FRANCHISE DISCLOSURE DOCUMENT

MR BREWS TAPHOUSE INTERNATIONAL, LLC
Wisconsin limited liability company
N9059 Riverview Road
Birnamwood, WI 54414
(608) 556-1775
info@mrbrewstaphouse.com
www.mrbrewstaphouse.com

Mr Brews Taphouse® Restaurants are restaurants featuring a variety of craft beer selections
and high-quality hamburgers served on bakery fresh buns along with other food and beverage
products in a distinctive, casual and family-friendly atmosphere.

The total investment necessary to begin operation of a Mr Brews Taphouse® Restaurant
franchise is $501,500 to $962,000. This includes $45,000 that must be paid to the franchisor or
affiliate. If you enter into an Area Development Agreement, you must also pay a Development
Fee to the franchisor equal to 25% of the Initial Fees for the Mr Brews Taphouse® Restaurants
that you are required to develop under the Area Development Agreement.

This Disclosure Document summarizes certain provisions of your 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 payment 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 Disclosure Document.

You may wish to receive your Disclosure Document in another format that is more convenient
for you. To discuss the availability of disclosures in different formats, contact Mr. Steven Day at
N9059 Riverview Road, Birnamwood, WI 54414, (608) 556-1775.

The terms of your contract will govern your franchise relationship. Do not rely on the Disclosure
Document alone to understand your contract. Read all of your contract carefully. Show your
contract and this Disclosure Document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this Disclosure Document can
help you make up your mind. More information on franchising, such as “A Consumer’s Guide to
Buying a Franchise,” which can help you understand how to use this Disclosure Document, is
available from the Federal Trade Commission (the “FTC”). You can contact the FTC at 1-877-
FTC-HELP or by writing to the FTC at 600 Pennsylvania Avenue NW, Washington, DC 20580.
You can also visit the FTC's home page at www.ftc.gov for additional information. Call your
state agency or visit your public library for other sources of information on franchising.

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

Issuance Date: April 1, 2025
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips

on how to find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet
sales, costs, profits or losses. You should also try to
obtain this information from others, like current and
former franchisees. You can find their names and
contact information in Item 20 or Exhibit A.

How much will | need to
invest?

Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. Item 7
lists the initial investment to open. Item 8 describes
the suppliers you must use.

Does the franchisor have the
financial ability to provide
support to my business?

Iltem 21 or Exhibit C includes financial statements.
Review these statements carefully.

Is the franchise system
stable, growing, or
shrinking?

Item 20 summarizes the recent history of the
number of company-owned and franchised outlets.

Will my business be the only
Mr Brews business in my
area?

Item 12 and the “territory” provisions in the
franchise agreement describe whether the
franchisor and other franchisees can compete with
you.

Does the franchisor have a
troubled legal history?

ltems 3 and 4 tell you whether the franchisor or its
management have been involved in material
litigation or bankruptcy proceedings.

What's it like to be a Mr
Brews franchisee?

Item 20 or Exhibit A lists current and former
franchisees. You can contact them to ask about
their experiences.

What else should | know?

These questions are only a few things you should
look for. Review all 23 Items and all Exhibits in this
disclosure document to better understand this
franchise opportunity. See the table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and
other fees even if you are losing money.

Business model can change. The franchise agreement may allow the
franchisor to change its manuals and business model without your consent.
These changes may require you to make additional investments in your franchise
business or may harm your franchise business.

Supplier restrictions. You may have to buy or lease items from the franchisor or
a limited group of suppliers the franchisor designates. These items may be more
expensive than similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from
operating a similar business during the term of the franchise. There are usually
other restrictions. Some examples may include controlling your location, your
access to customers, what you sell, how you market, and your hours of
operation.

Competition_from franchisor. Even if the franchise agreement grants you a
territory, the franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it
does, you may have to sign a new agreement with different terms and conditions
in order to continue to operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from
operating a similar business after your franchise ends even if you still have
obligations to your landlord or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors
to register before offering or selling franchises in the state. Registration does not
mean that the state recommends the franchise or has verified the information in
this document. To find out if your state has a registration requirement, or to
contact your state, use the agency information in Exhibit G.

