisee must provide Franchisor with a copy of each signed 
Confidentiality and Non-Competition Agreement within ten (10) days of Franchisor’s 
request.

Loan of Manuals. Franchisor will loan or provide online access to one (1) copy of the 
Manuals to Franchisee. The; Manuals shall at, all times remain the sole property of 
Franchisor andrany and all Copies (Hard copies or electronic files) of the Manuals must be 
returned to Franchisor upon termination; or expiration and non-renewal of this; Agreement.

Modification of Manuals. In, Order for Franchisee to benefit from new knowledge, 
information, methods, and technology adopted and used by Franchisor in the operation of 
the System, Franchisor may fi;om time to time revise the Manuals, and Franchisee a^ees 
to adhere to and abide by all such revisions (at its expense). Franchisee agrees at all times 
to keep its copy of the Manuals current and uprto-date; In.the event of any dispute as to the 
contents of Franchisee’s Manual, the terms of the master copy of the Manuals maintained 
by Franchisor at its home Office shall be controlling. Franchisor may providej any 
Supplements, updates or revisions to the Manuals via the Internet, email, theiSystem-jwide 
intranet/extranet or any other electronic or traditional mediums it deems appropriate.

9. Advertising

A. Advertising and Sales Promotion Programs. Franchisor may from' time to time deVelop 
and create advertising and sales promotion programs designed to promote and enhance the 
collective success of all or some of the SWEETWATERSi Cafes operating under the 
System. Franchisee must participate in al) such advertising and sales prOmotibn programs 
in accordance with the; terms and conditions established by Franchisor for each program. 
In all aspects of these; programs, including without limitation, the 
type/quantity/timing/placement and choice- of media, and market areas and advertising 
agencies, the System standards and specifications established by Franchisor-shall be final 
and binding upon Franchisee. Franchisor may-alsoirequest.that Franchisee purchase arid/or 
make copies of (and Franchisee’s expense) and.subsequently use certain other advertisihg 
or promotional materials that Franchisor designates for use in connection with, the 
Franchised Business.

B. Approval for all Advertising/Promotional Materials. All advertising and promotion by 
Franchisee in any medium must be conducted in a professional manner and shall conform 
to Franchisor’s standards and requirements as set forth In the Manuals or otherwise. 
Franchisee shall Obtain Franchisor’s approval of all advertising and promotional plans and 
materials twenty (20) days prior to use if such plans, and materials have not been’prepared 
by Franchisor or previously approved by Franchisor'during the twelve (12) months prior 
to their proposed use; Franchisee must submit unapproved plans and. materials to 
Franchisor, and Franchisor will have thirty (30) days to notify Franchisee of its approval 
or disapproval of such materials. If Franchisor dpesmot provide its specific approval of the
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proposed matefials within this thirty (30): day period, the proposed materials will, be 
deemed rejected. Any plans and materials that Franchisee submits to Franchisor for its 
review will become Franchisof’s property and there will be no restriction on Franchisor’s 
use Or dissemination of such materials^ Once approyedi Franchisee may use the proposed 
materials for a period of six (6) months, unless Franchisor prescribes a different time period 
for use or requires Franchisee to discontinue using the previously-approved materials iri 
writing. Franchisor may revoke its approval of any previously-approved advertising 
materials upon notice to Franchisee. Franchisor reserves the right to require Franchisee; to 
include certain language on all advertising fo be used Ideally by Franchisee or to, beiused 
by a Cdoperative, ihcltidingj but hot liihited toi the phrase “Franchises Available” and 
references to Franchisor’s telephone number and/or website.

C. Grand Opening Advertising. Franchisee must conduct a grand opening advertising and 
promotional program, which Franchisor must approve, prior to opening the Franchised 
Business (the “Grand Opening Advertising Requifenient”).. The Grand Openihg 
Advertising Requirement must commence prior to when the Franchised Business opens, 
and Franchiseemust expend at.least.$5,000. Franchisee may be required to pay all or some 
portion of the Grand Opening Advertising Requirement funds to Franchisor’s Appiioved 
Supplier for a:grand opening package consisting of certain advertising and public relations 
materials (“Grand Openihg Package”).

D. Local Advertising Requirement:, Franchisee must expend, each month, a minimum of 
one percent (1%) of the monthly Gross Sales, of the Franchised Business is open and 
operating: in connection with the local advertising and promotion of the Franchised 
Business within the Designated Territory (the “Local Advertising Requirement”).

1. Upon Franchisor’s request. Franchisee must provide Franchisor with invoices or other 
proof Of its monthly expenditures on local advertisingnnd marketihg.

2. Franchisee must ensure that: (i) the Franchised,Business has a dedicated phonesline for 
use in connection with the Franchised Business only (and ho other business, including 
any other S WEETWATERS franchise); and (ii) the Franchised Businesses listed in the 
appropriate Internet-based directories that Franchisor designates.

3. Frmchjsee may riot advertise and promote the Franchised Business outside of the
Designated Territory, unless (a) the geographic area wherein Franchisee wishes to 
advertise is contiguous to the Designated Territory and that :area has not been granted 
to any other SWEETWATERS location or SWEEYV/ATERS franehisee/developer. or 
(b) Franchisor otherwise provides its prior written consent iri writing. |

E. Brand Developmeiit Fund. Franchisor has established a Fund designed to promote the 
System, Proprietary Marks> and SWEETWATERS brand generally (the “Fund”). 
Franchisee is required to contribute to this Fund On a weekly basis in the amount equal to 
two percent (2%); Ofthe. Gross Sales of the Franchised Business as described in Section 4. 
Any amounts Franchisee is required to contribute to the Fund will be credited towards 
Franchisee’s Advertising Fee requirerhents., All payments by Franchisee, to the Fund are 
nOn-refundable upOn payment, and Franchisor will account separately for all sums paid to, 
the Fund. The Fund will be maintained and administered by Franchisor or FranehisOr’s 
designee as foltows:
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1.

4.

Franchisor will use Fund and all contributions' to it and any earnings on it, 
exclusively for preparihg,, directing, conducting, placing, and admiriistering 
advertising, marketing, public relations, and/or promotional programs and 
materials, and any other activities, that Franchisor believes would enhance the 
image of the System, Proprietary Marks, and Approved Products, or Services.

Franchisor is not obligated to spend monies from the Fund in any particular 
Franchisee’s market in proportion tp the payments to the Fund made by the 
Franchisee in that market; Franchisor does not represent. that it: will spend any 
particular amount of advertising funds locally, regionally, or nationally.

The Fund may be used to meet any and all costs of maintaining, administering, 
directing, and preparing advertising. This includes,among other things, direct mail 
advertising, marketing stirveys and other public relations activities, developing and 
maintaining the Franchisor’s Websitei employingadvertising and public relations 
agencies, purchasing promotional items,, and providing other marketing materials 
and services to the SWEETWATERS Cafes operating tinder the Syrtem. These 
costs may include the proportionate .Salary share of Franchisor’s employees that 
devote time and render services for advertising and promotion or the 
administration of the Fund, including administrative costs, salaries, and overhead 
expenses related to administering the Fiind and i ts programs. iSlo part of the Fund 
shall be used by Franchisor to defray any of its general operating expenses, other 
than those reasonably allocable to the advertising:described.in this Section or other 
activities reasonably related to the administration of direction of the Fund.

Franchisor shall administratively segregate all contributions tp the Fimd on its 
bopks andirecords, All such payments to the.Fund fnay be depositedjn Franchisor's, 
general operating account, may be commingled with Franchisor's, general 
operating funds, and,may be deemed an asset pfFranchispr, subject to Franchisor’s 
oblijgatipn to expend the monies in the Fund in accordance with the terms.hereof 
Franchisor may, in its sole discretion, elect to accumulate monies in the Fund for 
such periPds of time, as it deems necessary or apprppriate, with no obligation to 
expend all monies received in any fiscal year during that fiscal year. In the event 
Franchisor’s expenditures for the Fund in any one (1) fiscal year shall exceed the 
total amount contributed to the Fund during such fiscal year„Franchisor shall have 
the right to be reimbursed to the extent of such, excess contributions from any 
amounts subsequently contributed to the Fund or to use such excess as a credit 
against its futurexontributions. The parties dp not intend that the Fund be deemed 
a trust, (

.5. Franchisor will, on an annual basis, account for the operatipn of the Fund and 
prepare an unaudited financial staterheht . evidencing such accounting that will be 
available to Franchisee, upon Franchisee’s, written request, one hundred' and 
twenty (12G).days after the Franchisor’s fiscal year end, '

6. Franchisor may dissolve; suspend, modify and/or reinstate the Fund at any time 
after it is established.

Advertising Council. Franchisor may establish, if and when it deems appropriate in its 
sole discretion, a council to provide advice and guidance regarding: the administration pf 
the Fund and various other advertising/marketing matters (an “Advertising Gbuncil”). If
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Franchisor establishes an Advertising Counsel, it may serve in Only an advisory capacity 
and may consist of franchisees, personnel from Franchisor’saffiliate-owned Cafes, or other 
management/emplqyees that Franchisor designates. If an Advertising Council is' 
established, the membership of such Advertising Council, along, \vith the policies and 
procedures by which it operates, will be determined by Franchisor. The recommendations 
of the Advertising Council shall not be'binding„on Franchisor.

Website. Franchisor agrees that it wiU establish an interior page on its corporate website 
to display the Premises and contact information associated with the Franchised Business 
fOr so long as (i) the Franchised Business is open and actively operating, and (if) this; 
Agreement is not siibjecf to termiria:tion. Franchisee may not establisfrany separate website 
or other Internet presence in connection with the Franchised Business, System or 
Proprietary Marks without Franchisor’s prior written consent.. If approved tO establish a 
separate website. Franchisee shall comply with Franchisor’s policies, standards and 
specifications with respect to the creation,, maintenance and content of any such website. 
Franchisee specifically acknowledges and agrees-that any website Owned ormaintained by 
or fOr'the. benefit of Franchisee shall be deemed “advertising” under this Agreement, and 
will be subject to (among other things) Franchisor’s approval as described in this Section 
9. Franchisee may not promote or otherwise list its Franchised Business, or the Proprietary 
Marks or System, on any social media or networking site, including without, limitation, 
Facebook, Linkedin, Instagram, Pinterest, Twitter or YouTube, without Franchisor’s prior 
written consent. Franchisor shall have- the right to modify the provisions of this Section 
relating to Franchisee’s use Of separate Websites;and social media, as Franchisor determines 
necessary or appropriate.

Cooperatives. Franchisor may establish regional advertising, cooperatives that are 
comprised of multiple Cafe owners'located within a geographical region that Franchisor 
designates (eachi a “Cooperative”). If Franchisor establiShesa Cooperafive and designates 
Franchisee aS a member thereof. Franchisee may be required to contribute to the 
Cooperative in an amount not to exceed the Local Advertising Requirement each month,, 
unless approved by a unanimous vote of the Cooperative members. All amOurtts paid to a. 
Cooperative will be credited towards Franchi'see’s.Locai Advertising Requirement (if any). 
Franchisor shall have the right to specify the governing: rules, terms and operating 
procedures of any Cooperati ve.

ACCOUNTING AND RECORDS

A. Maintenance of Records. Franchisee rnust, in a nianner .satisfactory to Franchisor and in 
accordance With generally accepted accounting principles, maintain original, full, and 
complete register tapes, computer files, back-up files, other records, accounts, books, data, 
licenses, contracts,, and product vendor invoices Which shall accurately reflect: all 
particulars' relating to the Franchised Business, as well as other statistical and financial 
information and records Franchisor may require. All of this information must be kept for 
at least three (3) years, even if this Agreement is no longer in effect. Upon Franchisor’s 
request. Franchisee, must furnish Franchisor With copies of any or all product or equipment 
supply invoices reflecting purchases by or on behalf Of the Franchised Business. In 
addition. Franchisee shall compile and provide to Franchisor'any statistical or, financial 
information regarding the operation of the Franchised Business, the products and services 
sold by it, or data of a similar nature, including without limitation, any financial data that 
Franchisor believes that it needs to compile’ or disclose in conhection With the.aale of 
franchisesor that.Franchisor may elect to disclOse in connection with the:sale of franchises.
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All data provided to the Fraitchisdr under this Section 10 shall belong to Franchisor and 
may be used and published by Franchisor in connection with the System (including in 
Franchisor’s,disclosure documents).

B. Ercahiination and Audit of Records. Franchisor and its designated agents shall have the 
right to examine and audit Franchisee’s records, accounts, books, computer files, and data 
at all reasonable times to ensure that Franchisee is complying with the terms of this 
Agreement. If such audit discloses that Franchisee has underreported the Gross Sales; of 
the Franchised Business or any amount due to Franchisor by two percent (2%) or mpre in 
any given reporting period (weekly, monthly or othewise), then Franchisee must: :(i) 
reimburse Franchisor any costs/expenses incurred in connection with, conducting the 
inspection and audit; and (ii) pay any amount due and owing Franchisor as a result of 
Franchisee’s underreporting, along with any accrued;interest on sa:id amounts.

C. Computer System for Records. Franchisee shall record all transactioiis and Gross Sales 
of the Franchised Business on a Cornputer System that is designated or approved by 
Franchisor, which must contain software that allows Franchisee to record accumulated 
sales without turning back, resetting or erasing such sales. Franchisor will, at all times and 
without notice to Franchisee^ have the right to independently'and femdtely access and view 
Franchisee’s Computer System as described in Section 4 of this Agreement.

D. , Computer System Files and Passvyords. Franchisee will nOt install dr load any coniputer
software on the hard disks of the Computer System used in connection with the Franchised 
Business without Franchisor’s prior written consent. All computer and file passwords 
associated with the Cornputer System must be supplied as. a list to Franchisor by 
Franchisee, along with any modificatidns or changes to that list. The-passwords to access 
the Computer System located at the Premises dr used by the Franchised Business, as well 
as all computer files and records related- tp the Franchised Business^ are the exclusive 
property of Franchisor and Franchisee must provide Franchisor with these files and 
information upon the termination or expiration of this Agreement. Consistent with thefother 
provisions of this Agreement, Franchisee- agrees and acknowledges that FranChisdr may 
have' automatic access to Franchisee’s specific passwords/keys/logins through the 
Computer System components and related software that Franchisor requires Franchisee to 
use in connection with the Franchised Business.

E; Current Contracts. Listings and Projects. At any time; and upon request of Franchisor, 
Franchisee shall, provide Franchisor with a copy dr summary fistirig, at Franchisor’s' 
discretion, pf all current cPntracfs, listings^ agreeihents, and projects that Franchisee is 
involved in or working with.

F. Tax Returns. Upon Franchisor’s; request. Franchisee shall furnish the Franchisor, with a; 
copy of eachdf its reports, returns of sales, usesandgross receipt taxes, and complete,copies 
of any state or federal income tax returns covering the pperatipn pf the Franchised 
Business, all pf which Franchisee shall certify as true and correct.

G. Required Reports. Franchisee must provide Franchisor with the following reportsi and 
information, all of which must be certified as true,and correct by Franchisee and irt the 
form and manner prescribed by Franchisor: (i); a signed Gross Sales .Report as described 
more fully in Section 4 of this Agreement on or before Monday of each week; (ii) bn. or 
before the twentieth (20"’) of each month, an unaudited profit and loss, statement for the 
Franchised Business for the preceding calendar month; (iii) within ninety (90) days after
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the close of each fiscal year of Ffanchisee, financial staterhehts which shall include a, 
statement of income and retained earnings, a statement, of changes in financial position,, 
and a balance sheet of the Franchised Business, all as of the end of such fiscal year-; and 
(iv) any other financial information or performance metrics of the, Franchised Business that 
Ffanehisof may reasonably request.

M. Right to Require Audit if Franchisee Underreports. In the event a prior audit or 
ihspection conducted by Franchisor (or its designee) has revealed that Franchisee has 
underreporting the Gross Sales of the Franchised Business by two percent (2%) or more 
for any reporting period as described in Section 10(6); then Franchisor may require: 
Franchisee* to provide, at the Franchisee’s expense,, audited financial statements that 
comply with GAAP and GAAS for Franchisee’s fiscal year within 120 days of Franchisee’s 
fiscal year end.

1. Change to Ownership^of Franchisee. In addition to the foregoing statements. Franchisee 
must provide Franchisor with written reports regarding any authorized change to: (i) the 
listing of all owners and other holders of any type of interest (legal or beneficial) in 
Franchisee: or the Franchised Business; and (ii) Franchisee’s partners, officers, directors, 
as well as any of the .Designated Manager(s) that manage the day-torday operations, of the 
Franchised Business. Franchisee will noti^ Franchisor in writing within ten (10) daysj after 
any such change, unless Franchisor is required to first notify Franchisor and obtain its 
approval prior to making any such change;

11. INSURANCE AND INDEMNIFICATION

A. Required Insurance. Franchisee shall, at its Own expense.and no later than the earlier of 
(a) the date on which Franchisee uses any of the Proprietary Marks, or (b) the'date; 
Franchisee begins building out the Premises, procure and maintain in, full force and effect 
throughout the tem of this Agreement, the: types of'insurance enumerated in the Manuals, 
dr otherwise in Writing; (whether the Franchised Business is open or not). This insurance 
shall be in such amounts Franchisor or the lessor of the Premises designates frdrh time to 
time. In addition to any other insurance that may be required by applicable law, or by 
lender or'less.ori Franchisee-shall procure:

1.

2.

3.

“all risk” property insurance coverage on all asSets including inventory, furniture, 
fixtures, equipirierit, supplies and other property used in the operation of the 
Franchised Business. Franchisee’s property insurance policy shall include 
coverage for fire, vandalism and malicious mischief and mustfiave coverage limits 
of at least full replacement cost;

Workers’ compensation insurance that c'omplies with the statutory requirements of 
the State in which the Franchised Business is, located and employer liability 
coverage with a minimum limit of ONE HUNDRED THOUSAND DOLLARS 
($100,000.00) or, if higher, the statutory minimum limit as required by state law;

Comprehensive'General Liability Insurance, Professional Liability Insurahce;; and 
Employment Practices Liability Insurance (EPLI) against claims for bodily and 
personal injury, discrimination, wrongful termination, professional misconduct, 
death and property damage caused by, pr Occurring in Conjunction With; the 
operation of the Franchised Business^ or Franchisee’s conduct of business pursuant 
to this Agreemerit, with a minimum liability coverage of ONE MILLION
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B.

C.

5.

dollars ($1,000^000.00) per occurrence or TWO MILLION DOLLARS 
($2,000j000.00) in the aggregate for Professional Liability and General Liability 
and a minimum liability coverage of FIVE HUNDRED THOUSAND DOLIlARS 
.(:$500'0.00.00) per occurrence and in the aggregate for EPLI or, if higher, the 
statutory minimum limit required by state law;

Auforhobile liability insurance for any vehicles owned or hired by the Franchised 
Business, with a combined single limit of at least ONE MILLION DOLiIaRS 
($1,000,000.00) or, if higher, the statutOiy mmimum, limit required by state law; 
and

Such insurance as necessary to provide Coverage Under the indemnity provisiohs 
set forth in this. Agreement.

Franchisee must buy insurance only from carriers rated A-VIII or better by A.M. Best and 
Cornpany, Inc. (or similar criteria, as; Franchisor periodically specifies), unless Franchisor 
designates, specific carriers from which Franchisee must purchase coverage (in which case 
Franchisee may only purchase from.the designated carrier(s)). Franchisor thay periodically 
increase the ampunts of coverage required under these insurance'policies and/or require 
different or additional insurance coverage, to reflect inflation, identification of new risks, 
changes in law or standards of liability, higher damage awards. Changing economic 
conditions, or Other relevant changes in circumstances. All ihsurahCe policies FfahChisee 
purchases must name Franchisor and any affiliate Franchisor designate as additional 
insureds, and provide for thirty (30) days’ prior written notice to Franchisor of a policy’s 
material modification or cancellation. The cost of Franchisee’s premiums will depend on 
theinsurance carrier’s charges, terms of payment, and Franchisee’srnsuranceand.payment 
histories. Franchisee shall make timely delivery pf certificates pf all required insurance to 
Franchisor, each of Nyhich shall contain a statement by the insurer that the policy will nOt 
be cancelled or materially altered without .at least thirty (30) days’ prior written notice to 
Franchisor. The procurement and maintenance of such insurance Shall npt relieve 
Franchisee of any liability to Franchisor under any indemnity requirement of this, 
Agreement.

Failure to Procure and Maintain Insurance. If Franchisee fails for any reason to procure 
and maintain the required insurance coverage. Franchisor has the right and authority 
(without having any obligation tp do so) to immediately procure such insurance coverage,, 
in which case Franchisee must: (i) reimburse Franchisor for the cOsts incurred tp obtain the 
required insurance (including.any premium amounts'paid);.and ;(ii) pay Franchisor its then^ 
icurrent administrative fee, as may be reasonably charged by Franchisor as consideration 
for securing the required insurance oh Franchisee’s behalf '

Indemnification. Franchisee, as a material part of the consideration to be rendered to 
Franchisor, agrees to indemnify, defend and hold Ffarichisor, as well as Franchisor’s 
directors, officers, pfincipals/owners, managers, shareholders, affiliates, subsidiaries, 
employees, servants, agents, successors and assignees (collectively, the “Indemnitees’’), 
harmless from and against any and all losses, damage. Claims, demands, liabilities, and 
causes of aCtiOhs of every kind or character and nature, as well as costs and expenses 
incident thereto (including reasonable attorneys’ fees, and court costs),, that are brought 
against any ofthe.Indemnitees (collectively, the “Claims”):that:arise out of Or are ptherwise 
related to Franchisee’s (a) breach or attempted breach of; or misrepresentation under,| this 
Agreement, and/or (b) ownership, construction,, development, management, or operation
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of the Franehised Business in any manner. Notwithstandihg the foregoing, at Franchisor’ s 
option. Franchisor rhay choose to engage counsel and defend against any such Claim and 
may require immediate reimbursement from the: Franchisee of all expenses and fees 
incurred in connection with Such defense,,

INDEPENDENT CONTRACTOR ^

A; No Fiduciary Relationship. In all dealings with third parties, including,without limitation, 
einplpyees, suppliers, and customers. Franchisee shall disclose in an appropriate manner 
acceptable to FranChisor that it is an independent entity licensed by Franchisor. Nothing in 
this Agreement is intended by the parties hereto either to create a fiduciary relationship 
between, them or to constitute the Franchisee an agent, legal representative, subsidiary, 
joint venture, partner, ernplpyee, or servant of Franchisor for any purpose whatsoever;.

B. Independent Contractor Relationship. It is imderstood and agreed that Franchisee is an 
independent contractor and is in no tyay authorized to make any contract, agreement, 
warranty, or representatiOri or to create any bbligatidri oh behalf of Franchisor. Jjpoh 
Franchisor’s request. Franchisee must display a sign in its Franchised Business displaying 
the following phrase (Or something similar):; “This SWEETWATERS Cafe is 
independently owned and operated pursuant to a license: agreement;” Neither this 
Agreement nor Franchisor’s course of conduct is intended, nor may anything in this 
Agreement (nor Franchisor’s course Of conduct) be construed to state pr impljj that 
Franchisor is’the employer of Franchisee’ s employeesiand/or iridependent contractors^ .nor 
vice.versa.

TRANSFER AND ASSIGNMENT

A. No Transfer by Franchisee Without EranchisorN Approval. Franchisee’s rights under 
this Agreement are persohah and Franchisee shall riot sell, transfer, assign or encUriiber 
Franchisee^ interest in this Agreement or the Franchised Business (or undertake any of 
the actions identified in Section 13(G) of this Agreement) fyithouf Franchisor’s prior 
y/ritteri consent. Any sale^ transfer;.assigririierit or ericumbrance made without Franchisor’s 
prior written consent shall be voidable at Franchisor’s option and shall subject this 
Agreement to termination as specified herein. |

B. Death or Disability.

In the event of Franchisee’s death, disability or incapacitatiori (or the death, 
disability or incapacitation of Franchisee’s principals/owners/guarantors). 
Franchisee’s legal representative, or Franchisee’s partner’s or guarantor's 
respective legal represeritatiye, as applicable; will have the right to cOfltinue the 
operation of the Franchised Business as; ‘Franchisee” under this Agreement if:: (i) 
within ninety (90) days, from the date of death, disability or incapacity (the “90 
Day Period”), such person has pbtairied Franchisor’s prior written approval and 
has execufed Frarichispr’s then^current franehise agreement for the unexpired term 
of the franchise, or has.fumished a personal guaranty of any partnership, corporate 
or limited liability company Franchisee’s obligations to Franchisor and 
Frahchisor’s affiliates; arid (ii) such person successfully completes Franchisor’s 
training program (which Franchisor will provide at Franchisor’s fhen-cun-enf 
tuition rate). Such assignment by operation of law will not be. deemed in violation
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of this Agreement, provided such heirs or legatees accept the conditions imposed 
bytheiFfanchise Agreement,and.are acceptable to Franchisor. |

2. Franchisor is under no obligation to operate the Franchised Business, or incur any 
obligation on behalf of any incapacitated franchisee, during or after the 90 Day 
Period.. If necessary, Fraiichisee (or Franchisee’s legal representative; as 
applicable) shall appointia previously approved acting, interim, manager to operate 
the Franchised Business during the 90 Day Period- In the event of Franchisee’s 
death, disability, absence or otherwise. Franchisor may (but is not: feqyired' to) 
operate the Franchised Business on Franchisee’s behalf and at Franchisee’s 
expense, for such; period of time (and under such terms and conditions) as 
Franchisor determines, indluding paying but the assets and/or revenues of the. 
Franchised Business to, cover any or all past, current and/or future obligations of 
the Franchised Business (including any amounts owed to Franchispr and/bf any 
affiliate) in suCh priorities as Franchisbr defermines.in Frahchisor’s sole discretion; 
Franchisor may pay itself a reasonable, amount to reimburse' Franchisor for 
Franchisor’s management services and other costs. Franchispr rnay obtain 
approval of a court or arbitrator for any such arrangements, the attorney’s fees and 
other costs incurred in connection with obtaining such approval to be, charged 
against the assets and/or revenues of the Franchised Business. Franchisee (and/or 
Franchisee’s'estate) will indemnify Franchisor against any costs and/or liabilities 
incurred by it in connection with, or related in any way to, the operation (or 
otherwise) of the Franchised Business.

