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ITEM 1 - THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES |

THE FRANCHISOR

The name of the franchisor is:SWEETS FOR CHANGE Franchlses Inc. In this Franchlse Offermg Clrcular
, SWEETS FOR CHANGE Franchises, Inc., 1s referred to as “we”, “us”, “ou » or “SWEETS FOR CHANGE.” In this
Oﬁ'ermg Circular, the Franchisee is referreld to as .“you”, “your”, or the person or legal entity (includes a corporation,
partnership, LLC or other legal entity (collectively “legal entity”} and the!r owners, officers and'directors] who is buying
. the SWEETS FOR CHANGE franchise. V&qe do business under the. name "SWEETS FOR CHANGE We do not do
" business under any other name. We malntam our principal business address at 7525 Metropolltan Drive, Suite 300, San-
' Dlego CA 92108, We are a California corporatlon formed on Sgptember 6, 2005 ‘
] :

l' OUREXPERIENCE ~ o : _ : i

The ofﬁcers, directors, and other executlves of SWEETS FOR CHANGE have contmuously conducted a
* business of the type that you will operate srlnce July, 1999, We began sellmg franchises in- November 2005. We are not
. in any ‘other line of business, except for the, ownership, operation and sale of the type of franchise offered under this

' Franchlse 'Offering Circular. The officers, I(:hrecters and other executwes of Sweets For Changje Inc. have continuously

: conducted a business of the type that.you will operate smce September 20l()3 in San Dlego and San Franc1sco, California.
~ OUR BUSINESS ' h o l o o
- = |
We were formed for the purpose|of offermg and sellmg SWEETS FOR CHANGE Franchlses and servicing,
o supportmg and administering all functions|inherent in opérating the System. We derive our rtght to use and to license
“ . others to use the'trademark “SWEETS FOR CHANGE” from a trademark a531gnment agreement wrth Sweets For Change,
: lnc 2 Cahforma company, dated September ]9 2005 (see ITEM 13) -

OUR OTHER BUSINESS ACTIVITIES

*'We do not have any other busmes activities.

OUR PREDECESSORS |

|
{
1
1
|
i

We have no Predecessor. e : ' ‘ S ’ , b '

OUR AFFlLlATES

Lo
: ’ . .
We have no affiliates that are sellmg franchlses of that will provxde produets or semces to you

l

i g P .
i

"All capitalized terms not specgf‘ crfllfy defi ned in th:s Franchtse Oﬁ’ermg Circular’ have the same meaning as the

terms defined in ARTICLE 1.04 (Defi initions) of the SWEE TS Fi OR CHANGE Franchrse Agreemenl attached as Exhibit

C ta this Franchzse Offering Ctrcu[ar . :

OUR AGENTS FOR SERVICE OF PROCESS

[ ) ) ‘
Our agents for service of process. ‘m all states are listed on Exhtblt A,

' l

DESCRIPTION OF THE SWEETS FOR CHANGE FRANCHISE S

DESCRIPTION O I o o ) e

; i
The busmess you must conduct as a SWEETS FOR CHANGE Franchlse isa confectronary distribution and
‘ charity fund raising business and related services utilizing specnally developed Starllght Children’s Foundation,
chantable organization sponsored, “Honlor System Donation Boxes” .for receipt of payment placed in businesses and
other premises open to the public, idéntification schemes, products route management programs, staffing, -
production standards, specifications and proprletary marks and information. We may 1mprove or otherwise change

the System from time to time. - ) t
¥




! GENERAL MARKET o ) ' T .

: ‘ B S S L , oo
The general market for the products.and services to be offered by you is business-to-business retail, wholesale -
. . y [ gsgn . 4 { ;
and office establishments and other public building facilities. . S o

. INDUSTRY SPECIFIC REGULATIONS

i S
: : o N . 4 , ’
o . You must comply with all local, |state and federal laws that apply to your owrership and operation of your
) SV\{EETS FOR CHANGE Franchise including health, sanitation, no smoking, EEOC, discrimination, employment, and
sexual harassment laws. | o _ B C
- COMPETITION !

. The confectionary and candy route and distribution business is very competitive. Yoﬁ‘i?vill have to compete with

. other, businesses selling similar candy and |confectionary services and products in connection with charity fund raising
. activitics and numerous other vending typeI business opportunitics and ﬁmchises.- Competitoﬁé include other charitable
. fund raising groups, franchise companies offerihg‘similar“products and services, and busiriess|opportunity vending and
route businesses. SR I ' : L o

‘ : ITEM 2 - BUSINESS Exmmm?tcﬁ‘ | ;

. DIRECTORS, OFFICERS AND OTHER EXECUTIVES : o hg

DIRECTOR AND PRESIDENT, DAViD'(_‘JOX - R ;
P Mr. David Cox has been a Dire:lztor and our President sifice ;the .incorporation of 'SWEETS FOR CHANGE
Franchises, Inc. on September 16, 2003, to the present time. Mr. Cox is the Founder and President of Help Fund Australia

Pty, Litd.-and Sweets for Change, Inc., a California corporation, since July, 1999, and September 29, 2004, respectively to

the present time. Mr. Cox is responsible for expanding the SWEETS FOR CHANGE business worldwide. He has
established charitable and business relatiolnghips with Starlight Children’s Foundaticn and the Nestlé Company on a
wQZrldwid_p basis. Help Fund Australia P&,’Ltd. operates candy and confectionary services‘a%ld products businesses in
connection with charity fund raising activities in 30 cities in Australia and New Zealand, of the type that you will operate.
From October, 1990, to July, 1999, Mr. Cox was the owner and Chief Executive Officer of Cox Motors, an automobile
dealership located in Canberra, Australia. | o :~ 3

t
|
!

R quCroR AND CORPORATE SECRETARY, STEVE CONN \
. ' Mr. Steve Conn has been a Directb:f and corporate Secretary for SWEETS FOR CHANGE, Franchises, Inc. since
November 1, 2005. Mr. Comn is rqsp'o:nsibl__e for the General Maxfnagement of the busiﬁ]ess including the direct
management of finance. and administrati? staff.” Mr. Conn will conltinue to support the SWEETS FOR CHANGE
business in all aspects, and is actively inlvolved in the day to day running, management and growth of the company.
Mr."Conn currently owns and manages several nationally recognized 'car rental companies in Australia since 1990 to

i

the present time with operations in Brisb'a_ne, Sydney, and Melbourne under the names of iAbel Rent A Car, Crown
Car Rentals, and Can Do Car Rentals. |- T ! . : .

»

-

|

NATIONAL DIRECTOR OF FINANCE, MRS. ANDREAKING "' | o

Mrs. Andrea King has been National Director of Finance ;md Chief Financial Officer for SWEETS FOR

CHANGE, Franchises, Inc. since Noverfiber 1, 2005. She is reSpoﬁsiblé for maintenandé of all financial matters
relating to Sweets for Change Franch_isesf Tnc. From January, 2003, to the present time, Mrsf.. King has been Financial
Controller for Chilmac Pty, Ltd. located in Brisbane, _Australi'a. Fmr;n August, 1993 to Dél'cember,_ 2002, Mrs, King
oiivﬁed and operated a public accountingand tax preparation busi__ness! in Brisbane, Australiz%.‘ ,

s




. DIRECTOR AND GENERAL MANAGER, KENNETH O'SHEA. -
. [

Mr. Kenneth O’Shea has been a Director and General Manager for SWEETS FOR CHANGE Franchises, Inc.
since. its incorporation on September; 16, 2005. Mr. O’Shea is responsible for the general"mm}:agement of the business
* which includes management of financidl and administration ‘functions. ~ Mr. O’Shea founded Eastcoast Auto
- Wholesale Pty, Ltd. in July 1992, Easicoa:ls't Auto Wholesale is located in Canberra, Australia, and operates a vehicle
- wholesaling business. Mr. O’Shea sold the business in August, 2003, In September, 2003,}to the present time, Mr.
O’Shea established Eastcoast United Grloup Pty, Ltd.. with the assf;istance of Austrade (Australian Government
' Departmgnt.) In September; 2004 to the ‘present time, Mr. O’Shea founded East Coast United Group, Inc., a

- California corporation, conducting an export business in San Diego, California. - :

 FRANCHISE OPERATIONS MANAGER| PAUL CORTESE |

Mr. ‘Paul Cortese has been «;.Oplerations Manager for SWEETS FOR CHANGE Franchises, Inc. since its

4

o incorporation on September, 16, 2005 to the present timtf.. Mr. C()rtesfe is' responsible for the overall operationé of .