Your state also may have laws that require special disclosures or
amendments be made to your franchise agreement. If so, you should check the
State Specific Addenda. See the Table of Contents for the location of the State
Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires
you to resolve disputes with the franchisor by mediation, arbitration
and/or litigation only in Wisconsin. Out-of-state mediation, arbitration,
or litigation may force you to accept a less favorable settlement for
disputes. It may also cost more to mediate, arbitrate, or litigate with the
franchisor in Wisconsin than in your own state.

Certain states may require other risks to be highlighted. Check the “State
Specific Addenda” (if any) to see whether your state requires other risks to be
highlighted.
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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 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 claims.

(© A provision that permits a franchisor to terminate a franchise prior to the
expiration of its term except for good cause. Good cause shall include the failure of the
franchisee to comply with any lawful provision of the franchise agreement and 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 permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time
of expiration of the franchisee's inventory, supplies, equipment, fixtures, and furnishings.
Personalized materials which have no value to the franchisor and inventory, supplies,
equipment, fixtures, and furnishings not reasonably required in the conduct of the franchise
business are not subject to compensation. This subsection applies only if: (i) the term of the
franchise is less than 5 years; and (ii) the franchisee is prohibited by the franchise or other
agreement from continuing to conduct substantially the same business under another
trademark, service mark, trade name, logotype, advertising, or other commercial symbol in the
same area subsequent to the expiration of the franchise or the franchisee does not receive at
least 6 months advance notice of franchisor's intent not to renew the franchise.

(e) A provision that permits the franchisor to refuse to renew a franchise on terms
generally available to other franchisees of the same class or type under similar circumstances.
This section does not require a renewal provision.

() 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.

(9) 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:

0] The failure of the proposed franchisee to meet the franchisor's then
current reasonable qualifications or standards.

(i) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.
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(iii) The unwillingness of the proposed transferee to agree in writing to
comply with all lawful obligations.

(iv) The failure of the franchisee or proposed transferee to pay any sums
owing to the franchisor or to cure any default in the franchise agreement existing at the time
of the proposed transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are
not uniquely identified with the franchisor. This subdivision does not prohibit a provision that
grants to a franchisor a right of first refusal to purchase the assets of a franchise on the same
terms and conditions as a bona fide third party willing and able to purchase those assets, nor
does this subdivision prohibit a provision that grants the franchisor the right to acquire the
assets of a franchise for the market or appraised value of such assets if the franchisee has
breached the lawful provisions of the franchise agreement and has failed to cure the breach in
the manner provided in subdivision (c).

0] A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless
provision has been made for providing the required contractual services.

If the franchisor's most recent financial statements are unaudited and show a net worth of
less than $100,000, the franchisor shall, at the request of a franchisee, arrange for the escrow
of initial investment and other funds paid by the franchisee or subfranchisor until the obligations
to provide real estate, improvements, equipment, inventory, training, or other items included in
the franchise offering are fulfilled. At the option of the franchisor, a surety bond may be
provided in place of escrow.

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.

Any questions regarding the notice should be directed to:

State of Michigan
Consumer Protection Division
Attention: Franchise
670 G. Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48909
Telephone: 517-373-7117
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1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES
Franchisor

Mr Brews Taphouse International, LLC is the Franchisor, and is referred to in this Disclosure
Document as “Mr Brews.” “You” means the person or entity who buys the franchise from
Mr Brews. If the franchise is purchased by a corporation, limited liability company, partnership
or other entity, then “you” may also mean the shareholders, members, partners or other owners
of that entity.

This Disclosure Document is for the offer and sale of franchised Mr Brews Taphouse®
restaurants by Mr Brews. This restaurant concept is referred to in this Disclosure Document as
the “Mr Brews Restaurant” or the “Restaurant.”

Mr Brews is a Wisconsin limited liability company formed on September 22, 2015 that does
business under its entity name. The principal business address of Mr Brews is N91 W15720
Falls Parkway, Menomonee Falls, WI 53052. Mr Brews’ mailing address is N9059 Riverview
Road, Birnamwood, WI 54414. Mr Brews does not conduct any other business, and has not
offered franchises for any other restaurant concept or franchises in any other line of business,
other than the franchises being offered in this Disclosure Document. Mr Brews has never
owned or operated any Mr Brews Restaurants, but affiliates of Mr Brews own and operate Mr
Brews Restaurants (see below in this Item).