3. Franchisor will not collect any transfer fee if there is a transfer under this Section 
13(B) to an immediate family member of the Franchisee that Franchisor approves 
pursuant tp Section 13(E).

C. Ownership. In addition to those acts described in Section 13(A), a transfer or assignment 
requiring Franehisbr’s prior written consent shall be deemed to occur: (i) if Franchisee is a 
corporation, upon any asrigriment, sale, pledge or transfer of any fractional portion of 
Franchisee’s voting stock or any increase in the number of outstanding shares of 
Franchisee’s Voting stock which results in a change of bwnership, (ii) if Franchisee is a 
partnership, upon the assignrnertt, sale; pledge or transfer of any fractional partnership 
ownership interest; or (iii) if Franchisee is a limited liability company, upon the 
assignment, sale, pledge or transfer or any interest in the limited liability Company. ; Any 
new partner; shareholder, or member of manager bwnirtg.having an ownership interest in 
the surviving, entity after the proposed transfer will be required to personally guarantee 
Franchisee’s obligations under this Agreement. A transfer pursuant to (i) and (iii) above 
shall not be subject to Franchisor’s fight of first refusal as set forth in Section 13(D).

D. Right of First Refusal. If Franchisee proposes tp transfer either this Agreement Pr ajl, or 
substantially all, of the assets used in connection with the Franchised Business or any 
interest in Franchisee’s Iease;to any third party (other, than.a corporation or limited liability 
company as set forth,in Section 13(C) hereof or in the event of Franchisee’s death/diSability 
as set forth in Section 13(B)), Franchisee shall first offer tP sell such .intereSt to Franchisor 
on the same terms and conditions as offered by such third party,. Franchisee shall obtain 
from the third party and provide Franchisor a statement in writing, signed by the third party 
and Franchisee; of the terms of the offer (“Letter of Intent’’). If Franchisor elects not to 
accept the offer within;a thirty (30) day period, Franchisee shall have,a period not.to exceed 
sixty (60) days to complete the transfer described in the Letter Pf Intent subject to the
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conditions for approval set forth in Section 13(E) of this Agreement. Franchisee shall 
effect no other sale; or transfer as contemplated under the; Letter of Interif vyithout first 
complying with this Section. Any material change in the terms of the offer will be deemed, 
a new proposal subject to Franchisor’s right of first refusal. ^So long as Franchisee has- 
obtained Franchisor’s prior written consent, which shall not be^ unreasonably withheld, a 
transfer to an existing partner or shareholder, or a transfer aS a result ofthe death, disability 
or incapacitation of a shareholder or partner, in accordance with the provisions set forth 
below,; is not subject to Franchisor’s first right of refusal..

E. Conditions for Approval. Franchisor may condition Franchisor’s approval of any 
proposed sale or transfer of the Franchised Business or of Franchisee’s interest in this 
A^eement or any other acts of transfer described in Section 13(G): upon satisfaction ofthe; 
following occurrences: '

1.. All of Ffanchisee’s accrued fhonetaiy^ obligations to Franchisor, Franchisor’s^ 
affiliates, and Franchisor’s designated/approved, suppliers and vendors^ are 
satisfied;

2. Franchisee must cure all existing defaults under this Agreement, or any other
agreement between Franchisee and Franchisor, Franchisor’s affiliates. 
Franchisor’s designated/approved suppliers, and vendors, within the period 
permitted for cure and have substantially complied with such agreements during, 
their respective terms; j

3. Franchisee and Franchisee’s principals (if Franchisee is a partnershijD, corporation 
or limited liability company), and the transferee (if it has had W previous 
relationship with Franchisor or Franchisor’s affiliates^ must execute a general 
release under seal, in a.form satisfactory to Franchisor, of any and all claims against 
Franchisor and Franchisor’s affiliates and officers, directors, shareholders Md 
employees, in their corporate and indiyidual capacities;

4: Franchisee or transferee shall .provide; Franchisor a copy of the; executed,purchase
agreement relating to the proposed, transfer with .all supporting documents and 
Schedules, ihcluding transferee's ;assumption of and agreement to faithfully 
perform all of Franchisee’ s obligations under this Agreement;

5. The transferee shall demonstrate to Franchisor’s satisfaction, that he or she meets 
Franchisor’s educational, managerial and business standards; possesses a good 
moral character, business reputation and.credit rating; haS the; aptitude and ability 
to conduct the business to be transferred; and haS adequate financial resources and 
capital to meet the performance obligations' under this Agreement; however, 
transferee shall not be in the same business as Franchisor either .as licensor, 
franchisor,, independent operator’or’licensee of any’other business or chain which 
is Similar in nature or in competition with Franchisor, except that, the transferee 
may be an existing franchisee of ours; !

6.. The transfereeishall execute;Franchisor’s then-current franchise agreement (which 
may contain materially diffeirent terms than this Agreement) for the remaining 
balance of Franehisee’S teim under this Agreement, with transferee’s term 
commencing on the date the transferee executes the then-cuitent franchise 
agreement;
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7. Franchisee-or transferee shall pay Franchisor a transfer fee equal,to $5,000,,as welf 
as any thirci-party 'broker fees that are-dueiin connection with the proposed transfer;

8’. The transferee shall satisfactorily complete Franchisor’s Initial Traihihg Program 
at the transfereels expense within the time frame Franchisor sets forth; ah'd pay 
Franchisor its;then-currerit tuition training fee per day per trainer for transferee and 
one (:l) other person to attend training (the transferee will also be responsible for 
all costsvand expenses associated withlattehdihg the initial training program);

9, Franchisee: (and Franchisee’s principals/^arantors if Franchisee is a partnership,, 
corporation or limited liability company) must comply with the post-termination 
provisions of this Agreement;

10, The transferee mustidemonstrate that is has obtained Or maintained, within the time 
limits set by Franchisor, all permits and licenses required for the continued 
operation of the Franchised Business;

11, To the extent required by the terms of any leases Or other agreements, the lessors 
or other parties must have consented to the proposed transfer;

12, The transfer must be made in conipliaiice with any jaws, that apply to the fransfer, 
ihcluding.state and federal laws governing the offer and sale of franchises;, j

13, The purchase price and terms of the proposed transfer must not besso burdensome 
to the prospective transferee as to impair or materially threaten its future operation 
of the Franchised Business and perfoimance under its franchise agreenient;

I

14= Franchisee rnust request that Franchisor provide the prospective transferee!with 
Franchisor’s current form ofdisclosuredocument andTranchisor shall not beliable 
for any representafiOns not included in the disclosure document; arid

15. Franchisor shall have the right to disclose to any prospective transferee 'such 
revenue reports and other financial information coricefriing Franchisee’ and 
Franchised Business as Franchisee has supplied Franchisor hereunder.

Franchisor will not unreasonably withhold its consent to a proposed transfer or assignfnent 
requested by Franchisee, provided the foregoing conditions are met. Franchisor’s approval of a 
transfer shall not operate as a release of any liability of the transferring party nor shall such approval 
constitute a waiver of any claimsTranchisdr may have ,against the transferring party ., Furthennore, 
Franchisor agrees that Franchisee will not be required to pay any transfer fee in the event; ,(i) 
Franchisee, wishes to transfer itsrights under (he Franchise, Agreement to a nev/ly-established legal 
business entity that.is wholly owned by Franchiseefand established solely for purposes of pperating; 
the Franchised Business under the Franchise Agreement; or (ii) Franchisee is requiredfo encufnber 
certain assets of the Franchised Business (or subordinate Franchisor’s security iriterest thereto) iri 
order to receive SBA or other traditional bank financing, pfoyided Franchisor otherwise ;apprpves 
of the transfer.

F. Transfer from an individual Franchisee ,to Business Entity. If Franchisee is an 
individual and desires to assign its rights under this Agreement to a corporation or limited
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liability ebmpany , and ifiall of the. following conditions are met, ,Ffanchisdr will consent to 
the transfer without assessing the transfer fee or training tuition fees set forth in Section 
13(E)(7)-(8), and such assignment will not be subject tq Franchisor’s right, of first refusal 
in Section 13(0); (i) the corporation or limited liability company is newly organized and 
its activitiesnre confined to operating the Franchised Business; (ii) Franchisee is, and at'all 
times remains, the owner of 51 % or rnore of the outstanding shares of the corporation or a 
control ling jntefest in the limited,liability company; (iii) the corporatiOn<dr limited liability 
company agrees in writing to assumefall of Franchisee’s obligations hereunder; and (iv);all 
stockholders of the corporation, or rnembers and managers of the limited liability company, 
as applicable, personally guarantee prompt payment and performance by the corporation 
or limited liability company of all its obligations to Franchisor and Franchisor’s affiliates, 
under this Agreement and any other agreement between Franchisee and Franchisor and/Or 
Franchisor’s affiliates^ and execute, the Personal Guaranty attached to this Agreement as 
Exhibit B.

Gi Franchisor’s Right to Transfer. Franchisor has the right to sellj transfer, assign and/or 
encumber all or any part of Franchisor’s assets and Franchisor’s interest in, and rights and 
obligations under, this Agreementdn Franchisor’s sole discretion,

14. COVENANTS
I

Franchisee acknowledges that, as a participant in Franchisor’s System^ Franchisee will receive proprietary 
and corifidehtial information and materials, trade secrets, and the unique methods, procedures and 
techniques that Franchisor has developed. As such. Franchisee agrees to. the covenants in this Section to 
protect Franchisor, the System, Proprietary Marks and Franchisor’s other fi-anchisees;.

A. During the Term of this Agreement. During the term: of this Agreement, neither 
Franchisee, its principals, owners, guarantors or Designated Mahager(s), nor any 
immediate family of Franchisee, its principals, owners, guarantors or Designated 
Manager(s), may, directly or indirectly, for themselves or through,, on behalf of, or in 
conjunction with any other person, partnership qr corporation:

1.. Own, maintain, engage in, be employed or serve as an officer,,director, or principal 
of, lend money or extend credit tp, lease/sublease space tp, or have any interest in 
dr involvement with, any other business that (a) sells, at wholesale or retail, 
gourmet coffee in bulk and/or in packages,, (b) generates 20% or more pf itS net 
revenue Ifom the sale of gouphet coffee products by the cup, including, without 
limitation, such businesses as coffee and tea stores, espresso/coffee cafes and 
coffee houses (each, a “Competing: Business”), Or (c) offers or grants licenses or 
franchises, or establishes joint Ventures, for the ownership or operation of a 
Compefing Business. FOr purpOses of this.Agreement, a Competing Business does 
not include; (i): any business operated by Franchisee under a Franchise Agreement 
with Franchisor; or (ii) any business Operated by a publicly traded entity in which 
Franchisee owns less than two percent (2,%) legal or beneficial interest; |

2. Employ or seek to employ any person who is at that time employed by Franchisor, 
Franchisor’s affiliates or ahy other System, franchisee, or otheivvise directly or 
indirectly induce or seek to induce such person to leave his or her employment 
thereat; or
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B.

C;

3. Divert, or attempt'to, divert, prospective customer to a Competing Business in
any manner:

After the Term ofithis Agreeitierit. I
I

] . For a period of two (2) years after the expiration and nonrenewal, transfer or 
termination of this Agreement, reg^dless of the cause, neither Franchisee, its 
principals, owners and guarantors, nor any member of the immediate family of 
Franchisee, its principals, owners or guarantors, may, directly or indirectly, for 
themselves or through, on behalf ofj of in conjunction with any other person, 
partnership orxoiporation, be involved with any business that competes in whole, 
or in part with Franchisor by offering or’ granting licenses or franchises, or 
establishirig Joint ventures, for the ownership or operation of a Competing, 
Business. The geographic, scope of the covenant contained in this Section is any 
location where Franchisor Can dempnslTate if has offered or sold franchises as of 
the date this Agreement is terminated of expires.

2. For a period of two ,(2) years after the expiration and nonrene^val, transfer of 
termination of this Agreement, regardless of the cause, neither Franchisee, its. 
principals, owners and guarantors, nor any meniber of the immediate family of 
Franchisee, its principals,, owners or guarantors, may, directly or indirectly, for 
themselves of throu^. On behalf Of Or in conjunction with any other person, 
partnership or corporation:

a. Own, rriaintain, engage ihj be employed as an officer, director, or principal of, 
lend money to, extend credit to, lease/subleasei space to, or have any interest 
in or involvement wifo any other Competing Business: (i) at the Pfemisesj (ii): 
\vithin the Designated Territory ■ or (iii) within a ten (lOj mile, radius of (A) the 
Designated Territory, or (B) any other SWEETWATERS Cafe (whether 
fi-anchised or compmy-owned) that is Open, under lease or otherwise under 
deyeloprrient as of the date this Agreement expiresior is terminated; i

b. Solicit business from customers of Franchisee’s former Franchised Business’ 
or contact any Of Franchisof’s suppliers or vendors for any competitive 
business purpose^ nor solicit any of Franchisor’s^ other employees, or the 
employees of Franchisor’s affiliates or any other System franchisee to 
discontinue employment.

Intent and Enforcement. It is the parties’ intent that the provisions of this Section 14 be 
judicially enforced to the follestextent perrnissible under applicable Jaw. Accordingly, the 
parties agree that any reduction in scope or modification of any part of the noncompetition 
provisibnsi contained herein shall not render any other part unenforceable: In the event of 
the’actual or threatened breach of this Section 14 by Franchisee, any of Franchisee’s, 
principals, pr any member of the immediate family of Franchisee or Franchisee’s, 
principals; Franchisor shall be’entitled to an injunction restraining such person from any 
such actual or threatened breach. Franchisee ackhowledges that the covehahts contaihed, 
herein are necessary to protect the goodwill of the Franchised Business, other System 
franchisees„and the System. Franchisee further acknowledges that covenants-contained in. 
this Section 15 are necessary to protect Franchisor’s procedures and .know-how transmitted 
during the term of this Agreement: Franchisee agrees that in the event of the actual or 
threatened breach of this Section 14,, Franchisor’s harm will be irreparable and that
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Franchisor has no adequate,remedy at law to prevent such harm. Franchiseejacknowledges 
and agrees on Franchisee’s own behalf and on behalf of the persons who ^e liable under 
this Section 15 that each has previously worked of bqen,gainfully employed in other careers 
and that, the provisions of this Section 14 in no way prevent any such person from earning 
a living. Franchisee further acknowledges and agrees that the tim;e limitation on the 
restrictive covenants set forth ih Section 14(B) shall be tolled during.any default under this 
Section 14.

D. Confidentiality and Non?Competition Agreement. Franchisee rriUst ensure that all 
management personnel of the Franchised Business, as well as any officerstand directors of 
Franchisee, execute Franchisor’s then-current form of Confidentiality and ;NOn^ 
COitipetititon Agreerheht (which will be in substantially the same form as the document 
attached to this Agreement as Exhibit E). Franchisee must furnish Franchisor a copy of 
each executed a^eement.

E. No Defense. Franchisee hereby agrees that the existence of any claim Franchisee mayl have
against Franchisor, whether or not arising fi-pm this Agreement, shall not constitute a 
defense: to Franchisof’s erifofcement of the covenants contained in this Section 14. 
Franchisee agrees to pay all costs and expenses (including reasonable attorneys’ fees) that 
Franchisor incurs in connection with the enforcement of this Section 14, |

15. DEFAULT AND TERMINATION

Franchisor may terminate this Agreement as described iri this Section, and Franchisee agreekand 
acknowledges that the defaults, or failure to cure such defaults within the appropriate time period 
prescribed below (if any), shall constitute: “good cause” and “reasonable cause” for termination 
under any state franchise laws Or regulations that rriighf apply tO the bperafion, of the Franchised 
Business,

A. Automatic Termination. This Agreement will automatically terminate without notice or 
an opportunity to ciife upon the occurrence of any of the following: |

1. The Franchisee becomes insolvent or makes a general assignment for the benefit of 
cred itOrSi, unless otherwise prohibited by law;

2. A petition in bankruptcy is filed by Franchisee or such apetitionis filed against and
consented to by Franchisee and not dismissed;within thirty (30) days; j

3. A bill in equity or other proceeding, for the appointment of a receiver Of Franchisee or 
other custodian in eonnecfiph with the Franchisee of Ffanchised Business: (or assets 
of the Franchised Business), is filed and consented to by Franchisee;

4. A receiver or other custodian (permanent of tempofaiy.) of Franchiseeis assets Or 
property, or any part thereof, is appointed;

5. A final judgment in excess of Ten Thousand Dollars ($f0,fi00.00) against Franchisee 
remains unsatisfied or of record for sixty ,(60) days or longer (unless a bond is filed or 
other steps are taken to effectively stay enforcement of such judgrtientan the relevant 
jurisdiction), except that Franchisor may provide Franchisee with additional tirne to 
satisfy the judgment if Ffanchisee demonstrates that it is using commercially 
reasonable efforts to resol ve the issues related to the judgment; of
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6., Franchisee attempts to sell, transfer, encumber or otherwlsesdispose of any interest in 
Franchisee, this Agreement or the Franchised Business in violatibn of Section 13 
hereof.,

B. Termination upon Notice. Franchisor has the right to terminate this Agreement upon 
written notice to Fraiichisee without providing Franchisee any opportunity to cure with 
respect to any of the following breaches or defaults: I

1. If Franchisee or Franchisee’s owners/principals commit any fraud or 
misrepresentation in the establishment or operation of the Franchised Business, 
including without limitation, any misrepresentation made in Franchisee’s franchise 
application;

2. If Franchisee and any other required attendees fail to attend and Complete the Initial 
Training Program within the time period prescribed in this Agreement;

3. If Franchisee receives from Franchisor three (3) or more notices to cure the same or 
similar defaults or violations set forth in Section 15(G) of this Agreement during any 
twelve (12) month period, whether or not these breaches were timely cured;

4. If Franchisee or Franchisee’s owners/priricipals violate any of the in-term covenant 
not to compete or any of the other restrictive covenants set forth in Section 14 of this 
Agreement;

5. If Franchisee misuses the Proprietary Marks or Confidential Information in any 
manner, or otherwise violates any provisidn of this Agreement related to the use of 
the Proprietaiy MarkSi Gonfidentiaj Information and any other confidential materials 
provided by Franchisor (including those provisions related to non-disclosure of the 
Manuals and other confidential materials thatFranchisor loans to Franchisee);

6. If Franchisee misuses any proprietary software that Franchisor designates for use in 
connection with the Franchised Business;

7. If Franchisee or any of Franchisee’s principals default on any .other agreement with 
Franchisoror any affiliate or Approved Supplier of Franchisor, and, such default is not 
cured within the prescribed time period set forth in that otheragreement; i

I

8. If Franchisee defaults under the lease for the Premises and does not cure within the
prescribed period of time thereunder, or if Franchisee otherwise loses its, right to 
possess and control the Premises to operate the: Franchised Business at any time 
during the term of this Agreement (except in cases offorcemajeure and cases where 
Franchisor has previously approved Franchisee’s relocation request and Franchisee 
timely relocates); I

9. If Franchisee fails to open and commence operations of the: Franchised Business 
within the time period prescribed in Section 6 of this Agreement;

10. If Franchisee fails to cure any of the following violations,under this Agreement within 
ten (10): days ofbeing notified by Franchisor: (i) failure toioffer only those Approved 
Products that Franchisor authorizes at the Franchised Business; (ii) any purchase of
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any non-approved item or service’for use in connection with the FfanchisedBUsiness; 
O'ii) failure to purchase any Required Item that;Franchisor designates as necessary for 
the establishment or operation of the Franchised. Business from the appropriate 
Approved Supplier(:s) that Franchisor designates;

11. if Franchisee voluntarily or, otherwise abandons the Franchised Business;. For 
purposes-of this Agreement, the term “abandon” means: (i) failure to actively operate 
the Franchised Business for more than two (2) business days without Franchisor’s 
prior written consent; or (ii) any other conduct on the part of Franchisee or its 
principals that, Franchisor determines indicates a desire or intent to discOtitinue 
operating the Franchised Business in acCordahce withithis Agreerrient or the Manuals;

12. If Franchisee fails to provide Franchisor with access, or otherwise blocks Franchisor’s; 
access, to Franchisee’s POS System, Computer System or registers located .at the 
Franchised Business as required under this Agreement,, and fails to remedy this default 
within twenty four (24) hours ofbeing notified by Franchisor;

13,. If Franchisee fails to pay Franchisor, its affiliates or any of its Approved Suppliers 
any amount that is due and owing Franchisor within ten (10) days of the date that 
Franchisor (or other party ovved the money) notifies Franchisee Of the outstanding 
amoUnt that is due and owed;

14. If Franchisee fails, for a period of fifteen (15) days after notification of ihon- 
compliance by appropriate authority, to comply with any law or regulation applicable 
to the operation of the Franchised Business;

15. If Franchisee fails, for a period of fen (10) days after notification of non-compliance, 
to obtain any other licenses, certificates, permits orupprovals necessary to;pperate the 
Franchised Business at the Premises;

16. If Franchisee, any person controlling, controlled by, or under common control'with 
the Franchisee;, any principal officer or employee of Franchisee, or any person owning 
an interest in Franchise is convicted of a felony Or any other crime or offense;(even if 
not ,a crime) that is reasonably likely in the sole: opinion of Franchisor to adversely 
affect the %stem, any System unit, the Proprietary Marks, or the goodwill associated 
therewith;

II. If Franchisee takes for Franchisee’s Own personal use any assets dr property of the, 
Franchised Business, including, inventory, employee taxes, FICA, insurance or 
benefits;

.18, If there are insufficient, funds in Franchisee’s EFT Account to cover ,a check or EFT 
payment due to Franchisor or its affiliates under this Agreement three (3) or more 
times within any twelve (12) month period; or

19; If Franchisee commits repeated violations of any health, zoning, sanitation,, or qther 
regulatory law, standard, or practice; operates the business in a manner that presents 
a health or safety hazard to its employees dr customers.

Termination upon Notice and 30 Days? Cure. Except for those defaults set forth in 
iSections 15(A)-(B) of this Agreement,, Franchisor may terminate this Agreement upon
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notice to Franchisee in the event Franchisee: (i) breaches or violates any other cpYienant, 
obligation, term, condition^ warrant or certification, under this .Agreement, including 
Franchisee’s failure to comply with any of Franchisor’s other System standards and 
specifications in the operation of the Franchised Business as set forth in the Manuals; and 
(ii) fails to cure such breach Or violation within thirty (30) days of the date Franchisee is 
provided with notice thereof by Franchisor.

D, Step-in Rights. In addition to Franchisor’s right to terrriihate this Agreement, and riot in 
lieu of such right or aiiy other rights hereunder, if this Agreement is subject to termirtation 
due to Franchisee’s failure to cure any default within the applicable time period (if any), 
then FrarichisOr has the right, but not the Obligations, to enter'the, Premises and exercise 
complete authority with respect to the operation of the Franchised Business until such time 
that Franchisor determines, in its reasonable discretion, that the default(s) at issue have 
been cured arid that Franchisee is otherwise iri compliance with the terms of this 
Agreement. In, the event Franchisor exercises these “step-in rights,” Franchisee must (a) 
pay Franchisor a management fee amounting tp $200 per day during the time period that 
Franchisor’s representatives are operating the Ffaricftised B.usiriess (the “Management 
Fee”), and (b) reiiriburse Franchisor’for all reasonable costs and overhead that Franchisor 
incurs in connection with its operation of the Franchised Business, including without 
limitation. Costs of persormel supervising and staffing the Frarichised Business arid ariy 
travel, lodging and meal experises. If Franchisor undertakes to operate the Franchised 
Business pursuant to: this Section, Franchisee must indemnify,, defend and hold Franchisor 
(and its representatives and employees) harmless from and against any Claims that may 
arise out of Franchisor’s operation of the Franchised Business.