( estabﬁsh@ng both individual and master [franchise areas and will be; involved in the salé of Sweets For Change
. franchises. He has been employed in a siFlilar role by Help Fu_nd Australia Pty, Ltd., lpcaté;d in Canberra, Australia
sihce :its inception in July, 1999, to the present time. -‘From Decem:ber," 1994, to July, 1999, Mr. Cortese was an

activé partner in a motor vehicle business|in Canberra, Australia. '
tne |1 ‘ K

|

INTERNATIONAL OPERATIONS MANAGER, EDWINA WEBSTER - )

Mrs. Edwina Webster has been .'Ilnternational Operations Manager for SWEETS FOR CHANGE Franchises,

Inc. since its incorporation on July, 16, 2(|)05 to the present timé.,Mrs.E Webster has also beel:1 Director of Operations
Australia:and is responsible for the liziisq1|1 between the Au_stralifan office of Help Fund Australia Pty, Ltd. and United
States offices of Sweets for Change, Inc¢. since September 29, 2004, to the present time. Mrs. Webster has been a

Diréctor 'of East Coast United Group Pt'y,‘ Ltd.-located in Canberra; Australia and East Cjoast United Group, Inc.

located in San Diego, California from Sn;'::ptemb'er, 2004, to the present time. Mrs. Webst%tr is also responsible for
_mqintaining the relationship between S\J\lieets for Change, Inc. and Austrade (Australian Government Department)
who through their export development project are assisting Help Fund Australia Pty, Ltd. to enter the worldwide

. market. From December, 1995, until Ju:Iy, 2001, Mrs. Webster was employed by Sqlutic}n’ 6 Group, a worldwide
software development company, as a Financial Controller. - i ' '
A ) . ‘ . ; . : . 7 E l ' .
NATIONAL DIRECTOR OF OPERATI()‘NS_ UNITED STATES, KIM GRAHAM
‘Kim Graham has been Natior}a‘l Director of Oper:ations} United States for S:WEETS FOR CHANGE
Franchises, Inc. since its incorporation olanuly, 16, 2005 to the present time. Miss Grah’ei‘:m is responsible for the
coordination of the day-to-day running of the East Coast United Group, Inc. office and ligison with SWEETS FOR
CHANGE Franchises, Inc. personnel in_"the San Diego, California office. Up until July;f,fZOOS, Miss Graham had
5 worked for Avon Products Pty, Ltd. since 1990 where she had, held many varied Marketing and Inventory
Management roles. : : o I :

1

CUSTOMER SERVICE MANAGER, RE‘N'AY CROWE
' Ms. Renay Crowe has been National -Cqstoinér Service Manager for SWEETS FOR ?HANGE, Franchises, Inc.
since-November 1, 2005. Ms.-Crowe is: responsible for all.initia'lj and ongoing customer relations contact with

frénbhise,es. She has been Customer‘SerI\.'i'pe Manager for Abel Car Rental in Brisbane, Aufstraiia from March, 1995,
to October, 2005, : : o T

|
i
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|




+ FRANCHISE BROKERS

~ We do not currently engage the services.of any frarichise brokers

REFERRAL PROGRAM FOR EXISTING FRANCHISEES R ;

A ' . 1

‘»
i

. We do not currently offer, but may decide in the future to offer a program whereby you

\  can receive a referral fee
of 2% of'the Initial Franchise Fee in cash, f ervices or product credit for referring a third party)franctiise prospect to us,
. who ultimately becomes an SWEETS FOR CHANGE Franchisee. ‘You must only present a prospect with our
" informational brochure and to identify the p'rospect to our Company saleslstaff. You must not acf as our agent or franchise
. broker and are instructed not to provide ai:ly‘infofmation to prospects other than our information brochure. If you are

. entitled to- receive a referral fee, notice will be given to the prospective franchisee receiving tl'ijé FOC, together with the

- same type of information reported in ITEMTQ» 2 and'3 of this Franchise Offering Circular about you. We retain the right in
our sole discretion to initiate, modify or terminate this referral program at any time with or Witho{]t notice. - :

ITEM 3 - LITIGATION .
1 No litigation is required to be disclosed in this Franchise Offering Circular.

ITEM 4- BANKRUPTCY

No company or person who is alnf‘ofﬁcer previously identified in ITEMS I or 2, of this Franchise Offering
Circitlar has been involved as a debtor in proceedings under the U.S, Bankfuptcy Code réquired to be disclosed in this

ITEM. . N : i
' ol o '
TTEM 5 - INTTIAL FRANCHISE FEE

s INITIAL FRANCHISE FEE

' :
| e do
Upon signing the Franchise Agrecment, you must agree to pay;to us an Initial Franchise Fee of $25,000 before

your training. Prior to the full initial franchise fee being paid, you must pay us a Five Thousand ($5,000) non-

refundable deposit to hold your territory}. “The territory reservation deposit is 'non-reﬁmdzib]e, but will be credited

against the initial Franchise Fee of $25,000 for a Sweets For Change Business, with the balance of the Initial
.- Frarichise Fee paid prior to franchisee trajning. e l e K :

4

~ 'The Initial Franchise Fee for an .ls;WEETS FOR CHANGE Frfanchise is based on désignated U. S. Postal Zip
+ Code(s.) © You will be assigned a protected territory based upon population density, whether your location is in a

metropolitan or rural area, but generally iWe will not place another franchise within 5':mile';s of the location of your

SWEETS FOR CHANGE Franchise, and your protected territory will ‘havq.a population bas_é of not fess than 250,000

peoplé. N . | o
N . . . S S p B S

v ~The purposes for which the Initial‘Franchise Fee will be usedlare to provide the initial site location assistance,

W age P .. . | . e . . g ! . .
initial training, training at your location, and the other initial services provided by us to you, and for working capital. The

Ihi‘tiaal Franchise Fee is payable to us in full ptior to your SWEETS FOR CHANGE Fr__anch{isee Training. The Initial
Franchise Fee is fully earned and non-refu ndable prior to your SWEETS FOR CHANGE Franchisee Training, except as
provided below. ‘ o o '

o The Initial Franchise Fee must be:refunded, without interest, jto you ift (i) we do nét accept you at our home
office within 30 days from the date you|sign the SWEETS FOR CHANGE Franchise Agreement; or (ii) any Trainee
rég’luifed to attend Initial Training fails to Ic:c“;mp]ete satisfactorily;training as we determine, anfi we elect to terminate the
SWEETS FOR CHANGE Franchise Agreement. In the case of (i) above, we must refund the entire Initial Franchise Fee.
In the case of (i) above, we are entitled to|rétain an amount from the Initial Franchise Fee equa! to our out-of-pocket costs




cand’ standard fees for training and other ;‘w.:sis'tanpc ﬁréyided t, yoli and the SWEETS FOR CHANGE Franchise
Agreement terminates. The Initial Franchise Fee is uniform as to all Franchisees currently purclfasing an SWEETS FOR
CHANGE Franchise. | ' : ‘ ; S .

i

.t

OPENING INVENTORY

i
R

. + The typical required supplies and floﬁ-:;;ale" items held in opening;invéntory; are Charity f)onaﬁon Boxes, bags of
confectionary, route supplies and promotional materials, and SWEETS FOR CHANGE wearing %pparel in the-amount of

$25,000.