The agents for service of process on Mr Brews are listed in the State Agency Exhibit (Exhibit G)
attached to this Disclosure Document.

Predecessors and Affiliates of Mr Brews

Mr Brews has no predecessors. No affiliates of Mr Brews have offered or will offer franchises in
any line of business, or will provide products or services to Mr Brews’ franchisees.

Mr Brews commenced its franchise program in October 2015. As of December 31, 2024, there
were ten operational franchised Mr Brews Restaurants (see Exhibit A).

Mr Brews Taphouse Holdings, LLC is a limited liability company formed under Wisconsin law on
September 9, 2013 that is an affiliate of Mr Brews. Mr Brews Taphouse Holdings, LLC owns the
Marks disclosed in Item 13 of this Disclosure Document. Mr Brews Taphouse Holdings, LLC
licensed the Marks to Mr Brews for the Mr Brews Taphouse® restaurant franchise program.

Currently, three operational Mr Brews Restaurants in Wisconsin are owned by Wisconsin limited
liability companies that are wholly-owned by Mr Brews Taphouse Holdings, LLC. The first
affiliate-owned Mr Brews Restaurant was opened by Mr Brews Taphouse Il, LLC in December
2013. A list of the affiliate-owned Mr Brews Restaurants as of December 31, 2024 is attached
as Exhibit A to this Disclosure Document.

Franchised Business

Mr Brews grants franchises for the operation of Mr Brews Restaurants. Mr Brews Restaurants
are restaurants featuring a variety of craft beer selections and high-quality hamburgers served
on bakery fresh buns along with other food and beverage products in a distinctive, casual and
family-friendly atmosphere.
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The restaurant business is highly competitive for pricing, service, restaurant location, and food
guality, and is subject to changes in consumer taste, economic conditions, population and travel
patterns. You will compete with locally-owned restaurants, including restaurants that offer
similar menu items, as well as with national and regional restaurant chains. Mr Brews
Restaurants also compete for experienced management personnel and kitchen staff, and
commercial real estate and lease sites suitable for restaurants.

Reqgulations Specific to the Restaurant Industry

The restaurant industry is heavily regulated. Many of the laws, rules and regulations that apply
to businesses generally have particular applicability to restaurants. All Mr Brews Restaurants
must comply with federal, state and local laws applicable to the operation and licensing of
restaurant businesses, including nutritional disclosure requirements, regulations affecting the
content of foods served in restaurants and obtaining all applicable health permits and/or
inspections and approvals by municipal, county or state health departments that regulate food
and liquor service operations. Your Restaurant must also meet applicable municipal, county,
state and federal building codes and handicap access codes. You should consider the cost and
time required to comply with these laws and regulations when evaluating your purchase of a
franchised Mr Brews Restaurant.

You must secure a liquor license to sell alcoholic beverages at your Restaurant. The difficulty
and cost of obtaining a liquor license, and the steps for securing the license, vary greatly from
area to area. There is also wide variation in state and local laws and regulations that govern the
sale of alcoholic beverages. In addition, state dram shop laws give rise to potential liability for
injuries that are directly or indirectly related to the sale and consumption of alcohol.

The U.S. Food and Drug Administration, the U.S. Department of Agriculture and state and local
health departments administer and enforce regulations that govern food preparation and service
and restaurant sanitary conditions. State and local agencies inspect restaurants to ensure that
they comply with these laws and regulations.

The Federal Clean Air Act and various state laws require certain state and local areas to meet
national air quality standards limiting emissions of ozone, carbon monoxide and patrticles,
including caps on emissions from commercial food preparation. Some state and local
governments also regulate indoor air quality, including limiting the use of tobacco products in
public places, such as restaurants.