16. POST-TERM OBLIGATIONS

Upon the expiration or termination of this Agreement, Franchisee: shall immediately;

A. Cease Ownership and Operation of Caf4; Cease Affiliate with Franchisor and Brand 
Generally. Cease to be a franchise owner of Franchised Business under this Agreement 
and cease to operate the former Franchised Business'under the System. Franchisee shall 
not thereafter directly Or iridireetly represent to the public that the former Francfiised 
Business is or was operated or in any way connected with the System or hold itself out: as 
a present er former franchise owner of a S WEETWATERS franchise at or with respect to 
the Premises (unless Franchisor agrees otherwise in writing);

B. Return Manuals and Confidential Information. Return to Franchisor the Manuals and 
all trade secrets. Confidential Information (including customer fiSts and information) and 
other confidential materials, equipment,, software and property owned by Franchisor and 
all copies thereof. Franchisee shall retain no copy ot record of ariy Of the foregoiilg; 
provided, however, that Frarichisee riiay retain its copy of this Agreement, j any 
correspondence between the parties, and any other document which; Franchisee reasonably 
needs for compliance with any applicable provision of laW;

C. , Assignment of Custoirier Contracts, Telephone/Facsimile Numbers and Domain
Names. Take such action as may that Franchisor designates to: (i) provide and assign to 
Franchisor the then-cuirent and up^tO-date customer list to FrarichisOr; arid (ii) transfer, 
disconnect, forward, or assigri all telephone/facsimile numbers and domain names useid in 
connection with the. Franchised Business, as well as any white arid yellow page telephone 
references, advertisements, arid all trade and siitiilar name registrations and busiriess
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licenses'to Franchisor grits designee and cancel any interest which Franchisee may have 
in the same (as Franchisor directs in its sole discretion). Franchisee agrees to execute all 
documents necessary to comply with the obligations of this Section, including the! form 
Conditional Assignment ofTelephorie/Facsimile Numbers and Domain Names attached to 
this Agreement as Exhibit F.

D, Cease Using Proprietary Marks. GCase to use in advertising or in any manner whatsbever 
any methods, procedures, or techniques associated with the Slystem in which Franchisor 
has a proprietary right,, title, or interest; cease to use the Proprietary Marks and any other 
marks and indicia of operation associated with the System; and remove all trade dress, 
physical, characteristics, color combinations, and other indications, of operation under the 
System from the Premises. Without limiting the generality of the foregoing. Franchisee 
agrees that,, in the event of any termination or expiration arid non-renewal of this 
Agreement, it will remove all signage bearing the Proprietary Marks, deliver therfascia for 
such signs to Franchisor upon Franchisor's request, and remove any items that are 
Characteristic of the %stem “trade dress” from, the Premises^ Franchisee agrees that 
Franchisor or a designated lagent may enter upon the Premises, at any time to makei such 
Changes at Franchisee's sole risk and expense and without liability for trespass.

- , - .11.. Upon Franchisor’s request. Franchisee must provide all materials bearing the 
Proprietary Marks to Franchisor upon expiration or termination of this Agreement for 
any reason, without cost to Franchisor; and

2. Franchisee must cease holding itself out as a present franchisee of Franchisor or the 
SWEETWATERS franchise systein and, upon Franchisor’s request, as a' past 
franchisee of Franchisor or the SWEETWATERS franchise system.

E- Compliance with Post-Term Covenants. Gornply with the ppst-term covenants riot to 
Compete and other restrictive covenants set forth in Section 14 of this Agreeirient;

F. Written Evidence of Compliance. Provide Franchisor with written eyideriCe that'they 
have complied with the post-term obligations^ withiri thirty (30) days ’ notice of termination 
or scheduled expiration of the franchise; and

G. Purchase of Assets. Franchisor shall have the option^ but.not the obligation, within thirty 
(30) days after the date of termination, expiration, and non-renewal of this Agreement to 
purchase any and all of Franchisee’s assets from the Franchised Business at a purchase 
price equal to net depreeiated book value. If Franchisor elects this Optibh, FfanChisor; will 
deliver written notice to Franchisee. Franchisor will have the right to inspect equipment at 
any time* during this thirty (30) day period. IF Franchisor elects to purchase equiprnent as 
part of the asset purchase. Franchisor will be entitled tb, arid Frarichisee rhust proyide, all 
customary warranties arid representations as to compliance with law, the maintenance, 
function, and condition of the equipment and Franchisee’s gpod- title tp the equipment 
(including, but not limited to, that Franchisee Owns the equipment free and Clear of any 
liens and encumbfances);.

TAXES AND INDEBTEDNESS

A. Taxes. Franchisee must promptly pay when due any and all federal,-state, and local taxes, 
including without limitatibri, unemployment, workers’ compensation, and sales taxes 
which are levied or assessed, with respect to any services or products furnished, used, or
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B:

licensed pursuant to this Agreement and all accounts or other indebtedness of every kind, 
incurred by Franchisee in the operation of the Franchised Business.

I
Debts and Obligations. Franchisee hereby expressly covenants and agrees to accept full 
and sole responsibility for any and all debts and obligations incurred in the operation of the 
Franchised Business.

WRITTEN APPROVALS; WAIVERS; FORMS OF AGREEMENT; AMENDMENT

Franchisor’s Approval. Whenever this Agreement requires or Franchisee desiiies to 
obtain Franchisor's approval,. Franchisee shall make a timely written request. Unless a 
different period is specified in this Agreemerit, Franchisor shall respond with its approval 
or disapproval within fifteen (15) days of receipt of such request. If Franchisor has not 
specifically approved a request within such fifteen (:15) day period, such failure to respond 
shall be deemed as a disapproval of any ,such request.

No Waiver. No failure of Franchisor to exercise any power reserved to it by this Agreement 
and no custpm or practice of the parties af variance with the terms hereof shall constitute a 
waiver pf Franchisor’s right to demand exact compliance with any of the terms herein. No 
waiver or approval by Franchisor of any particular breach or default by Franchisee; no 
delay, forbearance, or omission by Franchisor to act Pr givemptice of default or to exercise 
any power or right arising by reasPn pf such default hereunder; and ho acceptance by 
Franchisor of any payments due hereunder shall be considered a waiver or approval by 
Franchisor of any preceding or subsequent breach or default by Franchisee of any teirn, 
covenant, or condition of this Agreement.

Terms of Other Franchise Agreements. No warranty or representation is made by the 
Franchisor that all SWEETWATERS franchise agreements'heretofbre pr hereafter issued 
by Ffahchisor do or will contain terms substantially similar to those contained in this 
A.greement. Further, Franchisee recognizes; and agrees that Franchisor may, in its 
reasonable business judgment due to local business ePnditiPns or otherwise, waive; of 
modify comparable provisions Pf other fi^anchise agreements heretofore or hereafter 
granted to other‘System franchise owners in a non-uniform manner.

Modification ofSystem and Manuals. Except as provided in Section,22 and Franchisor’s 
right to unilaterally modify the Systern and Manuals, no; amendment,, change, or variance 
from this. Agreement shall be binding upon either Ftanchispr or Franchisee Unless set forth 
in writihg and,;signed by both parties'.

No, Disclaimers of Franchise Disclosure Document., Nothing in thjs Agreement or in any 
related agreement is intended tP disclaith, the representations we made in the'franchise 
disclosure document.

E.

19. ENFORCEMENT

A. Full Access to Premises for Inspection., In Pfder to ensure compliance with this 
Agreement arid enable Franchisor to carry out its obligation under this Agreement,, 
Franchisee agrees that Franchisor and its designated agents shall be permitted, with or 
without: notice, full and complete access during business hours to ihspectthe Premises and. 
all recPrdsthereof, including bufnot limited.to, records relafing;to Franchisees customers,,

I
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suppliers, employees, and agents,, Franchisee'shall cooperate fully with the Franchisor and 
its designated agents reqUesting,such access. i

B. In junctive Relief. The Franchisdr or its; designee shall be entitled to obtain without bond, 
declarations, temporary and permanent injunctions, and orders of specific performance in 
order to, enforce the provisions; of this Agreement relating to Franchisee's use of the 
Proprietary Marks, the obligations of Franchisee upon termination or expiration of this 
Agreement, and assignment of the franchise and ownership interests in Franchisee; or in 
order to prohibit any act or omission by Franchisee or its employees which constitutes a 
violation of any applicable law or regulatipii, which is dishonest, or misleading to 
prospective or current customers of businesses operated under the System, which 
constitutes a danger to other fi-anchise owners, employees, custoiners, or the public or 
which may impair the goodwill associated With the Proprietary Marks.

C. No Withholding of Payments. Franchisee agrees and acknowledges that it may not
withhold payments or amounts of any kind due to Franchisor oh the premise of alleged 
nonperformance by Franchisor of any of its obligations hereunder, j

D. Costs and Attorneys’ Fees., If Franchisee is in breach or default of any monetary or nonr 
rnonetary obligation under this AgreeUient or any related! agreenient between Franchisee 
and Franchisor and/or Franchisor’s affiliates, and Franchisor engages an attorney to 
enforce Franchisor’s rights (whether or not formal judicial proceedings are initiated), 
Franchisee must reimburse Franchisor for all cpsts/expenses incurred in corinectiPri with 
enforcing itS; rights under this Agreement including all reasonable attorneys’ fees, court 
costs and litigation expenses. If Franchisee ihstitutes any legal action to interpret or enforce 
the terms of this Agreernent, and Franchisee’s claim, in sUch action is denied or the aetibn 
is dismissed. Franchisor is entitled to recoverFranchisor’s reasonable attorneys’ fees, and 
all other reasonable costs and expenses incurred in defending against same, and to have 
such an amount awarded as part pf the judgment in, the proceeding.

20; NOTICES
I
I

Any nptice.required to be given hereunder shall be in writing and shall be>either mailed.by certified 
mail, return receipt requested, or,delivered by a recognized,courier, service, receipt acknowledged. Notices 
must.be provided to each party at the respective addresses set forth belpw:

To Franchisor:

With a cppytp:

To Franchisee:

Sweetwaters Group LLC 
Attn.:’ Lisa Bee 
123 W. Washington Street 
Ann. Arbor, Michigan 48104

Lane J. Fisher, Esq.
Fisher Zucker, LLC 
21 Sbuth 21L'Street 
Philadelphia, PA 19103

©201,7 Sweetwaters Group LLC 
.2017 Franchise Agreement - Exhibits



Any notice complying with the provisions hereof will be deemed deliyered^at the earlier of; (i) three 
(3) days after mailing; or (ii) the actual-date of delivery or receipt (as evidenced by the courier). Each party 
shall have the right to designate any other address for such notices by providing the other party(ies) wiA 
writtenmotice thereof at the addresses-aboye, and in such event, all notices to be mailed after receipt of such 
notice shall be sent to such other address.

21. GOVERNING LAW AND DISPUTE RESQLtlTTQN

A. Governing Law. This Agreement shall be governed by and cbnstrued in accordance with 
the laws of the State of Michigan, without reference to this state’s conflict ofj laws 
principles. '

B. Internal Dispute Resbliitibn. Franchisee must first bring any claim or dispute between 
Franchisee and Franchisor to Franchisor’s management, after providing notice as set forth 
in Section;21(G) of this Agreement, and rnake every effortlo resolye the dispute internally,., 
Franchisee'must exhaust this iriterrial dispute resolution procedure before Franchisee may 
bring Franchisee’s dispute before a third party. This agreement to first attempt resolution 
of disputes internally shall survive termination or expiration of this Agreement.

G. Mediation. At Franchisor’s option, all claims or disputes between Franchisee and 
Franchisor'(or its affiliates) arising out of, or in any way relating to, this Agreement or any 
other agreement by and between, Franchisee and Franchisor (or its affiliates)i of any of the 
parties’ respective rights and obligations arising from such agreement, which are not first 
resolved through the internal dispute resolution procedure sent forth in Section 21(B) 
above, will be submitted first to mediation to take place at Franchisor’s thenrcuirent 
corporate- headquarters under the auspices of the American Arbitration Association 
(“AAA”),, in accordance with AAA’s Commercial Mediation Rules then in effect. Before 
commencing any legal action against Franchisor or its affiliates with respect to any such 
claim or dispute. Franchisee must submit a notice to Franchisor, which specifies,:in detail, 
the precise nature and grounds of Such claim or dispute. Franchisor will have a period Of 
thirty (30) days following receipt of such notice Within which to notify Franchisee as to 
whether Franchisor or its affiliates elects to exercise its option to submit such claim or 
dispute to mediation. Franchisee may not commence any action against Franchisor or its 
affiliates with respect to any such claim Or dispute in any court unless Franchisor fails to 
exercise its option to submit such claim or dispute to mediation, or such mediation 
proceedings have been terminated either: (i) as the result of a written declaration of the 
rnediator(s) that further mediation efforts are not worthwhile; or (ii)as a result.of a written 
declaration by Franchisor. Franchisor’s fights to mediation, as set forth herein, may be 
specifically enforced by Franchisor. Each party will bear its own cost of mediation and 
Franchisor and Franchisee will share mediator fees equally. This agreement to mediate 
Will survive, any tenriihation or expiration of this Agreement. The parties will not be 
required to first attempt to mediate a controversy, dispute, or clairn through .mediation as 
set forth in this, Section 21(C) if such controversy, dispute,; of claim concerns an allegation 
that a party has violated (or threatens to violate, or poses an imminent risk of violating): (i) 
any federally protected intellectual property rights in.the,Proprietary Marks,,the Systern, or 
in any Gonfidential Information-or other confidential information; (ii) any oftheTesCnictive 
covenants contained in this Agreernent; and (iii) .any of Franchisee’s payment obligations 
under this Agreement. j
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D. Injunctive Relief; Franchisee acknowledges and agrees that irreparable harm coUld be 
caused to Franchisor by Franchisee’ s violation of certain provisions of this Agreement and, 
as such,inaddition to any other relief available at law or equity, Franchisor shall be entitled 
to Obtain in any court of competent jurisdiction, without bond, resifainirig orders Or 
temporary or permanent ihjunctionsiin order to enforce, among other items, the provisions 
of this Agreement relating to: (i) Franchisee’s use of the Proprietary Marks and 
Confidential Information (including any pfoprietaiy software used in connection with the 
Franchised Business); (ii), the in-term covenant not to compete, aSi well as any other 
violations of the restrictive covenants set forth in this Agreement; (iii) Franchisee’s 
obligations on termination or expiration of this: Agreement; (iv) disputes and controversies 
based on or arising under the Lanham Act, or otherwise involving, the. Proprietary Marks, 
as now or hereafter amended; (v) disputes and controversies involving ertforcement of the 
Franchisor’s rights with respect to confidentiality under this Agreement; and (vi) tO 
prohibit any act or omission by Franchisee or its employees that constitutes, a violation of 
applicable law, threatens Franchisor’s franchise system or threatens other fi-anchiSees Of 
Franchisor. Franchisee’s only remedy if such an injunction is entered will be the 
dissolution of the injunction, if appropriate, and Franchisee waives all damage claims if 
the injunction is wrongfully issued.

E. Venue: Except for those claims described in Section 21'(D) of this Agreement, the parties 
agree that any actions arising out of or related to this Agreement must be initiated and 
litigated to conclusion exclusively in the State court of general jurisdiction closest to 
Franchisor’s then-current corporate headquarters or, if appropriate, the United States 
District Court for the Eastern District of Michigan. Franchisee acknowledges that this 
Agreement has been entered into Ln the State of Michigan^ and that Franchisee is to receive 
valuable and. continuing services emanating from Franchisor’s headquarters in. Michigan, 
including but not limited to training, assistance, support and the development of the 
System. In recognition of Such services and their origin. Franchisee hereby irrevocably 
consents to the personal jurisdiction of the state and federal courts of Michigan as set fOrth 
in this Section.

F. Third Party Beneficiaries. Franchisor’s officers, directors. Shareholders, agents and/or 
employees are express third party beneficiaries of the provisions: of this Agreement, 
including the dispute resolution provisions' set fOrth in this Section 21, each haying 
authority to specifically enforce the right fo-mediate/arbitrate; Claims asserted against such 
person(s) by Franchisee.

G. Notice Requirement. As a condition precedent to corrtmencing an action for damages or 
for violation or breach of this Agreement, Franchisee must notify Franchisor within thirty 
(30) days after the occurrence of the violation or breach, and failure tb timely give such 
notice shah preclude any Claim for damages.

H. No Withholding of Payments. Franchisee shall not withhold ah or any part of any 
payment to Franchisor Or any of its affiliates' On the grounds, of FrarichisOf’s alleged, 
nOiiperfOrmanee or as an offset against any amount Franchisor or any of Franchisor’s 
affiliates allegedly may owe Franchisee under this Agreement or any related agreements.

I. Limitation of Actions. Franchisee further agrees that no cause of action arising out of or 
under this Agreement may be maintained by Franchisee against Franchisor unless brought 
before the expiration of ope (1) year after the act, transaction Of occurrence upon which 
such action is based of the expiration of one year after the Franchisee becomes aware of
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facts or circumstances reasonably indicating that; Franchisee may have a clam against; 
Franchisor hereunder, whichever occurs sooner; and that ariy ,action not brought within.this 
period shall be barred as a claim, counterclaim, defense, or set-off; Franchisee hereby 
waives the right to obtain any remedy based on alleged fraud, misrepresentation. Or deceit 
by Franchisor, including, without limitation, rescission of this Agreement, in any 
mediation, judicial, or other adjudicatory proceeding arising hereunder, except upon a 
ground expressly provided in this Agreement, or pursuant to any right expressly granted 
by any applicable statute expressly regulating the sale of franchises, or any regulation or 
rules promulgated thereunder.

J. Waiver of Punitive Damages. Franchisee hereby waives to the ftillest extent permitted by 
law, any right to or claim for any punitive, exemplaiy, incidental, indirect, special or 
consequential darnages (including, without limitation, lost profits) against Franchisor 
arising out of any cause whatsoever (whether such cause be based in contract, negligence, 
strict liability, other tort or otherwise) and agrees that in the event of a dispute; that 
Franchisee’s recovery is limited to actual damages. If any other term Of this Agreement is 
found or determined to be Unconscionable or unenforceable for any reason, the foregoing 
provisions shall continue in full force and effect, including, without limitation, the waiver 
of any right to claim any consequential darnages. Nothing in this Section or any other 
provision of this Agreement shall be construed to prevent Franchisor from claiming and 
obtaining, expectation or consequential damages, including lost future royalties for the 
balance of the term of this Agreement if it is tetminated due to Franchisee’s default, vvhich 
the parties agree»and acknowledge Franchisor may claim Uiider this Agreemeiit.

I
K. WAIVER OF JURY TRIAL. THE PARTIES HEREBY AGREE TO WAIVE TRIAL 

BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT 
LAW OR EQUITY, REGARDLESS OF WHICH PARTY BRINGS SUIT. THIS 
WAIVER SHALL APPLY TO ANY MATTER WHATSOEVER BETWEEN |THE 
PARTIES HERETO WHICH ARISES OUT OF OR IS RELATED IN ANY WAY TO
THIS Agreement, the, performance of either party, and/or
FRANCHISEE’S PURCHASE FROM FRANCHISOR OF THE FRANCHISE AND/OR 
ANY GOODS OR SERVICES.

L. WAIVER OF CLASS ACTIONS. THE PARTIES AGREE THAT ALL 
PROCEEDINGS ARISING OUT OF OR RELATED TO THIS AGREEMENT, OR THE 
SALE, OF THE FRANCHISED BUSINESS, WILL BE CONDUCTED ON AN 
INDIVIDUAL, NOT A CLASS-WIDE BASIS, AND THAT ANY PROCEEDING 
BETWEEN FRANCHISEE, FRANCHISEE’S GUARANTORS AND FRANCHISOR
OR ITS affiliAtes/officers/EmplOYees may not be consolidated 
With any other proceeding between franchisor, and any other
THIRD PARTY. ]

severability and construction

A- Should any provision of this Agreement for any reason be held invalid, illegal, or 
unenforceable by a court of competent jurisdiction, such provision shall be deemed 
restricted in application to the extent required to render it valid; and the remainder of this 
Agreement shall in nO way be affected and shall remain valid and enforceable: for all 
purposes, both parties hereto declaring, that they would have executed this Agreement 
without, inclusion of such proyisidn. In the event sUch total Of partial invalidity or 
UnenforCeabilityofany provision of this Agreement existsonly with respect tothe laws of
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a particujar jurisdiction, this paragraph shall operate upon such provision only to the extent 
that the laws of such jurisdiction are applicable to such provision. Each party agrees to 
execute and .deliver to the other any further documents which may be reasonably required 
to ntake fully the provisions hereof Franchisee understands and .acknowledges that 
Franchisor shall have the fight in its sole discretion on a temporary or permanent basis, to 
reduce the scope of any covenant or provision of this Agreement binding upon Franchisee 
without Franchisee’s consent, effective imrnediately upon receipt by Franchisee of written 
notice thereofs and Franchisee agrees that:it will cornply forthwith with any covenant as so 
modified, which shall be fully enforceable.

B. This Agreement may be executed in any number of counterparts, each of which when so 
executed and delivered shall be deemed an original, but such counterparts together shall 
constitute the same instrument.

C. The table of contents, headings, and captions contained herein are for the purposes of 
convenience and reference only and are not to be construed as a part of this A:greement. 
All terms and word's used herein shall be construed to include the number and gender as: 
the context of this; Agreement may require. The parties agree that each Section Of this 
Ag-eement shall he construed independently of any other Section or provision Of this 
Agreement.

ACKNOWLEDGMENTS

A. Franchisee acknowledges that it received a complete copy of this Agreement for a period 
not less than fourteen (14) calendar days, during which time conducted an independent 
investigation of the business licensed hereunder to the extent of Ffanchisee’s desire to do 
so. Franchisee recognizes and acknowledges that the business venture contemplated by 
this Agreement involves,business risks, and that its success will be largely dependent upon 
the ability of the Franchisee aS an independent businessperson. Franchisor expressly 
diSciairhs the making of, and Franchisee acknowledges that it has not receivedj any 
warranty or guarantee, express.or implied, that Franchisee will be successful in this venture 
or that the business will attain any leyel of sales volUnte; profits^ or succesSi Franchisee 
acknowledges that this Agreement, the franchise disclosure document (“FDD”), and the 
exhibits heretO'Consfitutes the entire Agreement of the parties. This Agreementlterminates 
and supersedes any prior agreement between the parties cOhceming the same subject 
matter.

B. Franchisee agrees and acknowledges that fulfillment of any and all of Ffarichisor’s 
obligations written in this Agreement or based on any oral communications, which may be 
ruled to be binding, in a court of law shall be Franchisor’s sole responsibility and none of 
Franchisor’s agents, representatives, nor any individuals associated with, FranchiSof’s 
ffanchise eompariy shall be personally liable to Franchisee for any reason. This is an 
important part: of this Agreement. Franchisee agrees that, nothing, that Franchisee believes 
Franchisee has been told by Franchisor or Franchisor’s representatives shall be binding 
unless it 'is vmUen in this: Agreement. This is?an important part of this Agreement: Do not 
sign this Agreement if there is any question concerning its contents or any representations 
made.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement under seal oij the 
date first written above,

FRANCHISOR:

sweetwaTers group LLC

By: _______________________

Print Name: Lisa Chin-Bee

Title: President___________

Date
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FRANCHISEE:

Print Name:

title: Individualiy

Date:

Print Name:

Title: Indiyiduallv 

Date:



EXHIBIT A TO THE FRANCHISE AGREEMENT 

DATA SHEET AND STATEMENT OF OWNERSHIP 

1. SITE SELECTION AREA

Pursuant to Seetion 2(B) ofthe Franchise: Agreement, Franchisee must Ideate,and,securfta Premises 
for the, Franchised Business, within the following Site Selection Area:

2., PREMISES

Pursuant to Section 2(C) of the Franchise Agreement, the Franchised Business shall be located at 
the following approved Premises:

3;. DESIGNATED TERRITORY

Pursuant to Section 2(D) of the Franchise Agreement, Franchisee’s Designated, Territoiy will be 
defined as, follows (if identified on a.map, please;attach map and reference attachment below)::

Franchisee Contact Person. The following individual is a shareholder, member, or partner of 
Franchisee and is the principal person to be contacted on all matters relating to the Franchised 
Business:

Name:

Gellular/Primary Telephone No.: 

E-mail Address:
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5. Statement of Ownership. If Franchisee is a eoippration, limited liability company, partnership, or 
other business entity, the undersigned agree and acknowledge that the following is a complete list 
of all of the. shareholders, members, or partners of Franchisee and the percentage interest of each 
individual: '

Name Position/Title Interest %

THE PARTIES SIGNING THIS DATA SHEET BELOW AGREE AND AeKNOWLEDGE THAT 
THIS DATA SHEET, BY ITSELF, DOES NOT CONSTITUTE A FRANCHISE AGREEMENT OR 
OTHERWISE CONFER ANY FRANCHISE RIGHTS UPON FRANCHISEE. THIS DATA SHEET 
PROVIDES CERTAIN DEAL-SPECIFIC INFORMATION IN CONNECTION WITH THE 
FRANCHISE THAT IS GOVERNED BY THE FRANCHISE AGREEMENT TO WHICH THIS 
DATA SHEET IS AN EXHIBIT.

THE parties agree AND ACKNOWLEDGE THAT THE FOREGOING FRANCHISE 
AGREEMENT MUST BE EXECUTED PRIOR TO OR CONTEMPORANEOUS WITH THIS 
DATA SHEET FOR ANY RIGHTS TO BE CONFERRED. j

IN WITNESS WHEREOF, the undersigned has duly executed this Exhibit to the Franchise Agreement on

FRANCHISEE:

By:

FRANCHISOR:

SWEETWATERS GROUP LLC

By;_____________________ __

Name:

Title:

Name:

Title:
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EXHIBIT B TO THE FRANCHISE AGREEMENT 

PERSONAL GUARANTY

NOTE: IF FRANCHISEE IS A CORPORATION, LIMITED LIABILITY COMPANY OR OTHER 
BUSINESS ENTITY, THEN EACH INDIVIDUAL/ENTITY WITH AN OWNERSHIP 
INTEREST IN FRANCHISEE (PRINGIPALS/MEMBERS/SHAREHOLDERS/MANAGERS/ 
PARTNERS/ETC.). AND THEIR RESPECTIVE SPOUSES MUST EXECUTE THIS FORM OF 
PERSONAL GUARANTY. IF FRANCHISEE IS AN INDIVIDUAL AND FRANCHISEE’S 
SPOUSE HAS NOT SIGNED THE FRANCHISE AGREEMENT DIRECTLY, THEN 
FRANCHISEE’S SPOUSE MUST EXECUTE THIS FORM OF PERSONAL GUARANTY.