TRAINING FEES N 5

We will provide, at no extra chargf:I to you and your Operating Pa%rtnc"r, Initial Training, f:r"e-opening training, and
training materials. You must pay for all expenses of the Trainees in attending Initial- Training including all travel, lodging
" and'meal expenses. You must pay all expeﬁses incurred to have your additional employees, independent contractors.or
- agent$ attend Initial Training. We will make zfvailable to,you pre-opening; on-site training by an opening supervisor. You
must pay for all travel, meals and lodging co'stls;.for your atténdees. See ITEM 11, TRAINING for additional information on

training.

Es

ITEM 6 - OTHER FE
b ' oo

s ! i R b
The following is a detailed description of other recurring or isolated fees or payments that you must pay to us or

* that we impose or collect for a third party. All;payments are non-refundable. o 5

s

{ . v

_Name of Fee Amount |-:Due Date b Remarks:

Ongoing Fee' ($1.00) per Within 10 days | You must' maintain the number of charity donation
S charity donation | of the end of the boxes equ:al fo not less than [90% of the required
box calculated plreyious placementitotal of 600 hoxes d{;iscribed in Schedule G
on a weekly -calendar month | of the SWEETS FOR CHANGE Franchise. Agreement,
basis ' with the exception of the first siﬁ; months from the date
of this Agreement. Furthér, you must manage the
' charity dohation boxes so as to stay within 14% of the

systemmwiéie pilferage exper_iencé factor of 40%.

v - i

Ongoing Fee' 10% of your YV_i_thin 10 days - | You must|pay a continuing non}refundable fee of 10%

S total candy and cl,f the end of the | of your total confectionary purchases to the Starlight
"confectionary Previous Children’g'. Foundation CharityJon a monthly basis as
purchases . éalendar monith | published, in ‘our confidential, operating manual, as

g ‘amended from time to time, regardless of whether the
purchases are from us or an authorized supplier

' _ _ : describediin Schedule F, (B).

_Adven:nsu}g §200° Wlthm 10days | yoy must! contribute to the Ma:fketing Fund, as further
Contibutions 12 ofthe end ofthe | proviged ifor in Sections 3.3, 7.01, 7.02 of the
P e PO ath | SWEETS. FOR CHANGE Franchise Agreement.

: - ' _Sweets For Change Businesses owned by us and our

Affﬁliates?will contribute to the|Marketing Fund on the
sare bas:is as you are I'f:quired‘E to do. -The Marketing
Fund will be accounted for separately from our other
funds and will not be used to defray any of our general
operating expenses, except for reasonable salaries,
administrative costs and overhead we may incur in
activitiesgrelated to the administration,bf the Marketing
. Fund and its programs, .including collecting and

v




¥

sk iyt "

accountmg for contributions to the Marketing Fund.

5

| Local:

. $100 Percalendar | yo, agree to spend a minimum of $100.00 per month
Advertising month - on local advertising pursuant - to Sections 3.04 and
Requirerient’ 7.02 of the SWEETS FOR CHANGE ‘Franchise

' : Agreement !

SWEETS FOR Assetbyusor . Ir;nmediately You must purchase the SWEETS FOR CHANGE
CHANGE our Affiliate | upon receiptof | Products from us or from an approved source we
Products’ ir|iv'oice oras . de51gnate and license. CL

: otherwise l S

o . arranged. - . ’ - ! ,
Training Fees' | Included in Initial .| N/A Any Initial Training required for new Managers, or
Franchise Fee | ) refresher training programs, or seminars we offer or
: require, you must pay for all travel meals and lodging

: . _ costs for your attendees. .+ 4
Fees for Spec1al As set by us or ‘ Ir'nmediately If you request, we will furnish non-routme guidance and

f

maximum rate of *

interest permitted
by law. -

nvo 1ce

A551stance | our Affiliate upon receipt of | assistance to deal with your unusual or unigue operating
s . _lnvou::e ‘ problems at reasonable per diem fees charges and out-of-
‘ ; | pocket expenses we establish. ‘.
Insurance Cost of the lmmedlately If you fail to maintain the i 1nsurance required by the
Coverage’ insurance, upon receipt of SWEETS FOR CHANGEF ranchlse Agreement, we may
' ‘ interest on the invoice obtain the requnred insurance and charge you the cost of
monies we - the insurance, interest on the monies we advance and a
" advance and a reasonable fee for our efforts, - ’

L reasonable fee , , 1 ' ‘ » L ..
Reimbursement Actual costtous " | Immediately We have tlie right to have an audit made of your records
of Audit Costs' ‘ u'pon receipt of | and conduet a physical inventory., i any inspection

t - invoice’ discloses an understatement of any reported amount of
any type,. in any report, you must, m addition to paying us
the amount of the understatement plus interest, reimburse

i ] us forall expenses of the 1nspectlon (including reasonable
- . . - accounting and attorneys’ fees and costs. )
Deﬂcieﬁcies“ Actual cost to us - Immedlately If you do not satisfy your obllgatlons under the SWEETS
‘ : lepon receiptof - | FOR CHANGE Franchise Agreement we may perform
invoice your obllgatlons for you. You must reimburse us for our
4 . . | : i | costsin perforrnﬁg your obllgatlons plus interest.
Rencwal Fee' None zi\t the time you - | You must sign a new SWEETS FOR CHANGE Franchise -
' -exercnse the Agreement but there will not be eim Initial Franchise Fee.
) optlon ; L
Transfer Fee' None At the time of Upon a tra'nsfer, the transferee mﬁst pay the then—current
' transfer : Initial. Franchlse Fee. If the transfer is to a corporation
wholly owned by you, ot to your §pouse or child, no
o L Transfer Fee or Initial Franchise Fee will be charged.
Fee for Lost $250 for each Immediately Upon the theft, loss or destruction of any of the Manuals,
Manuals ’ " Manual upon receiptof | a replacerr'lent copy will be loaned to you at a fee of $250
' invotce - for each Manual A partial loss orr failure to update any
. " Manual is considered a complete loss, .
‘Interest on Late | 2% per month; ‘Immediately Although each failure to pay monies when due is an
Payments' “or (ii) the upon receipt of Event of Default, to encourage prompt payment and to

cover the costs involved in processing late payments, if
any payment under the SWEETS!FOR CHANGE
Franchtse*Agreement or any other agreement between us
and you 1sl ovérdue for any reason, you must pay to us, on

: demand m addmon to the overdie amount, any_

] B
l ¥
]