Area Development Agreement

If you meet the qualifications established by Mr Brews, and subject to Mr Brews’ consent which
can be withheld in its discretion, you may be allowed to enter into an Area Development
Agreement for the development of multiple Mr Brews Restaurants in a designated geographic
area called a “Territory.” Under the Area Development Agreement, you must develop in your
Territory an agreed upon number of Mr Brews Restaurants within a specified period of time.
You will sign a separate then-current Franchise Agreement for each Restaurant you develop
under the Area Development Agreement.
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2. BUSINESS EXPERIENCE

Steven J. Day: President

Mr. Steven Day has been the President of Mr Brews since September 22, 2015. He has also
been the President of Mr Brews Taphouse Holdings, LLC, Madison, Wisconsin, since
September 2013.

Mark A. Leach: Chief Operating Officer; President of Franchise Development

Mr. Mark Leach has been the President of Franchise Development since June 2023 and the
Chief Operating Officer since October 2024. Mark also held the Chief Operating Officer from
July 2019 to June 2023. Prior to that he was Senior Director of Franchise Operations for
Mongolian Concepts in Irving, Texas from December 2017 to March 2019, and Director of
Franchise Operations for Mongolian Concepts in Irving, Texas from February 2011 to December
2017.

Kara Day: Chief Financial Officer

Ms. Kara Day has been our Chief Financial Officer since August 2019. She previously served as
a Business Manager at the company from March 2014 until August 2019.

3. LITIGATION

No litigation is required to be disclosed in this Item.

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

5. INITIAL FEES
Initial Fee
If you sign a Franchise Agreement for a single Mr Brews Restaurant, you will pay Mr Brews a
nonrefundable Initial Fee of $45,000. You must pay the Initial Fee in full when you sign the
Franchise Agreement. Except as disclosed below in this Item, the amount of the Initial Fee

charged by Mr Brews is uniform.

Development Fee

If you enter into an Area Development Agreement with Mr Brews, you must pay Mr Brews a
nonrefundable Development Fee when you sign the Area Development Agreement. The
amount of the Development Fee you will pay to Mr Brews will equal 25% of the applicable Initial
Fees payable for each Restaurant you are required to open in the Territory according to the
Development Schedule in the Area Development Agreement. In addition to paying the
Development Fee when you sign the Area Development Agreement, you will sign a separate
Franchise Agreement for each Restaurant you develop under the Area Development Agreement
and pay the remaining balance of the applicable Initial Fee for each Restaurant in the Territory
according to the following schedule:
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Amount of Initial | 25% of Initial Fee Included | Remaining Balance of
Restaurants in Territory Fee in Development Fee (1) Initial Fee (2)
1st $45,000 $11,250 $33,750
2nd $40,000 $10,000 $30,000
3 and each subsequent $35,000 $8,750 $26,250
Restaurant in Territory

Footnotes:

(1)

The Development Fee includes 25% of the Initial Fee for each Restaurant you are

required to develop in your Territory. The Development Fee is not refundable under any
circumstances.

(2)

The remaining balance of each Initial Fee is paid to Mr Brews when you sign the

Franchise Agreement, and is nonrefundable.

You will pay the Development Fee in full when you sign the Area Development Agreement. You
must sign the Franchise Agreement for the first Restaurant in your Territory when you sign the
Area Development Agreement. You will pay the remaining balance of the applicable Initial Fee
as disclosed in the above schedule each time you sign a then-current Franchise Agreement for
each Restaurant you develop according to the Development Schedule in the Area Development

Agreement.

During 2024, we offered one franchisee a reduced initial fee of $20,000.

6. OTHER

FEES

Type of Fee

Amount

Date Due

Remarks (1)(2)

Royalty Fees

5% of weekly
Revenues, or
$575, whichever is
greater (3)

Monday of each
week for the
preceding week,
or at such time as
may be
designated by Mr
Brews

Payable each week after the Restaurant commences
business; the term “Revenues” is defined in the
Franchise Agreement as the total dollar sales for your
Restaurant. Excluded from the definition of Revenues
are sales, use or gross receipts taxes, gift card sales,
the value of complimentary Foods, Beverages and
Products, and the one-time sale of any FF&E or
inventory items.

Marketing Fund
Fees

1% of weekly
Revenues

Monday each
week for the
preceding week

Deposited in the advertising and marketing fund (the
“Marketing Fund”) controlled by Mr Brews.