ARTICLE I I
personal GUARANTY

The undersigned persons (individualiy and collectively “you”) hereby represent to Sweebyaters 
Group LLC (the “Franchisor”) that you are all ' the 
owners/principals/members/sh^eholder^managers/partnefs, as applicablei of the business entity to be 
formed of an entity named, if already existing^ (the “Franchisee”),, as well as 
their respective spouses, as of the date this Personal Guaran^ (the “Personal Guaranty” or “Guaranty”) is 
executed,

In consideration ofthe grant by Franchisor to the Franchisee as herein provided, each you hereby 
agree, in eonsiderationof benefits received and to be received by each of you, jointly ;and severally, and for 
yourselves, your heirs, legal representatives and assigns, to be firmly bound by all of the terms„provisions 
and conditions of the foregoing Sweetwaters Group LLC Franchise Agreement, arid any other agreement 
between Franchisee and Franchisor and/or its affiliates, and do hereby uncohditiorially guarantee the full, 
arid timely performance by Franchisee of each and. every obligation of Franchisee under the; aforesaid 
Franchise Agreement or other agreement between Franchisor and Franchisee, including; without limifatibn:; 
(i) any indebtedness of Franchisee arising under or by virtue of the aforesaid Franchise Agreement; (ii): the 
prohibition of any change in the percentage of Franchisee owned, directly or indirectly, by any person, 
without first obtaining the written consent of Franchisor prior to said proposed transfer as set forth in the 
Franchise Agreement; (iii) thoseiobligations related tp confidentiality, non-disclOsure and iridemnifieation; 
and (iv) the in-term, and post-term covenants against competition^ as well as all other restrictive covenants 
set forth in the Franchise Agreement.

ARTICLE II
confidentiality

During the initial arid any renewal terms of the Ffarichise Agreement and this^ Guaranty, you will 
receive information, which Franchisor considers to be. Confidential Information, trade secrets and/or 
confidential information, including without limitation: (i).Site-selection criteria; (ii) methods, techniques and 
trade secrets for use ip connection with the proprietary business operating system that Franchisor and its 
affiliates have developed (the “System”) for the establishment and operation of a SWEETWATERS 
franchised business (hereafter, a “Franchised Business”); (iii) proprietary recipes; (iv) proprieitary coffee 
and tea blends; (v) marketing research and pfornotional, marketing and advertising programs for the: 
Franchised Business; (Vi) knowledge of specification for and suppliers,of, and methods of ordering, certain 
products, fixtures, fumishirigs, equipment and; inyeritpry used at the Franchised Business; (vi) knowledge, 
ofthe operating.results and financial performance of other SWEET WATERS Cafe locations; (vii) customer 
communication and retention programs, along with data used or generated in connection with those 
programs; (viii) Franchisor’s proprietaiy Manuals and other instructional rrianuals, as well as any training
©2017 Sweetwaters Group LLC I
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materials arid irtformation prarichisor has,developed for use in connection with the System;,(ix) information 
regarding the development of Franchisor’s proprietary marks (the “Proprietary Marks”); (x) information 
generated by, or Used.or developed in, the Cafe’s operation, including:customef names, addresses, telephone 
numbers and related information and any other information contained in the Franchised Businessi’s 
computer system; (xi) the design, build-out and any constructipn/remodejing plans for the ipteripr arid 
exterior of the Ffanchised Busiriess; (xii) Franchispf’S proprietary Oppratioris Manual and other 
instriictibnal manuals, as well as any training materials and information Franchisor has developed for use 
in connection with the System; (xiii) as well as any other proprietary information or confideritial 
inforination that is provided to Franchisee by Franchisor duririg the term of the Franchise Agreement 
(cOliectiyely, “Confidential Informatiori”). You shall not, duririg the, term of this Agreement or anytime; 
thereafter, communicate, divulge, or use for the benefit of any other person, partaership, association, 
corporation, or limited liability company any Confidential Information and trade secrets, iriduding, without 
limitation; Franchisor’s copyrighted materials; price marketing mixes related to the offOr and sale of gourmet; 
tea and coffee and other Approved Products (as defined in the Franehise Agreement); standards and 
specifications for providing the Approved Products and Other merchandise or services; offered'or authorized 
for sale by Sy stem franchisees; methods and Other techniques and know-how concerning the of operation of 
the Franchised Business, which may be communicated to you or of which you may become apprised by 
virtue of your role as a guarantor of the Franchisee’s Obligations'under the Franchise Agreement. You.also 
acknowledge and agree that the following also constitutes “Confideritial Information” under this Section: 
(i) former, current and prospective customer information, including customer names and addresses, 
contracts/agreements;(cOllectively “Customer Li sts”), and (ii) sources and pricing matrices of any approved or 
desigriated Suppliers; and (iii) any and all information, knowledge^ kpow-hOw, techniques, and other data, 
which Frarichisor designates as confidential.

ARTICLE III 
NONCOMPETITION

You acknowledge that.aS a participarit iri the. Franchisor’s System, yOu will receive proprietary and 
confideritial irifonriatiori and materials, trade secrets, and the unique methods, procedures and techniques 
which Franchisor has developed. Therefore, to protect Franchisor and all Franchisor’s ffanchiSeeSi you 
agree: as follows:

i. During the Term of the Franchise Agreement and this Guaranty, During the term of 
the Franchise Agreement and this Personal Guaranty, each Of the ,undersigned may riot, directly or in­
directly, for themselves Or through^ on behalf of, or in conjunction with any other person, partnership pr 
corporation: i

(
1.1. Own, maintain, engage in, be employed or serve as an officer,: director, or principal 

of, lend money, lease space or extend credit to (or otherwise have any iriterest ip or involvement with), any 
other business (a) sejls, at wholesale or retail,.gourmet coffee iri bulk arid/or in packages, (b) generates,20% 
ormore of its net revenue fi-om the,sale of gourmet coffee,products by the cup, including, without limitation, 
■Such businesses as coffee and tea stores, espresso/coffee cafes and coffee houses (each, a “Competing 
Business”), or (c) offers or grants licenses Or ffarichises, or establishes Joirit ventures, for the ownership or 
operation of a Competirig Busmess; provided, however, that this Section does not apply to your operation 
of a S\YEETWATERS franchise pursuant to a valid franchise agreement with Frahehisor, of yOuf 
ownership of less than two percent (2%); of the interests in a publicly traded company.

1.2. Employ or seek to;employ any person who is at that time employed by Franchisor,
Franchisor’s affiliates or any other System franchisee, or otherwise directly Or indirectly induce or seek to 
induce such person to leave his of her employment thereat; or ,

I
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1.3. Divert or atternpt to divert business or customers of any Franchisee-owned 
Franchised Businesses to any cofnpetitof, b.y direct dr indirect indiicernent dr otherwise, or do or perform, 
directly or indirectly,, any other act injurious or prejudicial to the goodwill associated with the; Proprietary 
Marks or the System. ,

2. After the Term of This.Agreement.

2.1. For a period of two (2) years after the expiration and nonrenewal, transfer or 
termination of the Franchise Agreement, regardless of the cause,, the undersigned may not, directly or 
indirectly, for themselves or through, on behalf of, Pf in conjunction with any other person, partnership dr 
Coiporatidn enter into ahy business competing in whole dr in part with Franchisor in offering or granting: 
franchises or licenses, or establishing joint ventures, for the ownership or operatibn of a Competing 
Business.

2.2. For a, peridd of two (2) years after the. expiration, transfer or termination of the 
Franchise Agreement, regardless of the cause, the; undersigned may not, directly or indirectly, for 
themselves or through, on behalf of, or in conjunction with any other person, partnership dr eorpdratidn:

2.2.1. Own, maintain, engage in, be employed by, lend money to, have any 
interest in, or be empldyed as an officer, director, executive, or principal of any other Competing Business 
at dr withih the following areas: (i) at the Premises of the Franchised Business; (ii) within the Designated 
Territory granted under the Franchise Agreement; or (iii) within a radius of 10 miles of (a) the perimeter pf 
the Designated Territoiy granted under the Franchise Agreenieht Pr (b) any SWEETWATERS Cafe that is 
open, under lease or otherwise under development as of the termination/expiration of the Franchise 
Agreement or, if applicable, the date the undersigned transfers its ownership interest in Franchisee.

business purpose;, or
2.2.2. Contact any of Franchisor’s suppliers, or vendors for any competitive

2.2.3r Solicit any of Franchisor’s employees, or the employees of Franchisor’s 
affiliates, or any other System franchisee to discontinue employment.

3. Intent and Enforcement. It is the parties' intent that the provisions of this Article III be 
judicially enforced to the fullest extent pennissible; under applicable law. Accordingly,, the parties agree 
that any reduction in,scope or mpdificatipn of any part of the noncpmjjetition provisiPris contained hfereih 
shall notjender any other part unenforceable. In tlie event of the actual or threatened breach of this Article 
III by you, any of your principals, or any members of their immediate family, Franchjspr shaft be entitled 
to an injunction resftaihing.suph person fi-om any such actual Or threatened breach. YOu. agree that in the 
event of the actual pr threatened breach of this Article 111, Franchisor’s harm will be irreparable and that 
Franchisor has no adequate remedy at law to prevent such harm. You acknowledge and agree that, each of 
you has previously worked or been gainfully employed in Other careers and that the provisions of this 
Article III in no way prevents you from earning,a living. You further acknowledge and agree that theitime 
limitatiori of this Article. Ill shall be tolled, during any default under this Guaranty.

©201/7 Sweetwatersi Group LLC 
:2017 Franchise Agreement - Exhibits



ARTICLE IV 
DISPUTE RESOLUTION

1. Ackno>vledgifient. You acknowledge that this, Guaranty is not a franchise agreement and 
does not confer upon you.any rights to use: the Franchisor’s proprietary m^ks or its system.

2. Governing Law. 
laws of the State of Michigan.

This Guaranty shall be deemed to have been made in and governed by the

3. internal Dispute Resolution. You must first bring any claim or dispute arising out of or 
relating to the Franchise Agreement-or this Personal Guaranty to Franchisor’s Chief Executive Officer*and/dr 
President, You a^ee to exhaust this interna! dispute resolution procedure before bringing any dispute before 
a third party. This agreement to engage in internal dispute resolution first shall survive the termination or 
expiration of this Agreement.

A. Mediation. At Franchisor’s option, all claims or disputes between you and Franchisor or its 
affiliates arising out of; or in any way relating to, the Franchise Agreement, this Guaranty or any other 
agreement by and between the parties or their respective affiliates, dr any of the parties’ respective fights and 
obligations arising from such agreements, which are not first resolved through the internal dispute resolution 
procedure set forthiabove, must befsubmitted first to mediation, at Franchisor’s then-cuirent headquarters under 
the auspices of the American Arbitration Association (“AAA”)^ in accordance with AAA’s Commercial 
Mediatidh Rules then in effect. Befdre cdihmencing any legal actidn against Franchiser dr its affiliates with. 
respect;to any such claim or dispute, you must submit a notiCe;to Franchisor that specifies, in detail, the precise 
nature and grounds of such clairn or dispute. Franchiser will have a period of thirty (30) days folldwiiig receipt 
df such netice within which td netify you as to whether Franchisor or its affiliates elect to exercise our option 
to submit such claim or dispute to mediation. You may not commence any arbitration proceeding or dther 
action against Franchisor or its affiliates with respect td arty such claib dr dispute in any cduft unless 
Franchiisdr fails to exercise its option to submit such Claim or dispute to mediation, or such mediation 
proceedings have been terminated either: (i) as the result of a written declaration of the mediator(s) that further 
mediation efforts are not worthwhile; pr :(ii) as a result of a written declafatidn by Franchisor. Franchisor may 
specifically enforce our mediation rights under this Section; Each party shall bear its own cost of mediation, 
except that you and Franchisor shall share the mediator’s fees and costs equally. This agreenient td mediate at 
Franchisor’s option shall survive any termination or expiration Of the Franchise Agreement and this Gyaranty.

4S. Excepted Claims. The parties agree that mediation shall not be required with respect 
to any claim or dispute involving: (i) any of your payment dbligations that are past due; (ii) the actual or 
threateneddisclosure or misuse of Franchisor’s Confidential information; (iii) the actual or threatened violation 
of Franchisor’s rights in^ Or misuse of, the Proprietary Marks, System or other trade secrets; (iv) any of the 
restrictive covenants contained in the; Franchise Agreement or this Guaranty;, or (y) any claims arising out.of 
or related to fraud or misrepresentation by you, or ypur ihsolyency (collectively, the “Excepted Claims”).

5; Jurisdiction and Venue. With respect to any proceeding not subject td rnediation, the parties 
agree that any action at law or in equity instituted against either party tp this Agreement must be commenced 
and litigated to cOnClusibn (unless settled) only in any court of competent jurisdiction located closest to 
Franchisor’s thenrCurrent headquarters or, if appropriate, the United States District Court for the Eastern 
District of Michigan. Themndersigned hereby irrevocably consent tO the jurisdiction of these Courtsi

I
6., Third Party Beneficiaries; Franchisor’s officers, directors, shareholdefs, agents: and/or 

employees are express third-party beneficiaries of this Agreement and the; mediation and Other dispute 
resolution provisions contained herein^ each having authority,to: specifically enfOrce the, right to mediate and 
litigate claims asserted against such person(s) by you.
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7. Right to injunctive Relief. Nothing contained in this Guaranty shall prevent Franchisor from 
applying to or obtaining from any court having jurisdiction a \yrit of attachment^ temporaiy injunction, 
prelirninaiy injunction and7or other emergency relief available to safeguard and protect Franchisor’s interest 
prior to the filing ofany mediation or arbitration proceeding. or pending the trial or handing down :gf a decision 
or award pursuant to aiiy mediation or arbitration proceeding conducted hereunder. If injunctive relief is 
granted, your only remedy will be the court’ s dissolution of the injunctive relief. If the injunctive relief was 
wrongfully issued, you expressly waive all claims for damages you incurred as a result of the wrongful 
issuance.

8. JURY TRIAL AND CLASS ACTION WAIVER. THE PARTIES HEREBY AGREE 
TO WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, 
WHETHER AT LAW OR EQUITY, REGARDLESS OF WHICH PARTY BRINGS SUIT. THIS
Waiver shall apply to any matter whatsoever between the parties
HERETO WHICH ARISES OUT OF OR IS RELATED IN ANY WAY TO THIS AGREEMENT, THE 
PERFORMANCE OF EITHER PARTY, AND/0R FRANCHISEE’S PURCHASE FROM 
FRANCHISOR OF THE FRANCHISE AND/OR ANY GOODS OR SERVICES. THE PARTIES 
AGREE THAT ALL PROCEEDINGS ARISING OUT OF OR RELATED TO THIS AGREEMENT, 
OR THE SALE OF THE FRaNCHISED BUSINESS, WILL BE CONDUCTED ON AN INDIVIDUAL, 
NOT A CLASS-WIDE BASIS, AND THAT ANY PROCEEDING BETWEEN FRANCHISEE, 
FRANCHISEE’S GUARANTORS AND FRANCHISOR OR iTS
AFFILIATES/OFFICERS/EMPLOYEES may not be consolidated with any OTHER 
PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY,

9. Limitation of Action. You further agree that no cause of action arising out of or under this 
Guaranty may be rriaintained by you Unless brought before the expiration of one year after the;act, transaction 
or occurrence upon which such action is based or the expiration of one year after you become aware of facts 
or circumstances reasonably indicating that yoU may have a clairri against Us, whichever occurs sooner, and 
that any action not brought within this period shall be barred as a;claim, counterclaim, defense or set-off

10. Punitive Damages. You hereby waive to the fullest extent permitted by law, any right to or 
claim for any punitive, exemplary, incidental, indirect, special or consequential damages (including,, without 
limitation, lost profits) which you may have against us, arising out of any cause whatsoever (whether such 
cause be, based in contract, negligence, , strict liability, other tort Or Otherwise) and agrees that in the event of a 
dispute, that your recovery shall be limited to actual damages. If any other term of this Guaranty is found or 
determined to be unconscionable or unenforceable for any reason, the foregoing provisions shall continue ih 
full force and effect, including, without limitation, the waiver of any right to claim any consequential daihages.

11. Costs and Attorneys’ Fees. Whether or not formal legal proceedings are initiated, in the 
event Franchisor incurs any legal fees or other costs associated with enforcing the tenhs Of this Guaranty or 
thei Franchise Agreement against you, then Franchisor will be entitled to recover from you all costs and 
expenses, including reasonable attorneys’ fees, incurred in enforcing the terms of this Guaranty or the 
Franchise Agreement.

12, Nonwaiver. Franchisor’s failure to insist upon strict compliance with any provision of this 
Guaranty shall not be a waiver of our right to do so, any law,, custom, usage or rule to the contrary 
notwithstanding. Delay Or omission by us'respecting any breach or default shall not affect Franchisorfs rights' 
respecting any subsequent breaches or defaults. All rights and remedies granted in this Guaranty shall be 
cumulative. Your election to exercise any remedy available by law or contract shaill not be deemed a waiver 
or preclude exercise of any other remedy.

©2017 Sweetwaters‘Group LLC 
2017 Franchise Agreement - Exhibits



13. No Personal Liability. You agree that fulfillment of any and all of Franchisor’s obligations 
written in the Franchise Agreementror this Guaranty, or based ort any ordl Communications which rhay be ruled 
to be binding in a court of law, shall be Franchisor’s sole responsibility and none of our owners, officers, 
agents, representatives, nor any individualssassociated with Franchisor shall be personally liable to you for any 
reason. This is an important part of this Guar^ty. You agreethat nothing that yOu belieyeyou have been told 
by us or our representatives shall be binding unless it is, written in the Franchise Agreement or this Guaranty. 
Do not sigh this Agreement if there is anv .Question concerning its contents or any representations made.

14. Severability. The parties agree that if any provisions of this. Guaranty may be construed in 
two waysi one Of which would render the provision illegal or otherwise voidable or unenforceable and the 
other which would render it valid and enforceable, such provision shall have the meaning, which renders it 
valid and enforceable. The language of all provisions of this Guaranty shall be construed according to fair 
meaning arid not strictly construed against either party. The.provisions of this Guaranty are severable, and this 
Guaranty shall be interpreted and enforced as if all completely invalid or urieriforCeable provisions were not 
Contained herein, and partiailly valid and enforceable provisions shall be: enforced to the extent that they are 
valid and enforceable. If any material provision of this Guaranty shall be stricken or deelEU-ed invalid, the 
parties agree to negotiate mutually acceptable substitute provisions. In the»event that the parties are unable to 
agree upon such provisions. Franchisor reserves the righfto terminate this Guaranty.

l5. Construction of Language. Any term defined in the Franchise Agreement: which is not 
defined in this Guaranty will be ascribed the meaning given to it in the Franchise Agreement: The- language 
of this Guaran^ will be construed according to its fair meaning, and not strictly for or against either party . AH 
words in this Guaranty refer to whatever number or gender the context requires. If more than one party Or 
person is referred to as you, their obligations and liabilities muStbejoint and several. Headingsare for reference 
purposes and:do not control interpretation.

16. Successors. References to “Franchisor” or “the uridersigried,’’ or “you” include the respective 
parties' heirs, successors, assigns or trarisferees.,

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Guaranty on the^date 
stated on the-first page hereof.

PERSONAL GUARANTORS

[Insert Name of Guarantor] [Insert Name of Spouse]

[Insert Name of Guarantor] [Insert Name of Spouse]

[Insert Name of Guarantor] [Insert Name of Spouse]

[Insert Name of Guarantor] [Insert Name of Spouse]
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EXHIBIT C TO THE FRANCHISE AGREEMENT 

COLLATERAL ASSIGNMENT AND ASSUMPTION OF LEASE

THIS COLLATERAL ASSIGNMENT AND ASSUMPTION OF LEASE (this 
“Assignment”) is made, entered into, and effective on ,(“Eflfective Date,”) by and 
bet\yeen: (i) Sv^^eetwaters'Group LLC, a,Michigan limited liability company with its principal place of business 
at 123 W. Washington Street, Ann Arbor, Michigan 48104 (the “Franchisor”); and (ii)
________ ________________________ ,. with a business' address at

____________________.(the “Franchisee”).

BACKGROUND INFORMATION

The Franchisor entered into that certain Franchise Agreement (the “Franchise Agreement”) dated 
with the Franchisee, pursuant to. which the Franchisee plans to own ^d operate a 

SWEETWATERS franchised business (the “Franchised Business”) Ideated at
(^e “Site”). In addition, pursuant to that certain Lease 

Agreement (the “Lease”), the Franchisee has leased or will lease certain space containing the Ffanchised 
Business described therein from  (the 
“Lessor”). The Franchise Agreerhent requires the Franchisee to deliver this Assignment to the Franchisor 
asta. condition to the grant of a franchise.

OPERATIVE TERMS

The Franchisor and the Franchisee agree as follovys:

1. Background Information: The background information is> frue and Correct. This
Assignment will be interpreted by reference to, and construed in accordance with, the background 
information set forth above. j

2. Incorporation of Terms: Terms not otherwise defined in this Assignment have the 
rtieariings as defined in the Franchise Agreement.

3. Indemnification of Franchisor- Franchisee agrees to indemnify and hold Franchisor and
its afifiliates,.stockholders, directors, officers^ principals, franchisees/licensees and representatives harmless 
from.and against any and all losses, liabilities, claims, proceedings, demands, damages, judgments, injuries, 
attorneys’ fees, costs and expenses,, thaf they incur resulting,from any claim brought against any of them of 
any action: which any of thern. are named as a party or which any of them may suffer, sustain or incur by 
reason of, or arising out of. Franchisee’s breach of any of the terms of the Lease, including: the failure: to 
pay rent or any other terms and conditions of the Lease. '

4. Conditional Assignment: Franchisee hereby grants to the Franchisor a security interest 
in and to theLease; all of the fumiturei fixtures, inventory and supplies located in the Site and the franchise 
relating;to the Franchised Business,, and all of the Franchisee’s rights^ title and interest in and to the iJease 
as conditioiial for the payment of any obligation, liability or other amount owed by the Franchisee or its 
affiliates to the Lessor arising under the Lease and for any default or breach of any of the terms and 
provisions of the Lease, and for any default: or breach of any of the terms and provisions of the. Franchise 
Agreement. In the event, of a breach or default by Franchisee under the terms of the Lease, or, in the event 
Franchisor makes any payment to the Lessor as a result of the Franchisee’s breach of the Lease, then such 
payment by the Franchisor, or such breach or default by the Franchisee, shall at Franchisor’s option be 
deemed to be an immediate default Under the Franchise Agreement, and the Franchisor shall be entitled to
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the possession of the Site and tOiall of the rights, title and interest of the Franchisee in and totthe Lease and 
to ail,Other rernedies;deseribed,herein dr in the Franchise Agreement or at law or in equity, without prejudice 
to any other rights or remedies of the Franchisor under any other agreements or under other applicabiedaws 
or equities. This Assignment shall. constiUite a lien on the interest of the Franchisee in and to the Leasesuntil 
satisfaction in full of all anidunts owed by the Franchisee to the Franchisor;; In addition, the rights Of the 
Franchisor to assume all obligations under the Lease provided in this Assignment are totally optional on 
the part of the Franchisor, to be exercised in its sole discretion. Franchisee agrees to execute any and aill 
Unifdrm Commercial Cdde financing statements and all other ddcuments and instrurhents deemed 
necessary by Franchisor to perfect or document the interests and assignments granted herein.

5. No Subordination: Franchisee shall not permit the Lease fo become sUbdrdinate to aiiy 
lien without first obtaining Franchisor’s written consent, other than the lien created by this Assignment, the 
Franchise Agreement, the Lessor’s lien under the Lease; liens securing bank financing for the operations of 
Franchisee on the Site and the agreements and other instruments referenced herein. The Franchisee will, 
not termihate, modify or amend any Of theprovisions or terms of the Lease without the prior written consent 
of the. Franchisor.., Any attempt at termination, modification or amendment of any of the terms of the Lease 
without such written consent is null arid void.