‘ *
i




_E L&

| insufficient funds (NSF) charges w‘e incur and interest on

the overdue.amount from the date’ 1t was due until paid at

| arate not to'exceed 2% per month | or the maximum rate

of interest permitted by law. t

Late Charge'

s

invoice

$250 ; Inilmediately In addition to interest on overdue amounts, you must pay
upon receipt of | alate charge for'each payment that is more than 10 days
invoice overdue to cover our admlmstratwe costs in dealing with
. . : f | .the late payment ‘ ]
Liquidated None N/A " 'The offer to sell or the sale of unauthonzed or prohnblted
Damages for |- products and services may result i in damages to us and we
Sale of may 1nstltute arbitration, legal action or other proceedings
Prohibited to enforce your SWEETS FOR CHANGE Franchise
Products or Agreementl
Services’ _ _ :
Liquidated None | N/A We have the right to sue you for default under your
Damages-for SWEETS FOR.CHANGE Franchlse Agreement for actual
| Premature * damages. t
lpdemniﬁcation' | Actual cost to us Immed1ately You indemnify and hold us harmless from all damages
‘ upon receipt of | (including feasonable attorneys' fees and costs, even if
invoice incident to appellate, post-Judgment or bankruptey .
' proceedmgs), from claims brought by third parties
! involving your ownership or operatlon of your SWEETS
7 , FOR CHANGE Franchise. This 1ndemmty obligation
continues in full effect after the ex[plratlon or termination
_ : . of your. Franchise Agreement. ]
lj;nfqr_ceiment- Actual costtous | Immediately If any arbltratlon legal action or other proceeding is
Costs' , u"ptm receipt of ~ | begun for the enforcement of your SWEETS FOR

CHANGE Franchise Agreement, or for an alleged
dispute, breach, default or mlsrepresentatlon under any
provision of your Franchise Agreement, the prevailing
party is entitled to recover reasoneble pre-institution and
post-mstltunon attorneys' fees, cm’.lrt costs and all
expenses even if not taxable as court costs. 1f we engage

‘legal counsel for your failure'to pey when due any monies

owed undér your Franchise Agreement or submit when
due any reports, information or supportmg records, or for
any failure otherwise to comply w1th your Franchise

" Agreement, you must reimburse us for all of the

Enforcement Costs we incur.

. L
"
2

3

provisions:
.-2860.4400]], South Dakota [Cw:l

This fee is payable to us. )

This fee is payable to thlrd parttes

1

i

I ' !

The following states have statutes that restrict or prohibit the imposition of liduidated damages

California [Civil Code Section 1671], lndlana’[lC 23.2-2.7-1(10)], anesota [Rule

Law 53-9-5].. State courts also restrict the 1mposmon of liquidated

damages. The imposition of l1qu1dated damages is also restrictéd by fair practlce laws contract law and

-state and federal court decisions.

UNIFORMITY
NIFORY

The expenses in this ITEM are un

PAYMENT SCHEDULE; PRE-AUTHORIZED

o

(TRANSFERS

*

iform for persons currelttly offered a Franchise.

.

’ . '
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All required monthly payments must be submitted to us by.thé 5th da;r of each month. All other amounts owed to

‘us are due as specified above. If no time is speciﬁéd, these paymerits aré due upon receipt of ou;:' invoice: At our option,

- your baS(m;nts to us must be effectuated by a Payment Sysiem by the use of pre-authorized transfers from your operating

account through the use of special check"s’-or: electronic funds transfer that we will process at the?i:time any payment is due

- including the Ongoing Fee and the Advertising Contributions. 1

ADVERTISING COOPERATIVES - R : ‘
Advertising cooperatives have not been established at this time.; Once formed, compaéy-owned units will have

¢ 17 . . . .
- the same voting power as franchise units. | . Co !

:TTEM 7 - INITIAL IN_VE_STME?ET \

The fol}oWing is ourAbest estimate of your initial ifvestment to o'pen'l SWEETS FOR C:HANGE Franchise, The

. estimate presented covers the period before the opening of your SWEETS FOR CHANGE Franchise and for the initial

phase of your SWEETS FOR CHANGE Frallnchise estimated to be 3 months. Our estimates do fxot provide for your cash
requirements to cover operating losses after|the initial phase or personal living expenses. You must have additional sums

. available, whether in cash or through unsecured credit lines, or have otlger assets that you can liquidate, or that you can

borréw against, to cover your personal ]ivi1:1g expenses and any oﬁerating losses after the initialr phase of your SWEETS

‘ FOR CHANGE Franchise. We urge you to retain the services of an expérienced accountant or financial adviser in order

" to develop a business plan and financial projections for your SWEETS FOR CHANGE Franchiscf.

| Lo

‘ Your actual investment will vé'ry depending upon local co:nditiorj]s péculiar to your geographic area or market, for
example, ‘real estate demand, availability| and occupancy rates. Additional variables that 1’,will impact your initial

" investment are: size of your facility; age of }he structitre; length of your lease or other instrument granting you the right of
' occupa’ncy to the Premises; if your space is to be built out by the developer with no initial out-of-pocket cost to you; lease

arfangements; location in the market; costls of demolishing existing leasehold improvements;iconstruction: costs; other
variable expenses and whether you currently hold a Jease of an acceptable location. We do not ;c_)i(pect you to purchase real

estaté or construct the building containing your SWEETS FOR CHANGE; Franchise: 4

1 ;
The following chart contains a summary of your initial in'\}estr:nent. Unless otherwise indicated, payments are
gencrally not refundable. | ‘ - i ‘ ‘ L :
_i .
f _
_ . - ‘ S ' . To Whom
Expense ~Amount » Method of . ‘| When Due . |1  PaymentIs To
- : . Payment | ' " Be Made
Initial Franchise $23,000 Lump Sum - On signing the Franchise - Us
Fee d .| Agreemient . 1. .
Misc. Supplies * $100t0 $200 | Lumpsum . | Before opening - © 1| Suppliers
Opening $14,718 Lump sum | Before opening : | Suppliers
| Inventory’ 4L - N | ' :
| ‘Insurance* $100 to $200 | Monthly Before opening i| Insurer
1 Printing and $200 to $500 | Lump sum Before opening _ i Suppliers
Sigriage’ - e ’. L
“Office Equipment” | $250 to $750 | Lurhp Sum .| Before opening .l Suppliers
‘Rent/Security Dep’ | $2,000 Lumpsum - As required , i| Landlord
-gnit_ial “Advertising | $600 to $700 | As Incurred 1 Asrequired 1| Suppliers
; - . : ot ) C i . . .
-Leasehold | $500 to AsIncurred - Before, beginning business | Various contractors/
‘Improvements’ | $1,000 : ol L ;| Suppliers -
Charity Donation | $9,000 Lump Sum . Before;Opening , ) Suppliers
_Boxes., '™ Al : \ 1 .
Vehicle '* $5,000t0 - | Lump Sum " | Béfore beginning business * | Suppliers
- $7,500 - L. _ | L : :




‘ : A
iy . . PO .\ T ! . . ) : _ ’
I Initind Franchise Fer gop JTEM 5 INTTIAL FRANCHISE FEE for a description of the Initial Franchise Fee.- -

l |
- ‘ |
il o
i
. ;
v . 1 =:r,.i,ow £ ,'a st on : i . '
: . _ - To Whom
.Expense Amiount | Method of . When Due " |~ PaymentIsTo
o : ; | 'Payment - | ' - AL Be Made
Utilities Deposits’_| $200 to $300 | ‘As Incurred : As required - _ ~ | Suppliers
Licenses and $200 to $300 | Lump sum . As required . _ » | iGovernmental
Perinits> - ' N - ; ] ' + Agencies
Legal Review" $1,000tc | Lump Sum' ~ " Before beginning business f Attorney

o $1,500 ' A L

L | Travel, Lodging, '$500 to ["AsIncurred- | As requited © ' |/ Suppliers

. | Meals, Ftc. for $1,000 » ) A : g S
Initial Training"* . i L S o !

Additional $2,500 | As|lncurred” | During the first 3 months of || Third Parties
Funds"” . I - operation : L .