6. Exercise of Remedies: In any case of default by the Franchisee under the terms of the 
Lease or under the Frarichise Agreement, Franchisor shall be entitled to exercise any one or more of the 
fbllowirig remedies in its sole discretion:

a) to take possession of the Site, or any part thereof, persprially, or by its agents or
attorrieys;

b) to, in its discretion, without notice and with or without process of law, enter upon 
and take and maintain possession of all or any part of the Site, together with all furniture, fixtures,.inventory, 
books, records, papers and accounts of the Franchisee;

c) to exclude the Franchisee, its agents or employees from the Site;

d) as attorney-in-fact for the Franchisee, or in its own name, and Under the powers 
herein granted, to hold, operate, mariage, and control the Frartehised Business ,and conduct the business; if 
any, thereof; either personally or by its agents, with full power to use such measures, legally rectifiable, as 
in.its discretion.may be deemed proper or necessary tp cure sudh default, including actions of forcible.entry 
or detainer arid actions in distress of rent, hereby granting full power and authority to the Franchisor to 
exercise each.and every of the rights, privileges and powers herein granted at any and all times hereafter;

e) to cancel or terminate any unauthorized agreements of subleases entered into by 
the Franchisee, for any cause or ground which would entitle the Franchisor to cancel the. same; ,

f) to disaffirm any uriauthorized agreement, sublease or subordiriated lien, to make 
all necessary of proper repairs, decorating, renewals, replacements, alterations, additions, betterments and 
improvements, to the Site or the Site that may seem judicious, in; the sole discretion of the Franchisor; and

g) to insure and feirisure the same for all risks incidental to the Franchisor’s 
possession, operation and management thereof; and/or

h) nbtwithstaridiflg any provision Of the Franchise Agreement to the contrary, to 
declare all of the Franchisee’ s rights but not obligations under the Franchise Agreement to be^immediafely
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terminated as of the date of Franchisee defaults under the Lease and fails to cure said default within the 
applicable'cure period (if any).

The parties agree and acknowledge that FrariCliisof is hot required to assume the Lease; take 
possession of the Site or otherwise exercise; of its other rights, described in this Assignment. In the:event 
Franchisor elects tp.exerCise its right to assume the Lease and/or take possession of theiSite, it will provide 
written notice to Franchisee in writing and undertake the other necessary actions at issue. Nothing in this 
Assignment may be construed to impose an affirmative obligation on the part:of Franchisor to exercise any 
of the rights set forth herein.

7. Power of Attorney: Franchiseedoes hereby appointirrevocably Franchisor as its truejand 
lawful attomey-in-fact in its name and stead and hereby authorizes it, upon any default under the Lease or 
Under the Franchise Agreement, with or without taking possession of the Site, to rent, lease, manage and 
operate the Site to any person, firm or corporation-upon such terms and conditions in its discretion as it may 
determine, and with the ^same rights and powers and immunities, exoneration of liability and rights of 
recourse and indemnify as the, Franchisor would have upon taking possession of the Site pursuant to the 
provisions set forth in the; Lease. The power of attorney conferred upon the Franchisor pursuant to this 
Assignment is a power coupled with an interest and cannof be* revoked, modified or altered without die 
written Consent of the Franchisor.

8. Election of Remedies: It is understood and agreed that the provisions set: forth in this 
Assi^ment are deemed a special remedy given to the Franchisor and, are not deCmed to exclude any of the 
remedies granted in the Franchise Agreement or any other agreement between the Franchisor and the 
Franchisee, but are deerned an additipnal remedy and shall be cumulative with the remedies therein and 
elsewhere granted to the Franchisor, all of Which reniedies are enforceable concUrreritly or sUccessiyelyi 
No exercise by the Franchisor or any of the rights hereunder will cure, waiver or affect any default 
hereunder or default under the Franchise Agreement. No inaction or partial exercise of rights by the 
Franchisor will be Construed as a waiver of any of its rights and remedies and no waiver by the Franchisor 
of any such rights and remedies shall be construed as a waiver by the Franchisor of any future rights and 
remedies. Franchisor is not required to exercise any of its rights set forth in .Section 6 hereof, but shall have 
the irrevocable right to do so.

9. Binding Agreements: This Assignment and all provisions hereof shall be binding, upon 
the Franchisor and the Franchisee, their successors, assigns and legal represehtatiyes and all other persons 
or entities claiming under them of through thenij or either of them, and the words -Franchisor’^ and 
“Franchisee” when used herein shall include all such persons and entities and any others liable for payment 
of amounts under the Lease or the Franchise Agreernent, Ah individuals.executing on behalf of corporate 
entities hereby represent and Warrant that such execution has' been duly authorized by all necessary 
corporate and shareholder authorizations and approvals.

10. Assignment to Control, 
provisions in the-Lease:

This Assignment governs arid controls over any conflicting

11. Attorneys’ Fees, Etc. In any action of dispute, at law or iri equity, that may arise<under or 
otherwise relate to this Assignment, the prevailingparty will be entitled to recover its attorneys’ fees, costs 
and expenses relating to any trial or appeal (including, without liiriitation, paralegal fees) or arbitration or 
bankruptcy proceeding fi-oni the non-prevailing party.

12. Severability. If any of the provisions of this Assigriment of apy section of subsection of 
this Assigrimeritishall be held invalid fOf any reason, the remainder of this Assignment or any such section
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or subsection will not be affected thereby and will remain in full force and effect in accordance with its 
terms.

IN: WITNESS Whereof, the Parties have caused this , Assignment to be executed as of thesday and year 
first above written.

franchisee

By:.
Name;.
Date:

FRANCHISOR

SWEETWATERS GROUP LLC

By:_____________________ ___
N ame: _______
title:________ ~
Date:

The Lessor hereby consents, agrees with, approves of and joins in with this COLLATERAL 
assignment AND ASSUMPTION OF LEASE.

LESSOR

By:_
Name:.
Title;_
Date;
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EXHIBIT D TO THE FRANCHISE AGREEMENT 

EFT AUTHORIZATION FORM

B^N^e: 
ABA# : 
Acct. No.; 
Acct. Name:

Effective as of the date of the signature belo\y. (the “Franchisee”) hereby
authorizes Sweetwaters Group LLC (the “eprtipany”) or its designee to withdraw iunds from the above- 
referenced bank account, electronically or otherwise, to cover the following payments that are due and
owing Company or its'affiliates under the franchise agreement dated ______ _ ____ (the “Franchise
Agreement”) ^r= the franchised business located at: (the 
“Franchised Business’ll (i) all Royalty Fees; (ii) Fund Contributions (if a Fund is established); (iii) any 
amoimts due and owing the Company or its affiliates in connection with marketing materials or other 
supplies or inventory thatris provided by Coinpany or its affiliates; and (iv) all other fees and amounts due 
and owing to Company or its affiliates under the Ffarichise Agreement. Franchisee acknowledges each of 
the fees described above may be collected by the Company (or its designee) as set forth in the Franchise 
Agreement.

The parties further agree that all capitalized terms not specifically defined herein will be afforded the 
definition they are given in the Franchise Agreernent.

Siich withdrawals shall occur on a weekly basis, or on such other schedule as Company shall specify in, 
writing. This authorization shall remain in full force and effect until terminated in writing by Company.

, shall provide Company, in cohjiihction with this, authdrizatidn, a voided check 
from thciabove-referenced account.

AGREED:
I

FRANCHISEE: FRANCHISOR APPROVAL:

SWEETWATERS GROUP LLC
I

^,__________________ By: ^^By:

Print Name: 

Its:

Print Name: 

Its:

Print Name: 

Its: ______

Please attach;a voided blank check; for purposes.of setting up Bank and Transit Numbers.
I
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EXHIBIT E TO THE FRANCHISE AGREEMENT 
CONFIDENTIALITY AND RESTRICTIVE COVENANT AGREEMENT 

(for trained employees, officers, directors, general partners, members. Designated Managers and any
other management personnel of Franchisee)

In.consideration o_f my being a. (insert ti.tle/role with franchisee) of
(the “Franchisee”), and other good and valuable consideration, the.receipt 

and sufficiency of which is acknowledged, 1 (the undersigned) hereby acknowledge and agree that 
Franchisee has acquired the right from Sweetwaters Group LLC (the “Company”) to; (i) establish and 
operate a SWEETWATERS Cafe franchised business (the “-Franchised Business”); and (ii) uSe in the 
operation of the Franchised Business the; Company’s trade names, trademarks and service inarks 
(collectively, tire “Proprietary Marks”) and the Company’s unique and distinctiye format and system 
relating to the establishment and ppermioh of S WEETWATERS Cafe businesses (the “System”), as they 
may be changed,,improved and further developed from time to time in the Company’s: sole-discretion, only
at the following authorized and approved location: _ (the
“Premises”),.

1, The Company possesses certain proprietary and confidential information relating to the 
operation Of the Franchised Business and System generally, including without limitation: Compaiiy’s 
proprietary and confidential Operations Manual and other manuals providing, guidelines, standards and 
specifications related to the establishment and operation of the Franchised Business (collectiyely, the 
“Manual”); Franchisor’s proprietary fraining materials and programs, as well as proprietary marketing 
methods and other instructional materials, trade secrets; information related to any other proprietary 
methodology or aspects of the System qr the establishment and continued operation of the Frarichised 
Business; financial information; any and all customer lists, contracts and other customer infonhation 
obtained through the operation of the Franchised Business and other SWEETWATERS Cafe businesses; 
any information related to any ype of proprietary software that may be developed and/or used in the 
Operation of with the Franchised Business; arid any techniques, methods and know-how related to the 
operation of SWEETWATERS Cafe business or otherwise used in connection with the System, which 
iricludes certain trade secrets, copyrighted materials, methods and other techniques and, kriow-how 
(collectively, the “Confidential Information”).

2. Any other information, knowledge, know-how, arid techniques which the Company 
specifically designates as cOrifideotial Will also be deemed to be Confidential Infonriatiori for purposes of 
this Agreement;

3. As. (insert title/role with franchisee) Of the Franchisee, the
Company arid Franchisee, will disclose theConfidential Information to mein furnishing to me the training 
program and subsequent: ongoing training, the Manual, and other general assistance during, the term of this 
Agreement;

4. I will noFacquire any interest in the Confidential Information, other than the right to utilize 
it in the operation of the Franchised Business during the term hereof, and the use or duplication of the 
Confidential Information, in whole or in part, for any use outside the System would constitute an unfair 
method of competition.

5. The Confidential Information is proprietary , involves trade secrets of the Company, and is 
disclosed to me solely bn the condition that I agree, and 1 do hereby agree,, that I shall hold in strict 
confidence all Confidential Information and all other information designated by the Gbmpany as 
cpnfidefttial. Unless the Company otherwise agrees in Writirig, 1 Will disclose apd/or use the Confidential 
Information only in connection with my duties as(insert title/role with
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franchisee) of the Franchisee, and will continue ;not to disclose any such information even after I cease to 
be in that position and will not use any Siiph information even after I cease to be in that position unless I 
can, dehioiistrate that such information has become, generally known or easily accessible other than by the: 
breach.of an obligation of Franchisee under the Franchise Agreement.

6, I will surrender any material containing some or all of the Confidential Information to the 
Company,,upon request, or upon conclusion of the use for which the; information or material mqy have been 
furnished.

7, Except as otherwise approved in writing by the Company, I shall not,, while in rny position 
with the Franchisee, for myself, or through, on behalf of, or in conjunctibh with any person, persons, 
partnership^ corporation dr limited liability company, own, maintain, engage in, be employed by, or| have 
any interest in any other business that; (i) sells, at wholesaile or retail, gourmet coffee in bulk anchor in 
packages; (ij) generates 20% or more of its net revenue from the sale df gdUrmet coffee products by the 
cUp, including, without limitation, such businesses;as coffee and tea.stores, espresso/coffeescafes and coffee 
houses (each, a “Competing,Business”); or (iii) offers or grants licenses or franchises, or establishes joint 
veritures, for the ownership Or operation of a Competing Business. I also agree that ,! will not undertalce any 
action to divert business from the Franchised Business to any Competing Business, or solicit any of the: 
former customers or employees of Franchisee for any corripetitive business purpose.

7.1 Post-Term Restrictive Covenant for Designated Manager of Franchised Business
or Manager/Officers/Directors of Franchisee. In the event I am a manager of the Franchised Business, or 
an officer/directpr/inanager/partner of Franchisee that has not already executed a Personal Guaranty 
agreeing to be bouhd by the terms of the Franchise Agreement, then 1 furtheragreethat I will not be involved 
in a Competing Business of any kind for a period of two years: after the expiration or termination of my 
employment with Franchisee for any reason: (i) at or within a 10-miIe radius of the Premises; or (ii) within 
a fO^mile radius of the Designated Territory or'the territory of any other SWEETWATERS Cafe business 
that exists at the time my employment, with Franchisee ceases through thesdate of my ihvolvement with the: 
Competing Business. I also agree that 1 will not,be involved in the franchisingjor licensing of any COrnpetihg 
Business at any location, or undertake any action to divert business: from the Franchised Business to any 
Competing Business or solicit any of the former customers or employees of Franchisee for any competitive 
business purpose, during this two-year period following the termination or expiration of my employment 
with the Franchisee;

:8. I agree that each of the; foregoing covenants shal 1 be construed as independent of any other 
covenant or provision of this Agreement. If all or any portion of a covenant: in this Agreement is held 
unreasonable or unenforceable by a court Of agency having valid jurisdiction in an unappealed final decision 
to Which the Company is a party, I expressly agree to be bound by any lesser covenant subsumed within 
thefterms of such, covenant that imposes the maximum duty permitted by law^as if the resulting covenant 
were separately stated in andmade a,part Of this Agreement.

9. I understand and acknowledge that the Company shsll have the right, in its sole discretion, 
to reduce the>scope Of any covenant set forth in this Agfeemerit, or any portion thereof, without my consent, 
effective immediately upon receipt by me of written notice thereof; and 1 agree to comply forthwith with 
any covenant .as so modified.

10. The Company is a third-party beneficiary of this Agreement and may enforce it, solely 
and/or jointly with the Franchisee. I am aware'that my violation of this Agreement will cause the Company 
and the Franchisee irreparable harm; therefore, I acknowledge and agree; that the Franchisee and/or the 
Company may apply for the issuance; of a temporary and/or permanent injurictipn and a decree for the 
specifieperformance of the terms of thjs Agreement, without the necessity of shojwing actual or threatened
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harm and without, being required.to furnish a bond or other security, I agree to pay the Franchiseesahd the 
Eortipany all the costs it/they incur(s), including, without limitation, legal fees and expenses, if this 
Agreement is enforced against me. Due to the importance Of this Agreement to the Franchisee and the 
Company, any claim I have against the Franchisee pr the Company is a separate matter and does not entitle 
hie to viOlatei or justify any violation of this Agreement.

11. I shall not at any time, directly pr indirectly, do any act that would or would likely he 
mjurious or prejudicial to the goodwill associated with the Confidential Information and the System.

12. Franchisee shall make all commercially reasonable efforts to ensure that I act as required 
by thik Agreement.

13., Any failure by Franchisor to object to or take action with respect to any breach of this
Agreement by me shall not operate or be, construed as a waiver of or consent to that breach, or any 
subsequent breach by me. |

14., TfflS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND 
ENFORCED IN AGGORDANCE WITH THE LAWS OF THE STATE OF MICHIGAN AND MYSELF^ 
HEREBY IRREVOCABLY SUBMITS HIMSELF TO THE JURISDICTION OF THE STATE COURT 
CLOSEST TO FRANCHISOR’S THEN-CDRRENT HEADQUARTERS DR, IF APPROPRIATE, THE
UNITED States district court for the eastern district for Michigan, rhereby
WAIVE ALL QUESTIONS OF PERSONAL JURISDICTION OR VENUE FOR THE PURPOSE OF 
CARRYING OUT THIS PROVISION. I HEREBY AGREE'THAT SERVICE OF PRoCESS MAY BE 
MADE UPON ME IN ANY PROCEEDING RELATING TO OR ARISING UNDER THIS 
AGREEMENT OR THE RELATIONSHIP CREATED BY THIS AGREEMENT BY ANY MEANS 
ALLOWED BY MICHIGAN OR FEDERAL LAW, I FURTHER AGREE THAT VENQE FOR ANY 
PROCEEDING RELATING TO OR ARISING OUT OF THIS AGREEMENT SHALL BE ONE OF THE 
COURTS DESCRIBED ABOVE IN THIS SECTION; PROVIDED, HOWEVER, WITH RESPECT TO. 
ANY ACTION WHICH INCLUDES INJUNCTIVE RELIEF OR OTHER EXTRAORDINARY RELIEF, 
FRANCHISOR MAY BRING SUCH ACTION IN ANY COURT IN ANY STATE WHICH HAS 
.JURISDICTION.

15. The parties:acknowledge and agree that each oT the covenants contained in this Agreement 
are. reasonable limitations as to time, geographical area, and scope of activity to be restrained and do not 
impOsesa greater restraint than is necessary to protect the goodwill or other business interests of.Franchisor. 
The parties agree that each of the foregoing covenants shall be Constfued as independent of any other 
covenant or provision of this Agreement, If all or any portion of a covenant in this. Agreement is held 
Urireasonable or uneriforceable by a court or agency having valid jurisdiction in any unappealed [final 
decision to which Franchisor is a part, I expressly agree to be bound by any lesser covenant subsumed 
within the teims of the covenant that imposes the maximum duty permitted by law as if the resulting: 
covenant were separately stated in and. made a part of this Agreement.

16. This Agreement contains the entire agreement of the parties regarding the subject matter 
of this Agreement. This Agreement may be modified, only by a duly authorized writing executed by all 
parties.

17. AH notices and demands required to be given must be In writing and sent by personal 
delivery, expedited delivery service, certified dr registered.mail, return receipt requested, first-class postage; 
prepaid, facsimile or electroniC maii, (provided that the sender confirms the facsimile or electronic mail, by 
sending an original confirmation copy by certified or registered mall or expedited delivery service, within
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three (3,)'business.days after transmission), to the respective party at the following, address unless and until 
a different address has been-designated by written notice.

i
The notice shall be addressed to j

Sweetwaters Group LLC!
Attn.: Lisa Bee, President
123 W. Washington Street
Ann Arbor, Michigan! 481,04 .

I

Any notices sent by personal delivery shall, be deemed given upon receipt. Any notices given by 
facsimile or electronic mail shall be deemed given upon transmission, provided confirmatioh is: made as 
provided above. Any liotice sent by expedited delivery service of registered or certified mail shall be 
deemed given three: (3) business days after the time of mailing. Any change in the foregoing addresses 
shall be effected by giving fifteen (15) days written notice of such change to the other'parties. Business’ 
day for the purpose of this A^eement exdludeS Saturday, Sunday and the following national holidays: New 
Year’s Day, Martin Luther King Day, Presidents’ Day, Memorial Day, Independence Day, Labor-Day, 
Columbus Day, Veterans Day, Thaiiksgiving and Christmas.

18. The rights arid remedies of Franchisor under this Agreement are fully assignable and 
transferable and inure to the benefit of its respective parent, successor and assigns.

IN WITNESS WHEREOF, this Agreement is made and entered into by the undersigned parties aS 
of the Effective Date.

UNDERSIGNEP

Signature:

Name:

Address;

Title;

ACKNOWLEDGED BY FRANGHISEE

ipraNchisee NAmei

By: .. __________ ^

Title:; ______________________
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EXHIBIT F TO THE FRANCHISE AGREEMENT

CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS AND DOMAIN NAMES

1. ___________________ ,, doing business as. SWEET WATERS Cafe (the “Assignor”), in
exchange for valuable: consideration provided by Sweetwaters Group LLC (the “Assignee”), receipt of 
which is hereby acknowledged hereby conditionally assigits to Assignee all telephbne nurabers, facsimile 
numbers, dohiain names, as well as any listings associated therewith, utilized by Assignor in the operation
of its S WEETWATERS franchised business loeated.at, _____^(collectwely,
the “Assigned Property”), The Assigned Property includes the follbwing!

Telephone Number(s): 
Facsimile Number(s): __________________________________________ ,
Domain Name(s): (as permitted by Franchisor under the Franchise Agreement): _______________!

,2. The conditional agreement will become effective automatically upon termination, 
expiration of Assignor's franchise. Upon the occurrence of that condition. Assignor rnust do ai! things 
required by the telephone company and/or domain name registrar to assure the effectiveness of the: 
assigninent;df Assigned Property as if the Assignee had been originally issued such Assigned Property and 
the usagethereof.

3. Assignor agrees to pay the telephone company and/or domainmame registrar,,on.or before 
the effective date of assignment, all amounts owed for the use of the Assigned Property up to the date this 
Assignment becomes effective. Assignor further agrees to indemnify Assignee for any surhs Assignee must 
pay the telephone cdtripany or domain name registrar to effectuate this agreement, and agrees to fully 
cooperate with the telephone company and/or domain name registrar, as‘ well as the Assignee, in 
effectuating this assignment.

ASSIGNOR ASSIGNEE

SWEETWATERS GROUP LLC

By: By:

PrintName:

Title: ____

Date: ____

Print Name:

Title: ____

Date: ____

By::

Print Name:

Title: ____

Date: ,____
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EXHIBIT G TO THE FRANeHISE AGREEMENT 

CONDITIONAL ASSIGNMENT OF POINT OF SALE SYSTEM

L _____________ doing business as SWEET WATERS Cafe (the “Assignor”), in
exchange for valuable consideration provided by Sweetwatersi Group LLC (the “Assignee”), receipt of 
which is hereby acknovvledged hereby conditionally assigns to Assignee all of Assignor’s right, title, and 
interest in any Point: of Sale (“POS) system used in the operation of its SWEETWATERS franchised 
business located at,(collectively, the “Assigned Property”). This 
assignment is for collateral puiposes only and, except as specified herein. Assignee will have np liability 
or obligation of any kind whatsoever arising from or in connection with this Conditional Assignment of 
Point of Sale System unless, Assignee will noti^ the POS service provider:of the terms hereof to effectuate 
this assignment.

2. The conditional assignment will become effective automatically upon termination, 
expiration of Assignor's franchise. Upon the occurrence of that condition,, Assignor must do all things 
required by the POS service provider to assure the effectiveness of the assignment of Assigned Property as 
if the Assi^ee had been originally issued such. Assigned Property and the' usage thereof.

3. Assignor agrees to pay the POS service provider, on or before the effective date of 
assignment^ all amounts owed for the use of the Assigned Property up to the date this Assignment becomes 
effective; Assignor further agrees to indemnify Assignee for any sums Assigneemust pay the POS service 
provider to effectuate this a^eement; and agrees'to fully cooperate with the POS service pfovidef, as well 
as the Assignee, in effectuating this: assigmtient.

4. Assignor agrees and acknowledges that as between Assignor and Assigheej upon 
termination or expiration of the Franchise Agreement, Assignee will have the- sole rightand interest in the 
POS system and Assignor appoints. Assignee as Assignor’s true and lawful attomey-in-fact to direct the 
POS service provider to assign the same to Assignee, and to sign any documents or necessary actions to 
effectuate the assignment.

ASSIGNOR

By:

ASSIGNEE

SWEETWATERS GROUP LLG

Print Name:

Title: __ _

Date:

Print Name:

Title: ____

Date::

By: _____

Print Name:
Title: ____

Date:
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EXHIBIT C
TO THE SWEET WATERS GROUP, LLC 
FRANCHISE DISCLOSURE DOCUMENT

DEVELOPMENT AGREEMENT
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DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement”) entered into this__ day of, 201,, between: (i)
Sweetwaters Group LLC, a Michigan limited liability company with a: business address at 123 W. Washington 
Street, Ann Arbor, Michigan 48104 (the “Franchisor”); and (ii); 
a (resident of) (corporation organized in) (limited liability company organized in)

_ with a business address at  (the
“Developer”).

BACKGROUND
A. Franchisor and its affiliates have developed and own a distinctive fonnat and systein in the 

United States relating to the establishment and operation pf uniquely identified retail stores (each, a “Cafe”) 
that sell coffee, coffee beans, tea, beverages, foodand related accessories and other beverages that Franchisor 
authorizes (collectively, the ‘‘Approved Products”),, all of which,aresprepared, stored and served in accordance 
with Franchisor’s^ proprietary business operating systein comprised of Franchisor’s various standards and 
specifications (the “System”).

B. The; distinguishing characteristics of the System include, without limitation, distinctive 
exterior and interior design, decor, color scheme; and furnishings for ,a Cafd; proprietary products, and 
proprietary recipes, including the Approved Products and, recipes associated therewith; special menu items, 
uniform standards^ specifications, and procedures for operations; quality and uniformity pf products and 
services offered;; procedures for inventory acquisition/stOrage/presentation; methodology and. procedures for 
the establishment, management and ongoing Operation of a Gafd; training and assistance, as well as 
materials/programs related thereto; and advertising and promotional programs. The parties agree and 
acknowledge that Franchisor may change, irnprove, further develop, or otherwise modify the System from 
time to time as if deems appropriate in its discretion. Developer hereby acknowledges and agrees that: (i) the 
System and Franchisor’s related materials contain significant proprietai^ and confidential iriformation that 
makes the System unique as a whole;, and (ii) the combined methods, information, procedures, and theories 
that make up the total System or are Contained in the relevant manuals are proprietary and confidential.

e. The System and Cafes are identified by the mark SWEETWATERS, as well as certain other 
trade names, trademarks, service marks and trade dress, all of which Franchisor may modify, update, 
supplement Or substitute iii the future: as Franchisor deems appropriate in its discretion (collectively,, the 
“Proprietary Marks”). The parties agree and acknowledge that.Franchisor has established substantial goodwill 
and business value in its Proprietary Marks, expertise, arid System.

D. Franchisor grants qualified third parties the right fd develop: a certain number of Cafes within a 
defined site selection area (die “Site Selection Area”) in accordance with the terms of this Agreement to which 
Developer must be Strictly adhere, with each Gaft within the Site Selection Area being opened and operatihg 
utilizing: the Proprietary Marks and System pursuant to the terms and conditioris set forth in a separate form of 
Franchisor’s then-current form of fianchise agreemerit (each, a “Franchise Agreement”).