. | {3 months) A | B ) I | . :
Miscellaneous $1,000 " As|Incurred During the first 3 months'of |! Third Parties
Start-Up Costs’® |~ o | operation o
TOTAL $62,868 to $68,168| . R L .

il . )

2 Mise. Supplies The gypplies iﬁclﬁldé housckeeping, 'janitorial ]‘disin.fectants‘ and other miscellancous
supplies. The cost is $100 to $200. . o P J

1

. . y ! o B
;3 Imventory The nventory does:not |fluctuate as a function of seasonal sales. The typical for-sale items
held in opening inventory are candy for SWEETS FOR CHANGE charity donation boxes in the amount
of $14,718. ' o ‘ C

4 mwranee Ao discussed in ITEM 8 and Section 6.06 of the F‘ranc':hisétAgreément, you must carry certain

specified insurance. The method and timing of paymens-is a'matter to be resolved between you and
your insurer, Because thcselectilon of the carrier, size of the premises, location of the premises, value
of the leasehold improvements, amount of inventory, amount of wages and other related conditions will
‘vary, it is difficult to estimate the{ ultimate cost to you. Therefore, we can only estimate the total cost

with' the caution that you should cbtain quotes from carriers of choice before proce;teding. QOur best
estimate is approximately $1,200 to $2,400 per year, paid at the rate of $100 to 5200 per month, for
insurance coverage. . : ‘ co

5 Grawhi= e will specify your |_vc’ehiclt_:‘_s'igns and graphics and only thosé we approve will bé used.
Signs and graphics will be ‘mailntained'in a condition acceptable to us at all-time;s. The costs of
"fabricating approved vehicle sigtlls} and graphics can vary depénding upon local market conditions but
are estimated to cost approximately $200 to $500. > ‘

§ Office Equipment  (yffjce eqﬁipmentl consists of a PC computer, desk and file cabinet, if jéou do not already
‘own, in the amount of $250 to $750. You can expect initial cash outlays to be lower- if the items can be
‘Jeased rather than purchased.. | T 3 (
: R o . : i
1 : - P . | -
7 Rent we expect that you may wo;rk out of your home. However, if you rent an office, lease costs will

“vary based upon variances in: (i), size in square feet to be léased; (ii} cost per sqﬁfare foot; and (iii)

common area maintenance costs, . These variances are determined by location, the length of the lease,
the age of the leased property,“local market conditions, the size of the premises and the bargaining
, power of the developer or property management company.  We assume that the 1@1’;;d10rd will require
first and last months' rent and a security deposit equal to one n;mnths' rent. We e§timé}te that this will be

$2,000: S L : B

+ 8 Geand Opening Grand opening promotional activities vary greatly based upon the naturéof the events you
elect and the local rates for services selected, for example, printing and advertising. We believe that
: o t : i N L o

c

o

i

o
o




- $600 to $700 is sufficient to create awareness.

. A . . .
 Leaschald Improvements £ yoy rent space, the cost of leasehold improvements for your SWEETS FOR -
" CHANGE Franchise will vary as :a.’functic’m of size, condition and location of the Premises, price
.. differences among contractors, locall wage rates and material costs:, other local conditions and the nature
of your leasehold improvements. Shelving and storage bins are needed and we estimaté that leaschold

improvements vary from $500 to $1,000. it may be less if you w?rk out of your home.

' na . oL . N . N
- 108 Eqsipment v o must purchase 600 Charity Donation Boxes. Our estimate is $9,000 paid in lump sum.
. R + ; h : .

;106 Equipment w0 mist alieady own a vehicle. If not, we estimate-the cost to be between $5,000 to

: $7,500.. ) LI . A ’ s
1 Ualites .y o1 must to incur certain deposits with local utilities, for ‘example, electric, ;i'telephonc, gas,

" water, etc. These will vary depending on the policies of the local utilities but are estimated to be $200
" to $300. o T ‘ | ! .

e

. B . . [ .
12 Lientes | cal, municipal, county and state regulations vary on what licenses and permits are required
1o operate a SWEETS FOR CHANGE Franchise. Classification of various types of 'ﬁt:‘ness centers by
local governments can cause the cost of licenses to vary. The total cost is approximately $200 to $300.
~ These fees are paid to govemmehtal authorities, when incurred, before beginning business and are
usually not refundable, : - R F ‘

. B L=l While you must sign the S\INEETS FOR C_HANGE Franchise Agresment individually, you may
. decide to hold the franchise intereslt in a corporation or other entity and will transfer the SWEETS FOR
. CHANGE Franchise Agreement to a corporation or other entity formed before beginﬁing operations.

Regardless of the ownership of tl:1e SWEETS FOR CHANGE Franchise, you must “,’omply with the

fictitious, assumed, or trade name statutes of the state in which the SWEETS FOR CHANGE Franchise
will be located. We estimate that|the attorneys' fees, publicatidn fees, filing fees and 'other costs will
total $1,000 to $1,500 for incorporation, compliance with your state's fictitious orfassumed name
statute and review of this Franchise Offering Circular; depending on the scope of legal services

rendered. These fees may vary frolmstate to state depending on each state's laws and the prevailing rate
of attorneys' fees. These costs are paid to attorneys, newspapers and governmental agencies, are not

refundable and usually incurred before beginning buginess.

W TLAM you must pay for'all'om-of-pockét expenses, workers. compensation in:surance and all

employee compensation -along \Tzi}h federal and state taxes for the Traineecs. We assume no
‘responsibility for your human resgqrcc-'related liabilities or costs during Initial Training. The typical _

Gosts of training that you must bear are the transportation, lodging, compensation 3Land meals. The
éstimate is. for items that are non'—ld_iscretionary in nature. Generally these costs will vary widely as a
function of the distance traveled, aécommodations selected, restaurants selected, the distance between

the hotel and the training center gmd the transportation selected. Using different lifeiStyles-,- distances
‘and compensation assumptions, the estimates are from $500 to $1,000. v
|15 Working Gapial you must have adequate working capital before beginning operatioP of a SWEETS
" .FOR CHANGE- Franchise. Working capital should be sufficienit to keep the SWEETS FOR CHANGE
‘Franchise in operation for 3 monihs and capable of covering the excess of expenses over cash flow
from the business. covering ind:ependent contractor fees, employee salaries and ;:taxes, inventory
replenishment, insurance premiums, rent, utilities and other normal expenses that are associated with

the day-to-day business operation of the Franchisé.  You must be able to meet operatirig expenses from
pre-opening, including hiring anld training expenses, until the SWEETS FOR CH}?NGE Franchise
develops sufficient cash flow to cover all costs. The estimate for working capital is $2,500. This figure
does not include any payments t(l) you during the start-up period. You must have sufficient personal
resources to cover your living explehses during this period. In the area of working capital, you must fill
out a personal/family cash flow budget and determine if there is sufficient revenue on the personal level

to provide for your family through the start-up period. Clearly, working capital requii‘_ements will be a

L - | . . 1
. : - ‘
10 A ‘ " ,
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. function of your decisions regarding nearly evety fé.sped"t of your SWEETS FOR CHANGE Franchise,
" for example, how many independent, contractors you engage, the size of the payroll, reljit, utilities, size
L of the operation and many other ex]lacnses that you decide to incur. We.do not guar'anté’e that you wilk
' not have greater start-up expenses than these estimatek, or that you will not need l{lore operating
funds than these estimates. We|do not imply or guarantee. that you will “break even” by any
. particular time. : S : .

- h [ .

i . A 1. ! v I "oy .
16 Miscellaneos A lthough the estlmatf.l',d_‘start-up expenses are our bést estimate, it is possnbzle that you will
exceed these figures and it would l?e advisable to hiave additional working capital available. You must
have an additional $1,000 in reserve cash. ' :

1

BAsIS FOR ESTIMATES ' ' . L
B . ,‘ - g i . ' \

We relied on our management 'staff’_é 6 years of eXperience as oviiners and operators of $WEETS FOR CHANGE

.. * businesses; of the type that you will operate :since July, 1999, utilizing the SWEETS FOR CHANGE name and trademark,

. to cor_npile these estimates. You must r;vielw_ these figures carefully with a business advisor before making any decisions

to purchase 2 SWEETS FOR CHANGE Franchise. ) ; : ‘

* FINANCING ' o L .‘i . n
N N . i LT : - “

As described in ITEM 10, neither we nor our agehts"offer any financing arrahgementts to you.

: ITEM 8- RESTRICTIONS ON SOURCES OF PRODUCTS AND SE'vafces

_ PURCHASES FROM US OR QUR DESIGNEE '| , . B ' ‘ .

' You must purchase or lease the folllowing goads, services; supplies; equipment or inveritory for the establisﬁment
of your SWEETS FOR CHANGE Franchise from us or from suppliers approved by us or under our specifications.
S ; o , - b

' SWEETS FOR CHANGE PRODUCTS

i

. 'We have developed certain SWEETS FOR CHANGE Products for use in the System.i; You must purchase from
us or from an approved source we designa:te and license, all of your suinplies of the SWEETS FOR CHANGE Products
and all in accordance with our requircmentls thén in effect: All SWEETS FOR CHANGE Products sold by or through us
to you must be sold under the terms we or the manufacturer of the SWEETS FOR CHANGE Products states in writing.
EXCEPT AS WE STATE IN WRITII‘IJG AND SIGN, WE DO NOT MAKE ANY E?(PRESS OR IMPLIED
WARRANTIES ON THESE PRODUCTS, INCLUDING THE IMPLIED , WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. OUR EXCLUSIVE LIABILITY FOR
ANY WARRANTIES EXTENDED AS PROVIDED IN THE SWEETS FOR CHANGE FRANCHISE
AGREE.MENT IS TO REPAIR OR REPLACE, AT OUR OPTION, ANY OF THE PRQDUCTS WE SOLD TO
YOU THAT ARE NOT IN COMPLIANCE WITH THIS WARRANTY, IFANY. UNDER NO
CIRCUMSTANCES WILL OUR LIABIIEITY EXCEED THE DOLLAR AMOUNT OF TI-IE PURCHASE PRICE
" YOU PAID FOR ANY PRODUCTS NOT IN COMPLIANCE'WITH THIS WARRANTYE, IF ANY, WHICH MAY

BE EXTENDED AS PROVIDED IN THE SWEETS FOR CHANGE FRANCHISE AGREEMENT. WE WILL
NOT BE LIABLE TO ANY PARTY, INCLUDING YOU AND YOUR CUSTOMERS, FOR ANY TORT
DAMAGES OR INDIRECT, SPECIAL,| GENERAL OR CONSEQUENTIAL DAM_AGES:, INCLUDING LOSS OF
PROFITS OR ANTICIPATED PROFI'l:"S AND LOSS OF GOOD WILL, FROM THE USE OF (OR INABILITY
TO.USE) THE PRODUCTS FOR ANY PURPOSEI. o i . .

. “The cost of inventory and equipment purchased in accdrda’qce with our sbéciﬂcaﬁiohs will represent
approxiniately 50% of your total'purchasés_‘ in connection with the establishment of your business, and less than 5% of
your total purchases in the operation of your business. - o

A _ ! o -

1
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OTHER ITEMS |
” |
]

You must also rent Charity Donation:Boxes-from us. |

3

SPECIFICATIONS AND STANDARDS
.y . . . b
W To help retain the uniform and high standards hecessary to retain and enhance the good will of the System and

" your acceptance in your market, we prdvide: specifications-and/or }equiréd suppliers for the pufchase or lease of certain
itetns:  Specifications may include standards for enhancing the* System's image and minimﬁm standards for safety,

- appearance and other factors. We design ar;a modify specifications based upon the uniform andf:high standards necessary
* to retain and enhance the good wilt of the S)';stem. Specifications are issued to you in the Manuals or otherwise in writing.
. ' ' . h '

++ The cdtegories for these purchases or leases are-as follows: . : ' !
‘ . : . Lo . i

STANDARD RECOMMENDED FLOOR PLAN -
We will loan to you a sample of our standard recommendéd floor plan for you to'conform to the inventory and

sup‘p'liie_s storage on the premises. b Co .
B L]

DESIGN SPECIFICATIONS

. We will loan to you speciﬁcations_' of our requireménté for design, decoration, layout, equipmcht, furniture,

fixtures and signs for your SWEETS FOR CHANGE Franchise. These items-may be purchased from any approved
~ supplier. N - o : i '

.
1

SPECIFICATIONS FOR SWEETS FOR CHANGE UNIF_ORMS Ty

We will loan to you spe'ciﬁcétiérs for SWEETS FOR CHANGE uniforms for your ‘employees that you must
purchase directly from our approved suppliers. : ' :
! j :

: INSURANCE !

‘r

‘ You must obtain and maintain insurance, at your expense, as we require, in addition_t%) any other insurance that
must be required by applicable law, your ‘Iandlord, lenider or otherwise. The policies must b(‘; written by an insurance

cqfnp%myreasonably satisfactory to us and Iin'c:lude the risks, amouht of coverage and deductibles as stated in the Manuals
and Section 6.06 of the Franchise Agreement. : ' ' -

The cost of insurance purchased '}nf'accordance with our specifications will represent }ess than 1% of your total
purchases in connection with the establishrrllent of your business, and less than 1% of your total purchases in the operation
of :your business. These percentages do not include worker’s compensation insurance that,\‘ivill vary with the payroll

amount and category of employees. | !

T

" . ADVERTISING

il
i

You must ‘submit to us, for our apbrovai, all materials to be used for Local Advertisirng, unless they have been
approved before or they consist only of rr'la:_terials we have provided. Al materials containing Proprietary Marks must

" comply with the specifications stated in .th‘cI Manual and in accordance with Section 10.01 of the;Franchise Agreement.

e e e e e et

APPROVED SUPPLIES AND SUPPLIERS
. You must purchase or.lease equ‘ipment, supplies, inventory, advertising material§, and other products and
setvices used for the operation of youi‘i SWEETS FOR CHANGE Franchise only from Qfauthorized manufacturers,
contractors and other suppliers who demonstrate, to our continuing reasonable satisfaction! (i) the ability to meet our
reasonable standards and specifications for the items; {ii) possess adequate quality controls and capacity to supply your
n‘Eedé promptly and reliably; and (iii) have been approved in writing by us and not later disapproved. We may approve a
single supplier for any brand and may app}o,\'fe a supplier only as to certain brand or brands. In ‘approving suppliers for the

Systein, we may take into consideration the price and quality of the products or services and t}’;:e reliability of the supplier

“

P - i -

12




|

3
'

. I " L

‘and- other factors. We may concentrate purchases with one df'ihOrc:é suppliers to obtain the lowej"st prices and/or the best
advt_:';t_ising support and/or services for any érdup of SWEETS FOR CHANGE Franchisees or Cémpany Units within the
Chain. ‘Approval of a supplier may be conditioned on requirements for the frequency of delivery, standards of service,
including prompt attention to complaints, and concentration of purchases, as stated above, and mdy be temporary, pending
.~ our additional evaluation of the supplier. | If we later disapprove a supplier, we will notify you in writing of the
disapproval. -You must cease purchasing from that suppliet within a reasonable time after your, receipt of our notice of
disapproval. LI ' 3

We are not the sole supplier for.any SWEETS FOR CHANGE Products.

‘ We provide material ‘benefits to ytlau based on yodr use _61" designated or approved so'jt:lrces through negotiated
* purchase arrangements with suppliers for your benefit and the benefit of the other franchisees.  *

i Of your total purchases and leas:l,s that must. conform to our specifications, we estimate .that 50% will be
_ purchased from us, in connection with the establishment of your franchised business. Of your total purchases and leases

- . | .
. that:must conform to our specifications, we estimate that 10% will be purchased from us.