E. Developer recognizes the benefits from receiving the right to operate a Cafe utilizing the 
System and desires to: (i) become amulti-unitoperator subject to the terms of this Agreement; and (ii) receive 
the benefits provided by Franchisor under this Agreement.

I
F. Developer has applied for the right to open, and operate a certain number of Cafes within the 

Site Selectidri Area as set forth in this Agreement (each, a “Franchised Business”), ^d Franchisor has 
approved such application in reliance on Developer’s representations made therein.

2018 Development Agreement 
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G. Developer hereby acknowledges that adherence to the terms of this Agreement,, including 
Franchisor’s operations manual and other System standards and specificatidns, are essential to the pperatiori 
of all Cafes and the System as a whole;

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the. parties ,agree; as follows:

AGREEMENT

1. Site Selection Area; Development Schedule and Obligations. Subject to the terms and 
conditions set forth herein. Franchisor grants Develpper the right, and Deyelbper undertakes the pbli'gatipn, to 
develop and establishFranchised Businesses within the Site Selection Area defined .in the Data Sheet 
attached hereto as Exhibit A (the “Data Sheet”), provided Develbper opens.and commences operations pf such 
Franchised Businesses in strict accordance with themandatory development schedule,also set fprth in,the Data 
Sheet (the “DeVelPpmeht Schedule”) and otherwise subject to the terms and. conditions set forth herein. The 
parties agree and acknowledge that Developer shall not have any exclusive territorial rights within; the Site 
Selection Area.

2. Development Fee; Developer shall pay Franchisor a develppment fee equal to
$' (the “Development Fee”) fpr the right to develop the fpregping Franchised Businesses
within the Site Selection Area Under this Agreement, which is: (i) deemed fuUy earned upon payment and is 
not reiundable under any circumstances; and (ii) payable in accordance with the schedule set forth in this 
Section 3 below.

2.1 The parties agree and acknowledge that the Development Fee: is comprised of the 
franchise fee payable in connection with: (i) the initial Franchised Business that Developer iS panted thpright 
tp ppen within the Site Selection Area under this Agreement (the ‘Tnitial Franchised Business”); and (ii) each 
additional Franchised Business that Franchisor has granted Developer the right to open hereunder (each, an 
“Additional Franchised Business”).

2.2 Developer must pay Franchisor the frill Development Fee upon execution of this 
Agreement. The Development Fee is deemed frilly earned and non-refiindable upon payment. ;

3. Initial Franchise Agreement. Contemporaneous with the execution of this Apeement, 
Developer must enter into Franchisor’s' current forrn of Franchise Agreement fpr the Initial Franchised. 
Business that.DevelPperis required to dpeh within the Site Selection Area. In the event Developer is a business 
entity of any kind, .then Developer’s principals/owners must each execute the form of personal guaranty 
attached to the foregoing: Franchise Agreement, as well as any additional Franchise Agreements described in 
Section; 4 of this Agreement.

4. Additional Franchise Agreements. Developer agrees and acknowledges that it rhust: (i) 
enter into Frapchispr’s then-current, form of Franchise Agreement for each Additional Franchised Business 
that Developer is requifed tP open Under this Agreement; and (ii) enter into such Franchise Agreements at such 
times that, are required for Developer to timely meet, and strictly adhere' tP, its obligations under the agreed 
upon Development Schedule.

5. Development Obligations. Developer must ensure that, at a miniinum. Developer: (i) opens 
and commences operations pf the number of new Franchised Businesses during each of the development, 
periods defined in the Development; Schedule (each, a “Development Period”); and (ii) has the minimum 
cumulative number of Franchised Businesses open and operating at the expiration of each such Development 
Period. The parties agree and acknowledge that: time is of the essence with respect tP the foregoing
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development obligations, and that Developer’s failure to comply with the Development Schedule in any 
manner vyith respect to any Development Period is grounds for irnrriediate termination Of this Agreehieht if 
not timely cured as set forth in Section 6.2 of this Agreement (and any future development rights granted 
hereunder). The parties agree and acknowledge that if there is more than one developer or'franchisee looking 
to secure a Site for a SWEETWATERS Cafe ^yithin tfie Site Selection Area, the parties will follow the 
Frariehisof’S prescribed process and procedure for hOw sites will be reviewed and offered to such 
franchisees/developers (including Developer) within the Site Selection Area, as Franchisor sets forth in its 
confidential operations manual(s) or otherwise,

6. Term and Termination.

6.1 This Agreement will coihmeiice as Of the date it is folly executed and, unless earlier 
terminated by Franchisor, will expire on the earlier of: (i) the last day of the calendar month that the final 
Franchised Business is required to be opened and Operating under the Development Schedule; Or (ii) the date 
Developer actually Opens the last Franchised, Business that Developer is granted the right to open under this 
Agreement. Upon expiration or termination of this Agreement for any reason. Developer will not have any 
territorial rights other than those that'rnight be granted in connection with a “Designated Territoiy” aissOciated 
with a Franchised Business that Developer has openedand commenced operating as of thefoate this Agreement 
is terminated or expires (if and as such rights are granted by Franchisor under the respective Franchise 
Agreement(s) that Developer entered info for such Franchised Business(es)),

6.2 Franchisor will have the right„ at its option, to terminate this Agreement and all rights 
granted to Developer hereunder, without affording Developer any Opportunity to cure such default; effective 
upon Written notice to Developer, upon the occurrence of arty of the followirig events: (i) if Developer ceases 
to actively engagedn development activities in the Site Selection Area or otherwise abandons its development 
business for three (3) consecutive months, or any shorter period that indicates; an objective intent by Developer 
to discontinue development Of'the Franchised Businesses vyithin the Site Selection Area; (ii) if Developer 
becomes insolvent or issadjudicated bankrupt, or if any action is taken by Developer, or by others against the 
Developer, under any insolvency, bankruptcy or reorganization act, or if Developer makes an assignment for 
the benefit of creditors or a receiver is appointed by the Devefoper; (iii) if Developer fails to meet its 
development obligations under the Development Schedule for any single Development Period, and fails to 
cure such default within 30 days of receivingnotice thereof; and (iv) if any Franchise; Agreement that Is entered 
into in order tO fulfill Developer’s deyelpprhent: obligations under this Agreement is terminated or subject to 
termination by Franchisor, pursuant to the terms of that Franchise Agreement.

7. Reservation Of Rights, Except as provided in Section 1 of this Agreement- the parties agree 
and acknowledge that the rights granted in this Agreement are non-exclusive and that Franchisor and its 
affiliates reserve all other rights not,expressly granted to Developer herein.

8. Sale or Assignment. Developer’s rights under this Agreement are personal and Developer 
may not self transfer, or assign any right granted,herein without Franchisor’s prior written consent, which,may 
be withheld in its sole discretion. Notwithstanding,, if Developer is an individual Of a partnership, Devefopef 
has the right to assign its rights under this' Agreement to a corporation Or limited liability cornpany that is 
wholly owned by Developer according to the same terms and conditions as provided in Developer’s initial 
Franchise Agreement. Franchisor has the right to assign this Agreement in whole Or in part in itsisOle discfetiOn.

9. Acknowledgment. Developer acknowledges that this Agreement is not a Franchise 
Agreement and does not confer upon Developer any rights to use the Franchisor’s Pfoprietary Marks or 
^System.

10. Notices. All notices,, requests and reports to be given under this Agreement are to be in
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writing, and delivered'by either hand, overnight mail via recognized courier such as UPS or FedEx,.or certified 
mail, return receipt requested, prepaid, to the addresses set forth above (which may be changed by written 
notice).

11.., Choice of Law, This Agreement shall be governed by arid construed iri accordance with the 
laws of the State of Michigan, without, reference to this state’s conflict of laws principles.

12. Interna] Dispute Resolution. Developer must first bring any clairri dr dispute between 
Developer and Franchisor to Franchisor’s management, after providing Franchisor with notice of and a 
reasonable opportunity to cure an alleged breach hereunder. Developer must exhaust this iritema! dispute 
resohition procedure before bringihg a dispute before a third party,. This agreement to first attempt resolution 
of disputes internally will survive termihafion.or expiration of this Agreement.

13. Mediation. At Frartchisor’s option, all claihis or disputes between Franchisor and Developer 
or its affiliates arising out of, or in any way relating to, this Agreement or any other agreement by and between 
Franchisor and Developer or its affiliates, or any of the parties’ respective rights and. obligati oris arising from 
such agreement, which are not first resolved through the iriterrial dispute resolution procedure sent forth in 
Section 12 abovej must be submitted first to non-binding mediation, in or near Franchisor’s headquarters, 
under the auspices of the American Arbitration. Association (“AAA”)^ in accordance with AAA’s COirimercial 
Mediafipn Rules then in effect. Before eommericing any legal action agairist Franchisor or its, affiliates with 
respect-to any such claim or dispute. Developer must submit a notice to Franchisor, which specifies, iri detail, 
the precise nature and grounds of such claim or dispute. Franchisor will have a period of 30 days following 
receipt of such notice withiri which to notify Developer aS to whether Franchisor Of its affiliates elects to 
exercise its option to submit such claim or dispute: to mediation. Developer may not commence any action 
against Franchisor, or its affiliates with respect to any such claim or dispute in.any court unless Franchisor fails 
to exercise its option to submit such claim or dispute to mediation, or such mediation proceedings have beeri 
terminated either: (i) as the result of a written declaration of the mediator(s) that further mediation efforts are 
not worthwhile; or (ii) as a result of a written declaration by Franchisor. Franchisor’s rights to mediation, as 
set forth herein, may be specifically enforced by Franchisor,

13.1 The parties will not be required to first attempt to mediate a controversy,, dispute, or 
claim through mediation as set forth in this Section 13 if suCh Coritroversy, dispute. Of claim concems an 
allegation that; a party has violated (or thfeafens to violate. Or pOses ari imminent risk of violating); (i) any 
federally protected mtelleCtual property rights in the. Proprietary Marks, the System, or in any 
confidential/proprietary information of.Franchisor (as such inforrnafion is defined rnore fully in the Franchise 
Agreements); (ii) any of die restrictive covenants; contained in this Agreement or any other Franchise 
Agreements executed iricOnnectiori with the Franchised Businesses opened within the Site Selection Area; or 
(iii) any of Developer’s payment obligations under this Agreement or any such Franchise Agfeeirieot-

13.2 This agreement to mediate will survive any termination or expiration of this 
Agreement. The, parties agree that there will be no class action mediation and that any mediation proceeding 
involving Franchisor and Developer or its: principals that arises Out of Or relates to this Agreement in, any 
rnanner inust be mediated in a proceeding that does not involve any other third party, including any other 
ffanchisee orficensee of Franchisor’sfranchise system.

14. Injunctive Relief. Developer ackriowledges and agrees that irreparable harm could be caused 
to Franchisor by Developer’s violation of certain provisionsiof this Agreement and, as such, in addition to any 
other relief available at law or equity, Ffanchisor shall be entitled, to obtairi in any court of competent 
jurisdictiOnv Without bond, festraihirig orders or temporary or permanent injunctions iri order to enforce, arnpng 
Other items, the provisions of this Agreement relating to: (i) Developef’s use Of the Proprietary Marks arid 
Franchisor’s confidential Informatiori; (ii) Developer’s cOvenant riot to compete, as well as any other violations
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of the restrictive covenants set forth in this Agreement or ;any Frahehise Agfeeinent with Ffanchisoi:; (iii) 
peveloper’s obligations on termination or expiration of this Agreement; (iy) disputes and controversies based 
on or arising under the Lanham Act, or otherwise involving; the Proprietary Marks, as no\v or'hereafter 
amended; (y) disputes and controversies involving enforeemeht of the Franchisor’s rights with respect, to 
confidentiality under this Agreement; and (vi) prohibiting; any act or omission by Developer or its employees 
that constitutesi a violation of applicable law, threatens Franchisor’s franchise systerfi Or threatens Other 
franchisees of Franchisor. Developer’ s only remedy if such an injunction is entered will be the dissolution of 
the injunction, if appropriate^ and Developer waives all damage claims if the injunction is wrongfully issued.

15. Jurisdiction and Venue. Except for'those claims described in Section 14 of this Agreement, 
the parties agree that any actions arising out of or related to this Agreement must be initiated.and litigated to 
conclusion exclusively in the state court otgeneral jurisdictibn closest to Washtenaw Gouhty, Michigan Or, if 
appropriate, the United States District COurt for the Ea:stern District of Michigan (unless settled by the parties 
after such action is initiated). Developer acknowledges that Franchisor may bring an action in any other court 
of competent jurisdiction to seekand obtain injunctive relief as set forth in.Sectipn 14 above. Developer hereby 
irrevocably consents to the personal jurisdiction of the state and federal! courts described in this Section.

16. Third Party Beneficiaries. Franchisor’s officers, directors, shareholders, agerits arid/or 
employees are express third party beneficiaries of this Agreement aiid the dispute resolution procedures 
contained herein, including without limitation, the right to specifically utilize and exhaust the mediation 
procedure with respect to any and all claims asserted against such persoh(s) by Developer or its principals.

17. JURY TRIAL WAIVER. THE PARTIES HEREBY AGREE TO WAIVE TRIAL BY 
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR EQUITY, 
REGARDLESS OF WHICH PARTY BRINGS SUIT. THIS WAIVER WILL APPLY TO ANY MATTER 
WHATSOEVER BETWEEN THE PARTIES HERETO WHICH ARISES OtJt OF OR IS RELATED IN 
ANY WAY TO THIS AGREEMENT, THE PERFORMANCE OF EITHER PARTY, AND/OR 
DEVELOPER’S PURCHASE FROM FRANCHISOR OF THE DEVELOPMENT RIGHTS DESCRIBED 
HEREIN,

18. WAIVER OF CLASS ACTIONS. THE PARTIES AGREE THAT ALL PROCEEDINGS 
ARISING OUT OF OR RELATED TO THIS AGREEMENT, OR THE SALE OF THE ERANCHISED 
BUSINESS, WILL BE CONDUCTED ON AN INDIVIDUAL, NOT A CLASS-WIDE BASIS, AND THAT 
ANY PROCEEDING BETWEEN DEVELOPER, DEVELOPER’S GUARANTORS AND FRANCHISOR
OR ITS affiliates/officers/employees may not be consolidated With any other
PROCEEDING EtETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

19. Waiver of Punitive Damages, Developer waives to the; fullest extent.permitted by law,, any 
right to or claim for any punitive, exemplary, incidental, indirect, special or consequential damages (including, 
without limitation, lost profits) which Developer may have against Franchisor arising out of ariy Cause 
whatsoever (whether such cause be based in contract, negligencej strict liability, other tort or otherwise) and 
agree that in the event of a dispute. Developer’ s recovery will be limited to actual damages. If any other teirn 
of this Agreement is found or determined to be unconscionable or unenforceable for any reason; the foregoing 
provisions wiU continue in full force and effect,, including, without limitation, the waiver of any right to claim 
any consequential damages.

20. Attorneys’ Fees. If either party institutes any j udicial or mediation proceeding to enforce;any 
monetary or nonmohetaiY obligation or interpret the terms of this Agreement and Franchisor prevails in the 
action or proceeding. Developer will be liable to Franchisor for all costs, ihcluding reasonable attorneys’ fees 
and court costs, incurred in connection with such proceeding.
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21. Nonwaiver; Franchisor’s failure to insist upon Striet Gompliance, with any provision of this 
Agreemeiit will not be a waiver of Franchi’sor^s.right to do so, any law, custom, usage or rule to the contrary 
notwithstanding. Delay or omission by Franchisor respectirig airy breach or default willpot affect Franchisor’s 
rights respecting any subsequent breaches or defaults; All righfs and remedies granted in this Agreement will 
be, cumulative. Franchisor’s election to exercise any remedy available by law .or contract will not be deemed a 
waiver or preclude exercise of any other remedy .

22. Severability. The parties agree that if any provisions of this Agreement may be construed in 
two ways, one of which would render the provision illegal or otherwise voidable or unenforceable and the 
other which would render it valid and enforceable, such provision will have the meaning, which fenders it 
Valid and enforceable. The provisions of this Agreement are severable,, and this Agreement will be interpreted: 
and enforced as if all completely invalid or unenforceable provisions were not contained herein, and partially 
valid and enforceable provisions will be enforced to the extent that they are Valid and enforceable. If any 
material provision,of this Agreement will be stricken or declared invalid, theparties agree to negotiate mutually 
acceptable substitute provisions.. In the event that the parties are unable to agree upon such provisions. 
Franchisor reserves the right to terminate this Agreement.

23. Construction of Language^ The language of this Agreement will be.constmed according to 
its, fair meaning, and not strictly for or against either party, All Words in this Agreement refer to Whatever 
number or gender the context requires. If more than one party or person is referred to as Developer, their 
obligations and liabilities must be joint and several. Headings are for reference purposes and do not control 
interpretation.

24. Successors. References, to “Franchisor” or “Developer” include the respective; parties’ 
successors, assigns or transferees, subject, to the limitations of Section 8 of this Agreement.

25. Additional Docunientation. Developer must from time to time^ subsequent to the date first 
set forth above, at Franchisor’s request and without further consideration, execute and deliver subh other 
documentation or agreements and take such other' action as Franchisor may reasonably require in order to 
effectuate the transactions contemplated in this Agreement. In the. event that Developer fails to comply “with 
the provisions of this Section, Developer hereby appoints Franchisor as Developer’S attomey-in^factto exfecute 
any and all documents on Develpper’s behalf, as reasonably necessary to effectuate the transactions 
contemplated herein;

26. No Right to Offset, Developer may not withhold all or any part of any payment to Franchisor 
or any of its affiliates; on the grounds of the alleged nonperformance of Franchisor or any of its affiliates or as 
an offset against any amount Franchisor or any of its affiliates may owe Or allegedly owe Developer under this 
Agreement or any related agreements,

27. Entire: Agreement. This Agreement contains the entire agreement between the parties 
concerning Developer’s development ifghtS within the Site Selection Area; no promises, inducements or 
representations (other than those in the,Franchise Disclosure Document) not contained in this Agreement have 
been made: nor will any be of any force or effect, or binding on the parties, Modificationsofthis Agreement 
must be in writing and signed by both parties. Franchisor reserves the right to change Franchisor’s, policies, 
procedures, standards, specifications Or manuals at Franchisor’s discretion. In the event of a conflict between 
this Agreement and any Franchise Agreement(s), the terms, conditions and intent Of this. Agreement will 
control. Nothing in this Agreement, or any related agreement, is intended to disclairh any of the representations 
Franchisor made to Developer in the Franchise Disclosure Document that Franchisor provided to Developer.
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IN WITNESS Whereof, AND INTENDING TO BE LEGALLY BOUND HEREBY, THE PARTIES 
HERETO HAVE CAUSED THIS AGREEMENT TO BE EXECUTED EFFECTIVE THE DATE 
FIRST SET FORTH ABOVE.

SWEETWATERS GROUP LLC

Print Name: 

Date:

DEVELOPER:

IF AN INDIVIDUAL:

Print Name: 

Date:

Spousei Signature:

SpouseiName:__

Date:

IF A PARTNERSHIP, CORPORATION, OR 
OTHER ENTITY:

Print Name:

Title: ____

Date: ___ _

Owner Signature:,

Owner Name:__

Date:

OwnerSignature:

Owner Name;__

Date:
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EXHIBIT A to DEyELOPMENT AGREEMENT 

DATA SHEET

1. Site&Seiection AreOi The Site Selection Area, as referred to in Section 1 of the Development 
Agreement, is described below (or an attached map); by geographic boundaries and will consist of the 
fol lowing area dr areas:;

2. Development Schedule. The Development Schedule referred to in Section 5 of the 
Development Agreement is as fpllows:

Expirationiof Development Period 
(each, a “Development Period^’)

# of New Franchised Businesses 
Opened Within Development 

Period

Cumulative # of Franchised 
Businesses that Must Be Open 

and Operatins
Months from Effective; Date

Months-from Effective. Date

Monthsifrom Effective Date

Months'from Effective Date

Months from Effective Date

Months’from Effective Date
L

__ Monthsifrom Effective. Date

Months from Effective Date

Mdnths.from Effective-Date

Months:from Effecfive. Date 1

1

APPROVED AND ACGEPTED BY;

sweEtwaters group leg

By:----------------------------------------
Title:_________________________
Date:_________ ^________________

DEVELOPER

(Individual, Partnership or Corporation Name)

By:_ 
Title:, 
Date:
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EXHIBIT D
TO THE SWEETWATERS GROUP, LLC 
FRANCHISE DISCLOSURE DOCUMENT

LIST OF FRANCHISEES AS OF DECEMBER 31, 2017

Franchisee Addjess City State Zip Phone

Paul Ajlouny 735 W. Cross St. Ypsilanti Ml 48:197 737-340-6865
Majek LLC
Chris Hutton

407 North Fifth.Avenue Anri Arbor Ml 48i:04 734-622-0084

PGG Coffee, LLC 
Thomas Lasky

3393 Plymouth Road ' Ann Arbor MI 48015 734-327-6330

1 Green Bright, LLC 
Sheila Qin Li

604 E. Liberty Street Ann Arbor MI 48304, 734-929^2398

Kristina and Geoffrey 
Wilson

578 McKinley Circle Canton MI 8.188 734.968-3730
1

LIST OF franchisees THAT SIGNED FRANCHISE AGREEMENTS BUT ARE NOT YET
OPEN AS OF DECEMBER 31,2017

Franchisee Address City State Zip Phone

David Greenberg 6900 E. Princess Dr. 1159 phoenix AZ 85054 (516)721-531,1
Naresh Peshavaria' 4175 Arbolado Drive Walnut

Greek
GA 94598 (925) 457-4578

Vladimir Volkov 1500 Newell Ave. Walnut
Greek

CA 9459,6 (510)410-6249

Prasad Eadara* 1221.6 S. Great Plain Way P^ker GO 80134 1(810)373-2224
Daniel Sullivan 92 Pierce BlVd Windsor Gt 06095 (609) 760-8640
Seema Rad 4759 Terquay Court Suwanee GA 30024 (678)983-5954
Stephanie Beck 1094 Abseguami Trail Lake Orion MI 48346 : (310)986-1996
Michael Herblet U 5533 Egypt Valley Belmont MI 49306 (616)581-5692
Kristen, Jackson 5616 Versailles Ave. Ann Arbor MI 48103 : (.734) 476-9889
Lisa Shaughnessy^ 1120 2nd Street South,

Unit 903
Minneapolis .MN' ‘ 55415 (651) 269-1717

Kingsley Sosoo^’^ 7113 Peri Lane Brooklyn NY 11234 (917)349-5131 1
Scott Stallings^ 721 Gdvemdr Morrison

St., #106
Gharldtte NG, 28211 (919)601-0602

Tom Mckeever^ 6922 Stillwater GoVe Westerville OH 43082 (614)3:18-3303
Sudhihdra
Jadcherl'’^

6757 Blue Holly E)r. Lewis
Genter

OH 43035 (614) 370.5337
1

Sean Whitmore' 1503 Dell Road Peninsula OH 44264 , (303) 910-7181
Matthew J. O'DoneF 19190 NW Athena Street Portland OR 97229 (503)311-6100
Greg Dodd'’^ 2532 Heyward St. Gdlumbia SC 29205 (803)606-86.06
Laura Chathami* 6821 Studebaker Dr. McKinney TX 75071 (214)762-8028
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Tyler Hedegard^ 713 Clear Stream
Crossing

Austin TX 78753 (415)314-0851

Akins Macaulay' 80 Sundrop Dr. Little Elm TX 75068 (508)472-5538
'Thisfianchisee has,signed a Development Agreement for the right to develop two, (2) franchised'.Cafes. 
^This franchisee has signed a Development Agreement for the right to develop three (3) franchised Gafes. 
^This franchisee signed a Development Afreement or franchise Agreement in 2018.. j
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EXHIBIT E
TO THE SWEETWATERS GROUP, LLC 
FRANCHISE DISGLOSURE DOCUMENT

LIST OF FORMER FRANCHISEES THAT LEFT FRANCHISE SYSTEM IN 2017 FISCAL
YEAR

None.
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EXHIBIT F
TO THE SWEETWATERS GROUP, LLC 
FRANCHISE DISCLOSURE DOCUMENT

LIST OF AGENTS FOR SERVICE OF PROCESS
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LIST OF STATE ADMINISTRATORS

California Department of Business Oversight 
TOLL FREE i-(866) 275-2677

LA Office
320 West 4th Street, Suite 750 
Los Angeles, CA 90013-2344 
(213) 576-7500

Sacramento Office 
1515 K Street, Suite 200 
Sacramento, GA 95814-4052 
(866)275-2677

San Diego Office 
1350 Front Street, Room 2034 
San Diego, CA 92101-3697 
(619) 525-4233

San Francisco: Office 
One Sansome St., Suite 600 
San Francisco, GA 94104 
(415), 972-8559

Florida Department of Agricultural 
and GOnsumer Services 
Division of GbnsumeLServices 
Mayo Building, Second Floor 
Tallahassee, Florida 32399-0800 
(904) 922-2770

Commissioner of Securities of the State of Hawaii
Departrrient of Cbthmerce and Gbnsumer Affairs
Business Registration Division
335 Merchant Street, Room 203
Honolulu, HI 96813
(808) 586-2722