€

APPROVAL OF NEW SUPPLIERS | | . ‘ o

If you propose to purchase or leasle any equipment, supplies, inventory, advertising m’aﬁterials, or other products
or services from an unapproved supplier, you must submit:to us a written request for approval, or request the supplier to
- do so'itself. We have the right to require, as a condition of its approval that our representatives be permitted to inspect the
_ supplier’s facilities, and that samples from [the supplier be delivered, at our option, either to us or to an independent,

certified laboratory we designate for testing. We will not.be liable for damage to any samplcq"that may result from the
tes_tiné process. You must pay a charge n':at to exceed the reasonable cost of the inspection a{pd the actual cost of the’
\ 1:estin},vl= You must also, as a condition'to ilts approval, that the supplier presents satisfactory evidence of insurance, for
- example, product liability insurance, protecting us ‘and you from all claims from the use of the item within the System.
. We'will give approval or disapproval in writing and delivered to you by regular mail within IOEfdays after al! testing and
. the above conditions have been completed.| We reserve the right, at our option, to reinspect theﬁ{facilities and products of
any approved suppliér and continue to sample the products at the supplier's expense and to tevoke approval upon the
supplier's' failure to continue to meet our standards and specifications. You will receive nétiﬁcation of approval or
- disapproval of a supplier within 7 days after we have investigated and inspected the supplier. ‘ Our criteria for supplier

. approval are available to you. ‘ ‘ '

REVENUE FROM APPROVED SUPPLIES AND SUPPLIERS

We may, and any of our affiliates may receive payments, rebates or other consideration from approved suppliers.
We resetve the right to be compensated by any supplier for creating or maintaining a relationship or arrangement with
approved or recommended suppliers in the future. - ‘ " o ‘

3

. PURCHASING OR DIiSTRIBUTION COOPERATIVES
o w ) t N

3

' ‘ There are cutrently no purchasing” or distribution 'co;(:)peratives that you must joiﬁ or in which you may
participate. : ' o P

We do not discriminate among our Franchisees based upon a particular Franchisee's usé of an approved supplier.

ITEM 9 - FRANCHISEE'S OBLIGATIONS .

_ "THIS TABLE LISTS YOUR PRINCIPAL OBLIGATIONS UNDER THE FRA{\:CHISE AGREEMENT
AND OTHER AGREEMENTS. IT WILL HELP YOU FIND MORE DETAILED INFORMATION ABOUT
YOUR OBLIGATIONS IN THESE AGREEMENTS AND IN OTHER ITEMS OF THIS FRANCHISE
OFFERING CIRCULAR. . L r .

o Obligaticn o Section In Agreement(”‘ . Item In Franchise Offering
: ' ' ) . Circular :

13
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Item In Franghise Offering

<. Site development and
'| .other pre-opening

Sectiofls_S.Ol and 5.02

T ITEMS 5,6, 7, 8 and 11.

Obligation ~ Section'In Agreement’”’ :
. | . R X -Circular
‘a. Site sclection and Section 5.02 . o . . | ITEMS 6,7,8and 11.
acquisition/lease R CL C . _
b: Pre-opening Sections 3.05, 5.02, 6.01,and.6.02 ' | ITEMS 5,6,7,8and 11.
‘purchases/leases - 1. . L e

. 3.06, 3.07, 4.05, 13.02(e), 15.03,
16, 01|18 04, Schedule F, and -

Schedule G

requirements - ‘ . ;
“d. Ihitial and ohgoing ) Scctlons 3.01, 4 01,402, 4. 03 4, 04 ITEMS 6,7, § and 11.
: 4,tr_‘aining ' 405, 406 6.01, 6.05,12.03, and - Vo
[Ce. Opening Sectioh 4.01.5.02,802() ¢ | ITEMS7,8and 11,
| -f. Fees Sectlons 3.01, 3.02, 3.03, 3.04, 3.05,

"TTEMS 5, 6 and 7.
. . : 1

| g Compliance with
standards and
pohc1es/0peratmg Manual

Sectlonlel 1.02, 104 405 502
5.03, 601 6.02, 6.03,6.04, 6.03,
6.06, 607 7.02, 8.01, 8.02, 1002
and 101,

ITEMS 8, 11.and 14.

h Trademarks and
 proprietary information

ARTICLES 1.0, 2,04, 10.01, 10.02,
10.03) 10.04, and 10.05

ITEMS 13 and 14.”

1. Restrictions on
producis/services offered

Sectlons 2.04, 4.03, 4.05, -6 01, 6 02
6.07, hind Schedule A, '

“TTEMS 8 and 16.]

_ITEM 8.

j. Warranty and customer Sections 4.04 o -{

service requirements 11‘ . . :

k. Terntonal development Section,2.06°, i ITEM 12.

and salés quotas : ! , ", :

1. Ongoing product/servwe Sections-6.01 : "y | ITEMS6and8.
purchases - I
m. Maintenance, Sections 6.02 ITEMS 6,7 and 8.
.appearance and remodeling R -
‘requirements . g i et
n. Insurance Section 6.06 _ITEMS 6, 7 and 8.
0. Advertising ARTICLE 7 | ITEMS 6,7, 8 and 11.

r p. Indemnification

Section 10.05, 17.02

ITEMS 6 and 8. !

q." Owner's participation/
' management/staffing

Sectlons 6.01,-6.05, 12.03, and
Schedule C

| ITEMS 6 and 15!

ITEM 8. 4

‘| x."Dispute resolution

.r. Records and reports ARTICLE 8
“s. Inspections and audits ARTICLE 9 , : ITEMS 6, $and 11.
1. Transfer Section 1.04, ARTICLE 13 | ITEMS 6 and 17.
ry, Renewal _ARTICLE 15 . [ ITEMS6and 17
| 'v. Post-termination ARTICLE 16 0 TITEMI7. -
i | obligations 3| ' ' '
w. Non-competition 1 01, -13.02(g), 18.19(b), and ITEM 17.
covenants ) SCHEDULEE, .
ARTICLE 11.04, and 1802 | ITEMS 6 and 17

! Unless otherw15e stated, all re

Exhibit C.

1

do not guarantee any notes or financial obli

~We do not offer direct or indirec

I’I'EM 10 FINANC!NG
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i‘erences are to the SWEETS FOR CHANGE Franchlse Agreement attached as

t ﬁnancmg for anything. We do not assist in prov1dr1ng ﬁnancmg for you, We
i gatmns you may incur in settmg up and operating your franchise.
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FRANCHISE AGREEMENT

il

you are not in default under your SWEETS FOR CHANGE Franchise Agréement: i

[ RO VS PRV

H A

JITEM 11 - FRANCHISOR'S OBLIGATIONS

EXCEPT AS DISCLOSED BELOW, WE NEED NOT PROVIDE
‘ 'ANY ASSISTANCE TO YOU. » ;

. : ’ - . P - V y ) . t
" MANDATORY OBLIGATIONS BEFORE OPENING OF THE SWEETS FOR CHANGE FRANCHISE
o After the SWEETS FOR CHANG'E‘ Franchise Agreémerit is signed and before openi;ng your SWEETS FOR
CHANGE Franchise, we will provide you through us or ouir Designee with the following assistance and services as long as.
i

L

.(a)  Site Selection Assistance.” We must approve the brbposéd site for your Premisés in writing before

beginning any construction of improvements:;. We will supply to you our 'site selection criteria. IWe will also provide an

" on-site:evaluation in response to your request for site selection assistance and approval. However, we will not provide on-

. site evaluation for any proposed site bcforg‘receipt of the materials required in the Manuals. VS/e will not unreasonably