Illinois Attorney General 
500 South Second.Street 
Springfield, IL 62706 
(217) 782-4465

Indiana Secretary of State 
Securities Division
302 West Washington Street,.Room E-1.1 
Indianapolis, IN 46204 
(317)232-668:1

Kentucky Office-of the Attorney General 
Consumer Protection Division 
P.O. Box 2000 
Frankford, KY 4Q602 
(502) 573-2200

Maryland OfFiceiof the Attorney General
Securities Division
200 St. Paul Place
Baltimore, MD 21202
(410)576-6360

Michigan Depaftiheht of the Attorney General
Consumer Protection Division |
Attn: Franchise Section |
525 W. Ottawa Street
G. Mennen Williams Building, F' Floor
Lansing, MI 48933
(517)373-7117'

Minnesota Department of Commerce 
85 7* Place East, Suite 280 
St*. Paul, MN 55101-2198 
(651)539-1500

Nebraska Department of Banking ,and Finance
1200 North Street, Suite 311
P.O. Box 95006
Lincoln, NE 6,8509-5006
(402)471-3445,

Office of the New York State Attorney General;
Investor Protection.Bureau
Franchise Section
Attention: Barbara Lasoff
,28 Liberty Street, 15* Floor
New York, NY 10005
(212);, 416-8236 Phone
(212)416-6042 Fax

North Dakota SecUrities.Depatlment 
State Capital, 5“' Floor 
600 East, Boulevard Avenue 
Bismarck, ND 58505-05 lO 
,(701)328-2910
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Oregon Department of Consumer 
and Business Services 
Di vision of Finance and Corporate 
Securities labor and lndustries 
350 Winter Street, NE, Room 4;10 
Salem, OR 97310-3881 
(503) 378^.140

Director, Department of Business Regulations 
Rhode Island Division of Securities 
233 Richmond Street, Suite 232 
Providence, RT 02903-4232

South Dakota Department of Labor and 
Regulation
124 S. Euclid, Suite 104 
Pierre, SD 5750L2017 
(605) 773-3563

Statutory Document Section 
Texas Secretary of State 
P:0. Box 12887 
Austin, TX 78711 
(542) 475-1,769

State of Utah
Division of Consumer Protection 
P.O. Box 45804
Salt Lake City, Utah 84:i45-08Q4 
(801) 530-6601

State Corporation; Commission
Division of Securities and Retail Franchising;
1300 East Main Street, 9-'’ FloOr 
Richmond, VA 23219 ,
(804)371-9051

State of Washington
Director, Department of Financial Institutions 
Securities Division I
150 Israel Road SW '
Tumwater, WA 98501 
(360) 902-8760

Wisconsin Commissioner of Securities 
345 W Washington Ave., 4"’ Floor 
Madison, WI53703 
(608) 266-8550
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AGENTS FOR SERVICE OF PROCESS
Attn: Lisa Bee 
Sweetwaters Group LLC 
123 W. Washington Street 
Ann Arbor, Michigan 481Q4

Cominissioher of the Department of Business 
Oversight
320 West 4*'’Street, Suite 750 
Los,Angeles, CA 90013^2344

Commissioner, of the Department of Business 
Oversight
One Sansbme St., Suite; 60O 
San Francisco, California 94104

Commissioner of the Department of Business 
Oversight
15.1.5K Street., Suite 200 
Sacr^entOi CA 95.814:

Commissioner of Securities of the State of 
Hawaii
Department of Commerce and Consumer 
Affairs
Business Registration Division 
335 Merchant Street-, Room„203,
Honolulu, HI 96813

Illinois Attorney General 
500 South Second Street 
Springfield, IL 62706

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

Maryland Securities Commissioner 
Office of Attorney General 
SecuritiesDi vision 
200 St, Paul Place 
Baltimore, MD 21202-2020

M ichigan Department of Attorney General 
Consumer Protection Division 
Antitrust and Franchise Unit 
P.O. Box 30054, 6546 Mercantile. Way 
Lansing, MI 48909

Minnesota Department of Commerce 
Attn: Commissioner of Commerce 
85 7"’Place East, Suite 280 
St. Paul,MN55ii01^i:98

New York Department of State 
Attention f UCC 
One Commerce Plaza,
99 Washington Avenue, 6th Floor 
Albany^NY 12231 
(518)473-2492

North Dakota, Securities Commissioner 
StateCapitol ^ 5"’ Floor 
600 E. Boulevard Avenue 
Bismarck, ND 58505

Director, Department of Business Regulation 
Division.of Securities 
suite 232
233 Richmond Street 
Proyidence, IN 02903-4232

South Dakota, Department of Labor and 
Regulation
124 S. Euclid, Suite, 104 
Pierre, SD 57501-2017 
(605) m-3563

clerk of the State Corporation Commission' 
Tyler Building, 1®' Floor 
1300 East Main Street 
Richmond, VA 23219

Director; Department of Financial Institutions 
Securities Division 
150 Israel Rpad^ Southwest 
Olympia^ WA 98501

Wisconsin Commissioner of Securities 
345 West Washington Avenue, 4"' Floor 
Madison, WI 53703 
(608)261-9555
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EXHIBIT G
TO THE SWEETWATERS GROUP, LLG 
FRANCHISE DISCLOSURE DOCUMENT

STATE SPECIFIC ADDENDA
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STATE SPECIFIC ADDENDA TO FRANCHISE DISCLOSURE DOCUMENT

ADDENDUM REQUIRED BY THE STATE OF CALIFORNIA I

CALIFORNIA CORPORATIONS CODE SECTION 31125 REQUIRES THAT THE, FRANCHISOR 
GIVE THE franchisee A DISCLOSURE, DOCUMENT APPROVED BY THE DEPARTMENT OF 
BUSINESS OVERSIGHT PRIOR TO A SOLICITATION OF A PROPOSED MATERIAL 
MODIFICATION OF AN EXISTING FRANCHISE.

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

Neither we nor'any person dr Iranchise broker ideritified in Item 2 is subject to currently effective order 
of any national securities association or national securities exchange, as defined;in the Securities Exchange 
Act of 1934; 15 U.S.C.A. 78a et seq,, suspending; or expelling these persons from merribership in that 
asspciation or exchaitge.

I
The California Business and Professions Code Sections 20000 through 20043 provide rights to you 
concerning termination, transfer and non-renewal of a franchise. If the franchise agreement contains a 
provision that is inconsistent with this law; the law will control.

The Franchise Agreement and Development Agreement provide for termination upon bankruptcy. This 
provisipnmay not be enforceable under federal bankruptcy law. (11 U.S;G.A. Sec. lOl et seq.).

You must sign a general release if you renew or transfer your franchise. California Corporations Code 
31512 voids a waiver of your rights under the Franchise Investment Law (Caliibrnia Corporations Code: 
31000 through 3151,6). Business and Professions Code 2O0lO voids a waiver of your rights under the 
Franchise Relations Act (Business and Professions Code 20000 through 20043),

The Franchise Agreement arid Development Agreement contain a,covenant not to compete.-which sextends 
beyond the termination of the franchise. These provisions may not be enforceable under California law.

I

THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT REQUIRE APPLICATION 
OF THE LAW OF MICHIGAN. THIS PROVISION MAY NOT BE ENFORCEABLE, UNDER 
CALIFORNIA LAW.

The Franchise A^eement arid Development Agreement require the paitiesld fesOlVe their disputes through 
non-binding mediation and; if necessary, litigation. The mediation and litigation will be conducted in 
Michigan, and you must reimburse’us our costs if we prevail in any litigation proceeding. Prospective 
franchisees are encouraged'to consult private legal counsel to determine the applicability of California and 
federal jaws (sUch as Business and Professions Code Section 20040.5, Code of Civil Procedure Section 
1281, and the Federal Arbitration Act) to any provisions of a franchise agreement restricting, venue to a 
forum outside the State of California,

Regarding oiir wCbsite.http://wwwisweetwaterscafe.com. please note the following:

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS
Concerning the content of this website may be directed to the:
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at www:dbo.ca.gov.
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ADDEISDUM required by the state of ILLINOIS

The conditions under which the Franchise Agreement and/dr Development Agreement can be terminated 
and your rights upon honrenewal may be affected by Illinois law (815 iLCS 705/l>9 and 705/20).

For choice of law purposes, and for the interpretatipii and constnictioh. of the Franchise Agreement and 
Development Agreement, Illinois law governs.

jurisdiction and venue for any dispute'arising out of the. Franchise Agreement or Development Agreement 
shall be in the State of Illinois except; in the case of mediation, which shall be conducted pursuant to terms 
of the Franchise Agreement and/or Developrhent Agreement (as applicable).

I
Please be advised that Franchisor has obtained a surety bond in the amount of $109,000 to demonstrate 
Franchisor’s financial capability to fulfill its pre-opening obligations to franchisees that are subject to the 
jurisdiction of the UlinOis Franchise Act under the Franchise Agreement. The lllihois Attoriiey General 
imposed this requirement due to Franchisor’s financial condition.

ADDENDUM REQUIRED BY THE STATE OF INDIANA

Neither Sweetwaters Groups LLC, its affiliate^ hOr any person identified in Item 2 has any material 
arbitration proceeding pending, or has during the ten (10) year period immediately preceding the date of 
this Disclosure Document been a party to.concluded rnaterial arbitration proceedings.

the Franchise; Agreement and Development Agreement contain a covenant not to compete which extends 
beyond the termination of the franchise. These provisions may not be enforceable under Indiana law.

Indiana law makes unilateral termination of a franchise unlawful unless there is a material violation of the 
Franchise Agreement and/or Development Agreement and the termination is not done in bad faith.

Indiana law prohibits a prospective general release of claims subject to the Indiana Deceptive Franchise 
Practices Law.

ADDENDUM TO REQUIRED BY THE STATE OF MAJRYLAND

For franchises and franchisees/developers subject to the Maryland Franchise Registration arid Disclosure 
Law, the following information replaces, supplernents and/or pthenyise amende, as the case may be, the 
corresponding;disclosures;in the main,body ol the text of the Sweetwaters Group, LLC Franchise Disclosure 
Dbcument:

Item 17

The general release required as a condition fo renewal, sale, and/pr assignment/transfer shall not apply to 
any liability under the Maryland Franchise Registration and Disclosure Law.

With respect to this Item’s discussion of our rightto terminate you upon/yOur bankruptcy^ this provision in 
the Franchise Agreement may not be enforceable under federal bankruptcy law (11 U.S.C. §101 et. seq^,

A franchiseemay bring a lawsuit in Maryland for claims arising under the Maryland Franchise, Registration 
and Disclosure La\y.

©2018 SWeetwaters Group, LLC
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Any claims arising under the Mainland Franchise Registration and Disclosure Law must be brought within 
3 years after the grant of a franchise.

Exhibit J to FDD

With respect to the Franchisee Questionnaire/Cdmphance Certification, all representations: requiring 
prospective franchisees to> assent to a release, estoppel or waiver of any lialbili.ity are not intended to nor 
shall they as act as a release, estoppel or waiver of any liability incurred under the Mainland, Franchise 
Registration and Disclosure Law.

ADDENDUM REQUIRED BY THE STATE OF MINNESOTA
In. an Addendum to the Franchise Agreement, we agree to indemnify you against losses and liabilities for 
which you are;held liable in any proceeding arising out of your use of the mark “SWEETWATERS” or any 
other trademark, service mark; or logofype that you are authorized by us to use with the. Sweetwaters 
franchise. This indemnification is contingent upon you using the marks' or logotypes in accordance with 
the provisions of the Franchise Agreement. You are rtQt granted any trademark rights under the, 
Development Agreement.

We will comply with Minnesota Statute Section 80C. 14 subdivisions 3, 4 and, 5 which require, except in 
certain specific cases, that you be given 90 days’ notice of termination (.with 60 days to cure) and 180 days’ 
notice for non-renewal of die Franchise Agreement and/or Development Agreement.

Minn. Stat. Sec. 80C.21 and Minnesota Rule Part 2860.440QJ, prohibit us fi^om requiring litigation 'to be 
conducted outside Minnesota, requiring waiver of a jury trial, or requiring the franchisee to consent to 
liquidated damages, termination penalties or judgment notes. In addition, nothing in the Franchise 
Disclosure Document or agreement(s) can abrogate or reduce any of your rights provided for in Minnesota 
Statutes, Chapter 80C, or your rights to any procedure, forum of remedies provided for by the laws of the 
jurisdiction.

Minn. Rule Part 2869,4400(d) prohibits; us from requiring that you assent to a general release as set forth 
in Item 17 of this Disclosure, Document.

Nothing: in the Disclosure Document, Franchise Agreement dr Development Agreement shall affect your 
rights under Minnesota Statute (Section 80C.17, Subd. 5..

ADDENDUM REQUIRED BY THE STATE OF NEW YORK

All references to “Disclosure Document” shall be deemed to include the term “Disclosure Document” as 
used under New York law. ,

The State Coyer Page is amended to include the following additional Risk Factors:

5. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT 
ITEMS COVERED IN THE PROSPECTUS. HOWEVER, THE FRANCHISOR
Cannot use the negotiating process to prevail Upon a
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS 
FAVORABLE THAN THOSE SET FORTH IN THE PROSPECTUS.

,©20';18,Sweetwaters Group, LLC
.2018 Franchise Disclosure Document - Exhibits



Item 3 of this Disclosure Document is supplemented with the following: “Neither the ffahchispr,. its 
predecessor, nor any person identified in Item 2, or ah affiliate offering ffahchises under the franchisor’s 
principal trademark'

A. Has ah adthinistrative, erirhihal of ciyil actioh pending against, that person alleging: a 
feloriyj a violation of a franchise, antitrust or securities law, fraud, embezzlement, 
fraudulent conversion, misappropriation of property,, unfair or deceptive praetiees or 
comparable civil or tnisdemeanor allegations. Ih additibnj neither the franchisor, its 
predecessori nor any person identified in Item 2, or an affiliate offering franchises under 
the; franchisor’s principal trademark has any pending actions against them, othef than 
routine litigation ineidentEtl to the business, which are significant in the context of the 
number of franchisees and the size; nature or financial condition of the franchise system or 
its business operations.

B, ; Has been convicted of a felony or pleaded nolo contendere; to a felony charge or, within
the ten-year period immediately preceding the application for registration, has] been 
convicted of or pleaded polo contendere to a misdemeanor charge of haS been the subject 
of a civil action alleging: violation of a franchise, antifiaud or securities law, fraud, 
embezzlement, fraudulent conversion or misappropriation of proper^, or unfaff or 
deceptive practices or comparable allegations.

G. Is subject to a currently effective injunctive or restrictive order Or decree relating to the 
franchise, or under a Federal, State or Canadian franchise, securities, antitrust, trade 
regulation or trade practice laAy„fesultmg:from a concluded or pending action or proceeding 
brought by a public agency, or is subject to any currently effective order of any national 
securities association or national securities exchange, as defined in the Securities, artd 
Exchange Act pf 1934, suspending or expelling such person from membership in such 
association or exchange; or isfsubject to a currently effective injunctive or restrictive order 
relating to any other business activity as a result of an action brought by a public agency 
or department, including, without limitation, actions affecting a license as a real estate 
broker or sales agent.”

Item 4 of this Disclosure Document isisupplemented with-the following: “Neither thefranchisor, its affiliate, 
its predecessor, officefS, or general partner during the 10-year period immediately before the date of the 
offering circular:

(a) filedas debtor (or had filed against.itj a petition to start an action under the U.S. Bankruptcy
Code; '

(b) obtained a discharge of itsrdebts under the bankruptcy code; or

(c) was a principal officer of a company or a general partner in a partnership that either Filed 
as a debtor (or had filed against it) a petition to start an action under the U.S. Barikfuptcy 
Code or that obtained a discharge of its debts under the U.S. Bankruptcy Code during or 
within 1 year after the officer or general partfier of the franchisor held this position, in the 
company or partnership.”

Item 5 shall be supplemented with the following: “The franchisor uses the;initial,franchise fee to; defray its 
costs of offering franchises and assisting franchisees to start business. A portion of the initial franchise fee 
may be profit to the franchisor.”
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Item 17, Renewal, Termination, section dj:is;hefeby;amended to providb:

The franchisee/developer may terminate the agreement on any grounds available by la\v.

Item 17, Renewal, Termination, etc.,,section j,,Assignment, is hereby amended to proyide;:

However^ no assigiment WiH be made except to an assignee who, in good faith and judgment of the 
franchisor, :is willing and financially able to assume the franchisor’s obligations under the 
franchise/developer agreement.

Item 17i Renewal, Termination, section w, is,hereby amended to provide;

The forgoing choice of law should not be considered a Waiver of any right-conferred upon the franchisor or 
upon the franchisee/developer by article 33 of the General Business law of the state ofNew York:
ADDENDUM REQUIRED BY THE COMMONWEALTH OF VIRGINIA

In recognition of the, restrictions contained in Section 13.1-564 of the Virginia Retail Franchising Act, the 
Franchise Disclosure Document for Sweetwaters Group,, LLC for Use in the Commonwealth of Virginia 
shall be amended as follows:

I

With respect to disclosures in Item 6 of the Disclosure Document regarding a franchisee secufihg. 
ftinds by selling securities' in the franchise, be advised that any securities offered or sold by an 
Investor Franchisee as part of its Sweetwaters Group, LLC Franchise must be either registered or 
exempt from registration under Section 13,1 -514 of the Virginia Securities Act. ;

Additional Disclosure; The following statements are added to Item 17h:

Pursuant to Section 13,1^564 of the Virginia Retail Franchising Act, it is unlawful for a 
franchisor to cancel, a franchise without reasonable cause. If any ground for default: or 
termination stated in the franchise agreement does not constitute “reasonable cause,’’ as 
that tenn may be defined in the Virginia Retail Franchising Act or the laws of Virginia, 
that provisiOh may not be enforceable.

ADDENDUM REQUIRED BY THE STATE OF WASHINGTON

The State of Washington has a statute, RCW 19.100.180, which may supersede the Franchise Agreement 
in your relationship with the Franchisor, including the areaS of termihation and renewal of your franchise. 
There may also be court decisions that may supersede the Franchise Agreement in your relationship! with 
the Franchisor, including the areas, of termination and renewal Of your franchise. Notwithstanding Item 
17(d) of the Disclosure-Document to the contrary, franchisees may terminate the Franchise Agreement 
under any grounds permitted by law.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, 
Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by a franchisee shall not include rights under the Washington 
Franchise Investment Protectipn Act, except when executed pursuant to a negotiated settlement after the 
agreement is in effect and where the parties are represented by independent counsel, Provisions such as: 
those that unreasonably restrict .or limit the statute of limitations period for claims Under the Act or rights 
or remedies under the Act, such as a right to. a juiy trial, may not be enforceable. '
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Transfer fees are collectable to the extent that they reflect the Franchisor’s'reasonable estirnated dr actual 
costs in effecting a transfer.

Due to our financial condition, please be advised that we have secured a surety bond in the amount, of 
$100,000 to demonstrate our financial capability to fulfill our pre-opening pbligatidhs to 
franchisees/develdpers under the Franchise: Agreement and the Development Agreement that areisubjectto 
the jurisdiction ofthe Washington Franchise Investment Protection Act, which is on, file with the Securities 
Division of the Washington.Department of Financial Institutions'.
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STATE SPECIFIC ADDENDA
TO THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT 

ADDENDUM REQUIRED BY THE STATE OF CALIFORNIA

The California Business and Professions Code Sections 2000Q through 20043 provide rights ;to you 
concerning termination^ transfer and non-renewal of a franchise. If the Franchise Agreement/Development 
Agreement contains a provision that is inconsistent with the law, the law will cpntrpl.

You must sign a general release if you renew or transfer your franchise. California Corporations Code 
315,12 voids a waiver of your rights under the Franchise Investment Law (California Corporations Code 
31000 throjigh 31516). Business and Professions Code, 2O0lO voids a waiver of your rights unddr the 
Franchise Relations Act (Business and Professions Code 20000 through 20043).

I

The Franchise Agreement and Development.A.greement contain a cdyehant not to corrtpete which extends 
beyond the terrnihatibn of the franchise: These provisions may not be enforceable under California law.

THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT REQUIRE APPLICATION 
OF THE LAW OF MICHIGAN AND A FORUM LOCATED IN MICHIGAN. THESE PROVISIONS 
MAY NOT BE, enforceable; UNDER CALIFORNIA LAW.

The Franchise Agreement and Development Agreementrequire non^binding mediation. The mediation will 
Occur at Franchisor's headquafterSi with the prevailing party’s costs and expenses to be borne by the other 
party. Prospective franchisees are encouraged to consult private legal counsel to determine the applicability 
of California and federal laws (such as Business and Professions Code; Section 20040.5, Code of Civil 
Procedure Section 1281, and the Federal Mediation Act) to any provisions of a franchise agreement 
restricting venUe to a forum outride the State of California.

addendum required by the state of ILLINOIS

Section 23 of the Franchise Agreement is hereby suppletnentedas follows:

e. Receipt. Franchisee acknowledges that Franchisor is relying upon any acknowledgments 
of receipt for Franchisor’s Franchise Disclosure Document for the State of Illinois and for 
the completed original of this Agreement executed by Franchisee aS to theiactual dates and, 
fact of receipt for such documents. Franchisee acknowledges that it has had ample 
opportunity to consult with its counsel and representatives regarding foe content of this 
Agreement and the Franchisor’s Franchise Disclosure Document.

D. DOCUMENTATION. FRANCHISEE HAS ATTACHED HERETO ANY WRITTEN 
STATEMENT, REPRESENTATION, WARRANTY OR INFORMATION, 
FURNISHED BY FRANCHISOR, OTHER THAN THAT INCLUDED IN 
FRANCHISOR’S FRANCHISE DISCLOSURE DOCUMENT, IF ANY, REGARDING 
THE POTENTIAL VOLUME, PROFITS OR EXPENSES OF A SWEETWATERS 
FRANCHISE AUTHORIZED UNDER THIS AGREEMENT UPON WHICH 
FRANCHISEE IS RELYING IN MAKING ITS DECISION TO ENTER INTO THIS 
AGREEMENT. i

Notwithstanding Section 15 of the Franchise Agreement and Section 6 of the Development Agreement, the 
conditions under which these agreements can be tenriinated and the parties’ rights upon non-renewal may 
be affected by Illinois law, (815 ILCS: 705/I9.and 705/20).
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Section 1(A) qf the Franchise Agreement,, as well as Section 27 of the Development Agreement, is.hereby 
modified by adding the following text after the last sentence thereof:

The parties expressly confirm that there are no other oral or written agreements, “side-deals”' 
arrangements or imderstandings between them except as set forth herein and in Franchisor’s 
applicable Franchise Disclosure Document.

Notwithstanding, anything to the: contrary in. Section 21 (A) of the; Franchise Agreement, as well as Section 
11 of the Development Agreement, Illinois law shall gOyern this Agreement and the parties agree that; tO 
the extent any legal action of proceeding; arising out of or relating to these agreements is initiated and not 
subject to mediation pursuant to Section 2:1 (C) of the Franchise Agreement or Section 13. of the 
Development Ag-eement, all such actions or proceedings shall be brought in Illinois courts.

Nothing in the Franchise Agreement or Development Agreement shall limit or prevent the enforcement pf 
any cause; of action otherwise enforceable ip Illinois or arising under the Illinois, Franchise Disclosure Act 
of 1987, as amended.

Any condition, stipulation or provision of the Franchise Agreernent purporting to bind Franchisee to a. 
waiver of compliance with the Illinois Franchise Disclosure Act of 1987, asjamendedi is void.

Please be advised that Franchisor has obtained a surety bond in the amount of $109;0G0 to demonstrate 
Franchisor’s financial Capability to fulfill its pre^openirtg obligations, to i&anchisees that afC subject to the 
jurisdiction of the Illinois Franchise Act under the Franchise Agreement. The Illinois Attorney General 
imposed this requirement due: to Franchisor’s financial condition,

ADDENDUM REQUIRED BY THE STATE OF INDIANA

Section 21 (D) of the Franchise; Agreement, as well as Section 14 of the.Development Agfeement, afehCreby 
modified to provide that: (i) the acts described in these Sections may cause: Franchisor irreparable harm; 
and (ii),Franchisor isentitled to seek (rather than obtain) restraining orders or injunctive, relief in accordance 
with the terms of these, Sections without the necessity of posting a bortd.

Section 13(E)(3) of the Franchise Agreement is hereby deleted in its entirety.

Section 15 of the Franchise Agfeementj as well as Section 6 of the Development Aigreement, are hereby 
modified by adding the following subsection after the last;subsection thereof:

Indiana Law, The conditions, under which this Agreement can be terminated may be affected by 
Indiana law [IC Stat. Sec. 23-2-2.5 and 23-2-2.7] which provides Franchisee with Certain 
termination ri^ts.

Section 21(1) of the Franchise Agreement is hereby modified by deleting everything in the first sentence 
thereof after the words “brought before the expiration of’ and before ‘%nd that any .action nOt brought.. 
and replacing the deleted portion with ‘‘two (2) years after the violation of IG Stat. 23-2 and, with respect 
to Other clai'mSj three (3.) years, after discovery by the Franchisee/Developer of die facts constituting the 
violation.”

Any covenant not to compete in the Franchise Agreement or Development Agreement which extends 
beyond the termination of such agreement(s) (whicheyer are applicable) may not be enforceable under 
Indiana law.
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Notwithstanding anything to the contrary in Section 21(A) of the Franchise Agreement and/or Section 11 
of the DeVelopinent Agreement', the laws of the State of Indiana shall goverri the constnictidn and 
enforcement of these agreements. '

Seetion:21(E) of the Franchise Agreement, as well asi Section 15 of the Development,Agfeerrient, are hereby 
modified by adding the following text as the last sentence thereof:

This pfovisidn Shall not in any way abrogate or reduce any fights of Franchisee as 
provided for under Indiana law including,.but not limited to, the rightrto submit matters 
to the jurisdiction of the courts .of Indiana.

AMENDMENT TO THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT 
REQUIRED BV THE STATE OF MARYLAND

In,recognition of the requirements of thecMaryland Franchise Registration and Disclosure Law, the 
parties to the attached Sweetwaters Group, LLC Franchise Agreement and Developrnent Agreernent agree 
as follows:

1. Sections 15(A)(2) of the Franchise Agreement and Section 6,2(ii) of the Development 
Agreement are hereby supplemented and-amended as follows:

The termination of this Agreement for this reason may not be enforceable under federal 
bankruptcy law (J1 U.S.C. §101 et, seq.).

2. Sections 3(B)(5) and 13(E)(3) of the Franchise Agreement are hereby supplemented and 
amended as follows:

The general release required as a condition to renewal, sale, and/or assignment/transfer 
shall, not apply to any liability under the Maryland Franchise Registration and Disclosure 
Law.

3. Section 21(E) of the Franchise. Agreementiapd; Section 15 of the Development, Agreement 
are hereby supplemented and amended as follows:

A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland 
Franchise Registration,and Disclosure Law.

4. Section 21(1) of the. Franchise: Agreement and the Development .Agreement are hereby
supplemented and amended as follows:; ^

Any claims arising under the Maryland Franchise Registration and Diselosure Law must 
be brought within 3 years after the grant of the franchise.

5. The Franchise Agreement and Development Agreement are hereby supplemented and 
amended as follows:

All representations requiring prospective franchisees to assent to a release, estoppel or 
waiver of liability are not intended to nor shaH they act as a release, estoppel of waiver of 
any liability incurred Under the Maryland Franchise Registration and Disclosure Law.
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ADDENDUM REQUIRED BY THE STATE OF MINNESOTA

The Sections of the Ffanchise.Agreement and Development, regarding your obligation to execute a general 
release upon assignment dr renewal are deleted in their entirety in accordance with Minnesota Rule Part 
2860.4400(D).

Section 7,(Q) of the Franchise Agreement is hereby deleted in its entirety and replaced with the; following 
language:

Q., Franchisor agrees to indemnify Franchisee from and against any lossesi.liabilities 
and damages for which Franchisee is held liable by a court of competent 
jurisdiction in any proceedingsarising solely out of Franchisee’s use of the mark 
“SWEETWATERS” ;^nd all other trademarks, service marks and associated 
marks and syrnbols Utilized by Franchisee pursuant to this Agreement, provided 
such use is in accordance wi th and pursuant to the provisions-of this Agreement.
The foregoing indemnificatibh is conditioned upon the following: Franchisee 
must (i) provide written notice to Franchisor of any claims subject to 
i ndemni fication hereunder within twenty (20) days of Franchisee’s receipt of any j
written information pertaining to sUch claims, (ii) tender-the defense of the claims 
to Franchisor if Franchisor so desires, and (iii) permit Franchisor to have sole 
control of the defense and settlement of any such claim.

Section 15 of the Franchise Agreement, as well as Section 6 of the Development. Agreement, are hereby 
modified to add the following subsection after the. last subsection therein:

Minnesota Law. The cPnditibhs under which this Agreement can be terminated 
or not renewed may be affected by Minnesota law which provides Franchisee 
with certain termination and non-renewal rights. Minnesota Statute Section 
80C. 14, subdivisions 3, 4 and 5 require, except in certain specified cases, that 
the Franchisee be given ninety (90) days’ notice of tenninatipn (with, sixty (60) 
days to cure) and One hundred eighty (180) .days’ notice for nprt-renewal of the 
Franchise Agreement.

Section 21 (D) of theFranchise Agreement, as \yell as Section 14 of the Development Agreement, arehereby 
modified by adding the word “seek to” in the first sentence thereof after the word “to” and before the word 
“obtain.’?

Section 21 (E) of the Franchise Agreement, as well as,Section 15 of the Development Agreement; are hereby 
modified by adding thefpllowihg text as.the last sentence thereof:

Minn. Stat. Sec. '80C.2!l and Minnesota Rule Part 2860.4400^ prohibit us 
from requiring litigation to be conducted, outside Minnesota, requiring waiver of a juiy 
trial, or requiring the franchisee to consent to liquidated damages, termination penalties or 
judgment notes. Insaddition, nothingjn theFranchise Disclosure Docpment or agreement(s) 
can abrogate or reduce-any of your rights provided for in Minnesota Statutes, Chapter 80C, 
or your rights to any procedure, forum or remedies provided for by the laws of the 
jurisdiction. i

Section .21 (I) of the Franchise Agreement is hereby modified by replacing all references of “one year” time 
limit to “three,years” time limit to institute claims.
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T'lbthihg in the Franchise Agreement or Development, Agreement is intended to abrogate or reduce ariy 
rights of the Franchisee as provided for in Minnesota Statutes, Chapter 80C. ^

ADDENDUM REQUIRED BY THE STATE OF NEW YORK

Notwithstanding any provision of the Franchise Agreement, all rij^tsenjoyed by Franchisee and any causes 
of action arising in its favor from the provisions of Article 33, of the General Business Law of the State, of 
New York and the regulations issued thereunder shall remain in force, it being the intentof this proviso that 
the non^waiver provisions of the General Business La\y of the State of New York Sections 687.4 and 687:5 
be satisfied^

Section 11(C) of the Franchise Agreement is hereby modified by adding the following sentence after the 
last sentence/subsection thereof:; “However, the Franchisee shall not be required to indemnify for any 
claims to the extent such claims arisci out of a breach of this Agreement or other civil wrong of the 
Franchisor.”

Any obligations imposed on Franchisee as. a result of any changes made by Franchisor to its Manual 
pursuant to the terms of the Franchise Agreement or Development Agreentent will not place an 
unreasonable economic burden on Franchisee..

Notwithstanding any provision of the Franchise Agreement Or Development Agreement to the contrary, 
Franchisor will not transfer and assign its rights and obligations under the Franchise Agreement,unless thei 
transferee will be able to perform the FrandhisOr’s obligations under the Franchise Agfeement, in 
Franchisor’s good faith judgment^ so long as it remains subject to Article 33 of the General Business.Law 
of the State of New York.

Section21(p) ofthe Franchise Agreement, as well as Section 14 of the Development Agreement, arehereby 
modified by adding the word “apply to” in the first sentence thereof after the word “to7 and before the word 
“obtain.”

Notwithstanding Sections :21 (A) or 21(E) of the Franchise, Agreement, or Sections. 11 or 15 of the 
Development Agreement, respectively, the choice of law and venue provisions should npt be consnoied as 
a waiver of aqy right conferred upon Franchisee by the provisions of Ai5ticle 33 of the General Business: 
Law ofthe State of New York.

ADDENDUM REQUIRED BY THE STATE OF WASHINGTON

Notwithstanding anything contained in the; Franchise Agreement and/or Development Agreement, the 
following provisions modify and/or supplement the Franchise Agreement.and/or Development Agreement:

The state of Washington has a statute, RCW 19.,f00.180, which may supersede the Franchise 
Agreement in Franchisee’s relationship with Franchisor including Sections 15 and 3(B) of the 
Franchise Agreement outlining the termination and renewal of the Franchised Business, or 
Section 14 of the Development Agreement outlining termination of the Development 
Agreement. There may also be court decisions whichimay supersede the Franchise Agreement 
in Franchisee’s relationship with Franchisor including Sections 15 and 3(B) of outlining the 
termination and renewal of the Gafe or Section 14 ofthe Development Agreement outlining 
termination Of the Development Agreement.
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In any litigation as provided in Section 2:1;(E) of the Franchise, Agreement or SfectiOn 15 of the 
Development, Agreement involving a Cafe purchased inWashington, the litigation site shall be 
either in thesstateiof Washington, or in.a place mutually agreed upoii at the time of the litigation, 
or as deterfnined'by the j udge.

hJotwithstanding Section 21(A) of the Franchise Agreement or Section 11 of the Development 
Agreement, in the event of a conflict of laws, the provisions of the Washington Franchise 
Investment Protection Act, Chapter 19.100 RCW,,Shall prevail.

A release or waiver of rights executed by Franchisee, as required by Sections 3(B)(6) and 
13(E)(3) of the Franchise Agreement, shall not include rights under the Washington Franchise 
Investment,Protection Act except when executed pursuant to a negotiated settlement after the 
Franchise Agreement is in effect and where the parties are represented by independent counsel. 
Provisions such as those which unreasonably restrict or limit the statute of lirnitations period 
for claims under the Act, rights or remedies under the Act .such as a right to a jury trial may not 
be enforceable.

Notwithstanding Section 13(E)(7) of the Franchise Agreement or Section 8 of the Development 
Agreement, transfer fees are collectable to the extent that they reflect Franchisor’s reasonable 
estimated or actual costs in effecting a transfer.

Section 4(A(1) of the Franchise Agreement and Section 2 of the Developrnent Ajgreerrient are hereby 
supplemented with the following:

Due to our financial condition, please be advised that we have Secured a surety bond in the amount of 
$100,000 to demonstrate our financial capability to fulfill Our pre-Openihg obligations to fi'anchisees under 
the Franchise Agreement and/or Development Agreement that are subject to the jurisdiction of the 
Washington Franchise Investment Protection Act, which is^ on file with the Securities Division of the 
Washington Department of Financial Institutions

FOR RESIDENTS OF ALL STATES LISTED IN THIS ADDENDUM

Norwithstandihg SeGtibn.23(A) of the Franchise Agreement or Section.27 of the'Development Agreement 
to the contrail, this Addendum shallnot be merged with or into,pr superseded.by, the Franchise Agreement 
and/or Development Agreement (as applicable). In the event of any conflict between the 
FranGhise/DeVelopment Agreement and this Addendum, this Addendum shall be controlling. Except as 
otherwise expressly set forth herein, no other amendments or modifications Of the Franchise Agreement 
and Development Agreement,are intended or made by the parties.
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Insert Applicable State(s):

THE REST OF THIS PAGE HAS BEEN LEFT INTENTIONALL Y BLANK 
SIGNATVRES FOR ALL STATE-SPECIFIC ADDENDA ON THE FOLLOWING PAGE

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Addendum on the day 
and year first aboye \vritten.

SWEETWATERS GROUP, LLC

Print Name- 

Date: ____

FRANCHISEE/DEVELDPER: 

IF AN INDIVIDUAL:

By ; ■ __________________ -

Print.Name: ________________

Date:

Spouse Signature:

Spouse Name:__

Date:

IF A PARTNERSHIP, CORPORATION, OR 
OTHER ENTITY;

Entity Name:,

By: _______

Print Name:

Title; ____

Date: ____

O^er Signature:.

Owner Narne:___

Date;

Owner Signature:.

Owner Name;__

Date;
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EXHIBIT H
TO THE SWEETWATERS GROUP, LLC 
FRANCHISE DISCLOSURE DOCUMENT

TABLE OF CONTENTS OF CONFIDENTIAL OPERATING MANUAL
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OPERATIONS MANUAL OUTLINE 2018

STORE operations MANUAL 

TEAM MANUAL 

S WEET w aters 1,01 

TRAINING; MANUAL 

DRINKS & RECIPES MANUAL 

TEAM LEADER MANUAL 

CATERING MANUAL

Total Pages: 266

GM MANUAL 

30 pages HIRING

48 pages, TRAINING

67 pages DAILY & BI-WEEKLY 

47 pages MONTHLY 

56 pages 

18 pages

16 pa'ges 

2-2 pages 

23 pages 

5 pages

Total Pages: 66
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EXHIBIT I
TO THE SWEETWATERS GROUP^ LEG 
FRANCHISE DISCLOSURE DOCUMEP^T

SAMPLE RELEASE AGREEMENT

In consideration for the consent of SwCetwaters Group, LLC (the “Franchisor”), to the assigrirneht by
(“Franchisee”) of its, interest in

that certain franchise agreement entered into by and between Franchisor and Franchisee dated 
^ (the “Franchise Agreement”), Franchisee hereby remises, releases, and forever 

discharges Franchisor, its officers, directors and employees and agents, and their respective successors, 
assigns, heirs and personal representatives; from all debts, covenants, liabilities, actions, and causes of 
action of every kind and nature, including but not limited to those arising out of or existing under tlie: 
Franchise Agreement, the offer and sale of the S WEETWATERS franchised business described therein, 
and out of the fi^anchise relationship between the parties hereto, whether in law or in equity, from the 
beginning of time to the date hereof. Franchisee acknowledges that this Release is intended to release all 
claims held byahy person against the partiesto be released, arisingout of any of thesmatters to be, released.

This Release has been entered into and a^eed to as of the day of _ .. 2Q_

FRANCHISEE:

Print Name:

By:.

Print Name:
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EXHIBIT J
TO THE SWEETWAtERS GROUP, LLC 
FRANCHISE DISCLOSURE DOCUMENT

franchisee QUESTIONNAIRE/COMPLIANCE CERTIFICATION
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FRANCHISEE QUESTIONNAlRE/GOMPLIANeE CERTIFieATION

As ypu know, Sweetwaters Group LLC (“we”, “us”),, and you are preparing to enter into .a Franchise-Agreement 
and/or Development Agreement for the fight to open ;and operate one,(1) or rftore SWEETWATERS franchises 
(each, a “Franchised Business”). The purpose of this Questionnaire is to: (i) determine whether any statements 
or promises were made to you that we have, not authorized or that may be untrue, inaccurate or misleading; (ii) 
be certain that you-haye been properly represented in this transaction; and (iii) be certain that you understand the 
limitations on claims you may make by reason of the purchase and operation of your franchise. You cannot 
sign or date this Questionnaire the same day as the Receipt for the Franchise Disclosure Document but 
you must sign and date it the same day you sign the Development Agreement and/or Franchise Agreement, 
and pay us the appropriate franchise/development fee. Please review each of the following questions 
carefhlly and provide honest responses to each question. If you answer “No” to any of the quesfrohs belOw, 
please explain your answer oh the back of this sheet;

Yes .No . 1.

Yes No 2.,

Yes _ No 3.

Have you received and personally reviewed the Franchise Agreement and/pr 
Development Agreement, as well as each exhibit or schedule attached to these 
agreements, that you intend to enter into with us?'

Have you received and personally reviewed the Franchise Disclosure Document we 
provided?

Did you sign a receipt for the Disclosure DOcument indicating the date you received 
it?

Yes No Do you understand all the information contained in the Disclosure Document and the 
Franchise Agfeernent you intend to enter into with us?

Yes No

Yes No

Have you reviewed the Disclosure Document and Franchise Agreement (and/br 
Development Agreement) with a lawyer, accountant or other professional.advisor and 
discussed the benefits and risks of operating the Franchised Business(es), with these 
professional advisor(s)?

Do you understand the success or failure; of your Franchised Business(es) wil l depend 
in large part upon your skills, abilitiesand efforts^andithose Of the persons you employ, 
as \yell as many factors beyond your control such as demographics of youT Premises 
(or Site Selection Area)^ competition, interest rates,, thereconorny, inflation, labor and 
supply costs, lease terms and the marketplace?

Yes___ No,

Yes No

7. Do you understand we have only granted you certain, limiited territorial rights under 
the Franchise Agreement, and that we havereserved certain rights under thei.Franchise 
Agreement?

8. Do .you understand we and our affiliates retain the exclusive unrestricted right to 
engage; directly or through others, in the providing of services under the 
SWEETWATERS mark or any other mark at any location (a) outside your Designated 
Territory under the Franchise Agreement and (b) outside or within any Site- Selection 
Area granted under arty Franchise Agreement or Development Agreement, without 
regard to the proximity of these activities to you’re the premises of your Franchised 
Business(es) or Site Selection Area?
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Yes.

Yes;

Yes No 9. Do you understand all disputes or claims you may have arising out Of of rerating to 
the Franchise Agreement must be mediated, at our option, at our then-current 
headquarters?

Yes, No 10. Do you understand the Franchise Agreement and Development Agreement provide; 
that you can only collect; actual damages pn aiiy claim under Pr relating to the 
Franchise Agreement and are not entitled to any punitive^ consequential or Pthef 
special damages?

Yes No 11., Dp you understand the, sole entity of person against whom you may bring a claim 
under the Franchise. Agreement or Development. Agreement is us?

Yes No 12. pP you understand that the Franchisee (Of one of its principals if Franchisee is an

No

No

No

No

No

No

No

organization), as well as any Designated Managers (as defined in the Franchise 
Aj^eement), must successfully complete the appropriate initial, training program(s) 
before we will allow the Franchised Business to open of consent to a transfer of that 
Franchi sed Business?

13.1 Do you understand that we require you to successfully coniplete ceftaih ihitiaf traihihg 
program(s) and if you do not successfully complete thefapplicable training program(s) 
to our satisfaction, we may terminate your Franchise Agreement?

14. Do you understand that we do not have to sell you a franchise or additional franchises 
or consent to your purchase of existing franchises (other than those that you tirnely 
fulfill your development obligations and have contracted to open under the 
Development Agreement, provided you have not.materially breached that,agreement 
nnd failed to timely cure that breach)?

15. Do you understand that we will send written motices, as required by your Franchise 
Agreement and/or Development Agreement, to either your Franchised Business or 
home, address until you designate a different address, by sending written notice to ns?

16. Do you understand that we will not approve your purchase of a SWEETWATERS 
franchise, or we may immediately terminate your Franchise Agreement, if we are 
prohibited from doing business with you under any anti-terrorism.law enacted by the 
United States Government?

17; Is it true that no broker, employee or other person speaking on our behalf made any 
statement or promise regarding the costs involved in operating a Franchised Business 
that is not contained in the Disclosure Document or that is contrary to, or different 
from, the. information contained in the Disclosure Document?

18. Is it true that no broker, employee Or other person speaking: pn our behalf made any 
statement or promise regarding the actual, average or projected profits or earnings, 
the likelihood of success, the amount of money you may earn, or the total amount of 
revenue a Franchised Business will generate, that is not contained in the pisclosure 
Document or that is contra^^ tp, or different from, the information contained in the 
Disclosure Document?

19. Is it true that nO broker, employee or other person speaking on our behalf made any 
statement or promise or agreement, other than those matters addressed in your
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Franchise Agreement and/or Development Agreement concerning: advertising, 
:marketing, media support, marketing penetration, training; support service, or 
assistance that is contrary to, or different from, the information contained in the 
Disclosure Document?'

. No___  20. Is it true that ho broker, employee Of other person providing; services to, you on our
behalf has solicited or accepted any loan, gratuity, bribe, giftor any other payment in 
money, property or services front you in connection with a Franchised Business 
purchase \vith exception of those payments of loans provided in the Disclosure 
Document?

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO US AND THAT WE WILL 
RELY ON THEM. BY SIGNING THIS QUESTIONNAIRE, YOU ARE REPRESENTING THAT YOU

have gonsidERed each question carefully and responded truthfully to the
ABOVE QUESTIONS.

Signature of Franchise Applicant

Name (please print) 

Dated:

Signature»of Franchise Applicant

Name: (please print) 

Dated:

Signature of Franchise Applicant Signature of Franchise Applicant

Naine (please priht) 

Dated:

Name (please print) 

Dated:__________

GIVE A complete EXPLANATION OF ANY NEGATIVE RESPONSES ON BACK OF THIS 
PAGE (REFER TO QUESTION NUMBER)
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EXHIBIT K
TO THE SWEETWATERS GROUP, LEG 
FRANCHISE DISCLOSURE DOCUMENT

RECEIPTS
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RECEIPT (OUR COPY)
This Disclosure Document surnmarizes certain prd>(isions of the Franchise Agreement and other 
information in plain language. Read this Disclosure Document and all agreements carefully.

If Sweetwaters Group, LLC offers you a franchise it must provide this Disclosure Document: to you 14 
calendar days before yOu.signa binding agreement with, or make a payment to, the franchisor or an affiliate 
in connection with the proposed franchise sale.

New York and Rhode Island require that we give you this Disclosure Document at the-earlier of the 
first personal meeting or 10 business days before the execution of the franchise or other agreements 
or payment of any consideration that relates the franchise relationship. Michigan^ Oregon and 
Wisconsin require that we give you this Disclosure Document at least 10 business days before the 
execution of any binding franchise Or other agreement, or the payment of any consideration, 
vrhichever occurs first.

If Sweetwaters Group, LLC does npt deliver this Disclosure Document on time Or if it contains a false of 
misleading statement, or a material Omission, a violation of federal law and state law may have occurred 
and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and the state 
administrator identified in Exhibit F of this Franchise Disclosure Document.

The Issue Date of this Disclosure Document is April 30, 2018, amended as of June 4, 2018. A list of 
franchisor’s agents registered to receive service of process is listedtas Exhibit F to this Franchise Disclosure 
Document,

I,have received a EfanchiseDisclosure Document with an issue date of April 30„2018i, amended as of June 
4i 2018, which contained the following Exhibits:

A. Financial Statements E. List of Former Franchisees I. Sample Releasei Agreement,
B; Franchise Agreement F. Agents for Service of Process J. Franchisee
C, Development Agreement G; State Specific Addenda Questionnaife/Gompliance
D. List of Franchisees H, Table of Contents of Confidential Certification

Operating Manual K..Receipts
A list of the names, principal buriness addresses, and telephone numbers of each franchise seller pffering 
this franchise is as follows:
- Lisa Bee md-Woei Bee at; 123 W. Washington Street, Ann.Arbor, Michigan,48104, (734) 769-2331.
- Angie Shaw, 46 Mansion Ridge Blvd, Monroe,.NY 10950 (212) 912-0511
- Kurt Landwehr, 7472 Kimberly Ct. North, Maple Grove, MN 55311, (763) 423-9995
- Jason Barclay,, 15716 Eagleview Drive, Gharlottei NG 28278, (704) 577-5302 

Peter Baifkmari, 230 Lehigh Drive, Richboro, PA 189,54, (215) 364-2453;
- Michael Mudd, 17 Via Diego, San Clemente, CA 926?3,;(949) 201 -9055

Frahchisee: _ 

Print Name:

If Franchisee is a Partnership. Corporation or 
Limited Liability Corporation:

Telephone Number: 

Date:

Name:

Title:

Company:

Address:
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RECEIPT (YOUR COPY)
This Disclosure Document summarjzk: certain provisions of the Franchise Agreement and other 
information in plain language. Read this Disclosure Document: and all a^eements carefully.

irSweetwaters Group, LLC Offers yojj a franchise it must provide this Disclosure^ Document to you 14 
calendar days before you sign a binding-agreement with, or make.a payment to, the franchisor'or an affiliate 
in connection with the proposed franchise sale.

New York and Rhode Island require that we give you this Disclosure Document at the earlier of the 
first personal meeting or 10 business days before the executiph of the franchise or other agreements 
or payment of any consiideratiOn that relates the franchise relationship. Michigan, Oregon and 
Wisconsin require that we give you this Disclosure Document at least 10 business days before the 
execution of any binding franchise or other agreement, or the payment of any consideration, 
vyhichever occurs first.

If Sweetwaters Group, LLC does not deli ver this Disclosure Document bn time or if it contains a false or 
misleading statement, or a material omission, a violation Of federal law and state law-may have occurred 
and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and the state 
administrator identified in Exhibit F of this Franchise Disclosure Document.

The Issue Date of this Disclosure Document is April 30, 2018, amended as of June 4, 2018. A list of 
franchisor’ s agents registered to receivesservice of process is listed as Exhibit F to this Franchise Disclosure 
Document.

I have received a Franchise Disclosure Document with an issue date of April 30, 2018, amended as of 
June 4,2018, which contained the following Exhibits;

A. Financial Statements
B. Franchise Agreement
C. Development Agreement
D. List of Franchisees

I. Sample ReleaseAgreement
J. Franchisee

Questionnaire/Compliance
Certification

K. Receipts

E. List of Former'Frahchisees
F. Agents for Service of Process
G. State Specific Addenda
H. Tahle of Contents-of Confidential 

.Operating Mariua!
A list of the names, principal business addresses, and telephone numbers of each franchise seller offering 
this franchise is as follows:
- Lisa.Bee and Woei.Bee, 123 W.: Washington Street, Ann Arbor, Michigan 48104, (734) 769-2331..
- Angie Shaws 46 Mansion Ridge Blvd, Monroe, NY 10950(212) 912-0511

Kurt Landwehr, 7472 Kimberly Ct. North, Maple Grove, MN 55311, (763)423-9995
- Jason Barclay, 15716 Eaglevievy Drive, Charlotte, NC 28278, (704) 577-5302 
r Peter Barkman, 230 Lehigh Drive, Richboro, PA 18954,.(2I5) 364-2453
- Michael Mudd, 17 Via Diego, San Clemente, CA 92673,.(949) 201-9055

Franchisee; _ 

Print Name:.

If Franchisee is a Partnership. Corporation or 
Limited Liability Corporation:

Telephone Number: 

Date:___________

Name:

Title:

Company:

Address:
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