- withhold approval of any site that meets our standards for demographic characterist_ics,trafﬁc patterns, parking, the

. predominant character of the neighborhood,

competition from other businesses providing similar, services within the arca,

. the proxiniity to other businesses, the nature of other “businesses in proximity to the site and other commercial

~ characteristics, the size, appearance and other physical characteristics of the site, and any other;factors that we consider

. approve the selected site, you have 30 days

relevant in approving or disapproving a s:tel. "We will review site approval submissions on a ﬁl")St-_ln basis. If we do not
to submit a new site within the Reserved Area for our written approval. WE

DO. NOT. REPRESENT THAT WE HAVE ANY SPECIAL EXPERTISE IN SELE(:?TING SITES. OUR

APPROVAL OF A SITE IS NOT A REPRESENTATION OR WARRANTY THAT THE SWEETS FOR

' CHANGE FRANCHISE WILL BE PROFITABLE OR THAT YOUR SALES WILL ATTAIN ANY

_ PREDETERMINED LEVELS. APPRO:VAL IS INTENDED ONLY TO INDICATE THAT THE PROPOSED

SITE -MEETS OUR MINIMUM 'CRITERIA FOR IDENTIFYING SITES. OUR APPROVAL OR

.

. DISAPPROVAL OF A PROPOSED SITE DOES NOT IMPOSE ANY LIABILITY ON Uﬁ. {Section 5.01 and 5.02

* of the Frarichise Agreement.}

*  the Franchise Agreement.) N

- (b) 'Plans and Specifications. We will loan to you' our standard recommended floor plan. (Section 5.02 of
. | . _

. (e) . Design _Specifications. | We will loan to .you our specifications for d:%ign, decoration, layout,

' eqﬁiprﬁem, furniture, fixtures and signs for your SWEETS FOR CHANGE Franchise. (Sectizon 5.02 of the Franchise

© Agreernent.)

“ (d) " Uniform_Requirements. - We will provide you with specifications for S'ZWEETS FOR CHANGE
uniforms -for your employees that you myl'15=t purchase from our approved suppliers. - (Section 5.02 of the Franchise

Agreement.) _— ; : 1.

(&) Business Plﬁnning Assiiséance.. After this Agreemsht is signed by the péi'ties,' we will review and
comment on any business plan and pro forma financial projections you prepare. WE DO NOT REPRESENT THAT

. WE HAVE ANY SPECIAL EXPERTISE IN REVIEWING OR DEVELOPING BUSINESS PLANS. OUR

 REVIEW AND COMMENTARY OFj A BUSINESS PLAN OR FINANCIAL PROFORMA IS NOT A

REPRESENTATION OR. WARRANTY. THAT THE SWEETS FOR CHANGE FRANCHISE WILL BE

PROFITABLE OR THAT YOUR SAL]i;g WILL ATTAIN ANY PREDETERMINED LE?VELS. OUR REVIEW

* AND COMMENTARY IS INTENDED ONLY TO PROVIDE INFORMATION SHARING TO YOU AND SUCH

REVIEW AND COMMENTARY DOES NOT IMPOSE ANY LIABILITY ON US, (Sec:tion 8.02 of the Franchise
Agreement.) ‘ : - . :

f o ) N
v : |

: () Accounting, Cost Control and Inventory C0ntroiVSvstehi_s_. We will provide you with standardized
accounting, cost control and inventory control systems. {Section 5.02 of the Franchise Agreement.)

: | . . L
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(g0  Lists, Forms and Schedules. We will ioan to you a list of required equ1pment supplies, materials,

. inventory and other items necessary to operate your SWEETS FOR ‘CHANGE Franchise, a list of approved suppliers of all

items; and an initial set of forms, including Ithe standard brochure and various operation forms, for example, standardized

‘ penodrc réporting forms for teporting accounting information, cost analysis and purchase order forms We will also make

- available to you a schedule of items that |must be purchased from us and a schedule of recommended items to be

purchased from]third -party suppliers. These forms and schedules are set forth in the Manuals. WE DO NOT

\ WARRANT THE COMPLETENESS, LEGALITY OR ENFORCEABILITY OF ANY AGREEMENTS OR
‘FORMS YOU MUST RETAIN YOUR OWN COUNSEL -TO REVIEW AND CONFORM SUCH

. the Franchise Agireement)

AGREEMENTS AND DOCUMENTS TO 'ALL APPLICABLE FEDERAL AND STATE LAWS (Section 5.02 of

L (h) Employee Information and Assistance. we Cwill give = to frou a  standardized
mtemewmg/seleotron system. You must perform the hiring, disciplining, supervising, promotrng and firing of your

- employees and the establishment of their salarles as further provided in Section 4.8. (Sectron 6. 05 of the Franchise

A greement )

[

. @ mtlal Training. We wrll provide a 5= day Initial Tramlng program (Sectlon 4, 01 of the Franchise

, Agreement ) Details of Initial Trammg are descnbed below under the headmg TRAINING PROGR‘AM

() = Loan of the Manuals. We will loan you one reglstered copy of each volume of the Manuals (Section

. 405 of the Franchise Agreement.) To protect our reputatlon and good will and te maintain umform standards of operation

under "the Proprietary Marks, you must conduct your business in accordance with the Manuals. (Section 4.05 of the

Franchise Agreement,) You must at all tlmes treat and maintain the Confidential [nformation as E:onf dential and our trade
* secrets. The Manuals must, at all times, be kept in a secure area within the Premises. You must strlctly limit access to the

Conﬁdentral Information to your employees', to the extent they have a "need to know" in order to perform their jobs. You

" must‘report the theft, loss or destruction of the Manuals, or any portion of the Manuals, rmmedlat'ely to us. Upon the theft,

loss or-destruction of any Manuals, we w1ll‘loan you a replacement copy at a fee of $250 for eaéh Manual, A partial loss

" or failure to update any Manual is considered a-complete:loss. You must not at any time, w1thout our written consent,

_ copy, record or otherwise reproduce any of the Confidential Information. All persons, whom you permit to have access to

the Manuals or any other Confidential Informatlon must - first sign a conﬁdentlahty agreeméht (Sectlon 4.05 of the
) 1

: Franchlse Agreement.)

(k) Pre-Opening Inspeetlon. We will inspect your Franchise Location before you open. We will provide

, youﬂ wrth advice, as we deem appropriate, to insure that you conform to applicable Franchise standards before the Opening

Date: (Sectlon 9.01 of the Franchise Agreerlnent) . T

)] Pre-Opening On-Site Trammg; Ogemng Supervisor. We will make avarlable to you pre—opemng,

. Of- srte trammg for at least 2 business days by our Opening Supervisor, to be conducted at your SWEETS FOR CHANGE

Franchrse shottly before the Opening Dat:e The on-site training program involves a revreva of required equipment,
systems and’ operations. The Opening Sulpemsor will also observe charity donation box p]acement and oversee the
operatron We will pay the expenses of thel Opening Supervisor. (Section 4.01 of the Franchlse Agreement.) Details are

desenbed ‘below under the heading "Training Program \
. Except as otherwise statéd abovel, these obllgatrons of ours will be satisfied at Imtlal Training, Pre-Opemng
Trammg, or w1th1n 60 days after Initial Trarmng :

'DLSCRETIONARY OBLIGATIONS BErORE OPENING OF THE SWEETS FOR CHANGE'FRANCHISE
None o S : ‘ T
) ) ' . P B . . .
MANDATORY OBLIGATIONS AFTER BEGINNING OPERATIONS .

}
The obligations we or our Desrgnee will perform durlng the operatlon of your SWEETS FOR CHANGE
Franchlse are as follows as long as you are not in default under your SWEETS FOR CHANGE Franchxse Agreement;

+
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