Audit Fees

Estimated to
range from $1,500

Within 10 days
after receipt of an

Amount incurred by Mr Brews to audit your Restaurant
business; payable only if an audit shows that you

to $3,000 invoice indicating | understated your Revenues by more than 2% in any
the amount owed | month, quarter or year.
to Mr Brews
Assignment Fee | $5,000 On or before the You must obtain Mr Brews’ prior approval for an

date of the
assignment of the
Franchise
Agreement or
Area
Development
Agreement

assignment.
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Type of Fee Amount Date Due Remarks (1)(2)
Collection Costs | Varies On demand Amount incurred by Mr Brews to collect unpaid Fees;
includes attorneys’ fees and related costs.
Interest Charges | The lesser of 18% | On demand Applies to past due payments payable to Mr Brews.

per annum or the
maximum legal
rate allowable by
applicable law

New
Management
Staff Training

Then-current fee,
which is currently
$500 per day of
training; and the
Travel Expenses
of each trainer (4)

Within 10 days
after receipt of an
invoice indicating
the amount owed
to Mr Brews

Payable if you hire new Management Staff employees;
Travel Expenses are payable if training is provided at
your Restaurant. We reserve the right to increase the
fee for training; however, we will not increase the fee
more than 25% per year.

On-site Training
or Consulting
Fees

Then-current fee,
which is currently
a per-diem
amount of $500
for each trainer,
plus the Travel
Expenses of each
trainer (4)

Within 10 days
after receipt of an
invoice indicating
the amount owed
to Mr Brews

Payable if Mr Brews conducts additional training at your
Restaurant, you need more than 9 days of opening
assistance, or you request that consulting assistance be
provided at your Restaurant. We reserve the right to
increase the per diem amount; however, we will not
increase the amount more than 25% per year.

Relocation Fee

$5,000

On the date you
receive approval
from Mr Brews to
relocate the
Restaurant to a
new Franchised
Location

Payable only if you receive approval from Mr Brews to
relocate the Franchised Location.

Reacquisition
Fee

10% of the Initial
Fee in the then-
current standard
Franchise
Agreement

When you sign a
new Franchise
Agreement

Payable only if, after the expiration of your Franchise
Agreement, you meet all requirements and reacquire the
Franchise for your Mr Brews Restaurant.
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Type of Fee

Amount

Date Due

Remarks (1)(2)

Local Advertising
Fee

1% of weekly
Revenues

Payable to Local
Advertising
Association

You must spend at least $2,500 on approved Local
Advertising each calendar year. When there are two or
more Mr Brews Restaurants in your DMA, Mr Brews
may require that you contribute Local Advertising Fees
equal to 1% of your weekly Revenues to a Local
Advertising Association (“LAA"). If a local advertising
group (a “Local Advertising Association” or “LAA") is
established for the Designated Market Area (“DMA”) in
which your Restaurant is located, the Local Advertising
Fee paid by you to the LAA will be applied to your Local
Advertising requirement. The Members participating in
and contributing to the LAA will include the franchised
Mr Brews Restaurants and the Restaurants owned and
operated by Mr Brews or an affiliate located in the DMA.
Each Member will have one vote for each Restaurant
owned by it in the DMA. If the Production and Marketing
approved by Members exceeds the funds of the LAA,
then the Local Advertising Fee may be increased by a
vote of a majority of Members of the LAA.

Review of Estimated to Within 10 days You must reimburse Mr Brews for the expenses it incurs
Unapproved range from $5,000 | after receipt of an | inspecting or evaluating an unapproved supplier;
Supplier to $7,500 invoice indicating | payable only if you request that Mr Brews review and
the amount owed | approve a previously unapproved supplier (see Item 8).
to Mr Brews
Convention Then-current When you register | The individuals designated by Mr Brews will attend each
Registration registration fee for | for a convention, group event held by Mr Brews. Mr Brews will determine
Fees the event meeting, seminar, | the topics covered, duration, dates and locations of all
franchisee such events. We reserve the right to increase the
gathering or other | convention registration fees; however, we will not
group session increase the amount more than 25% per year.
Restaurant % of the then- Within 30 days The fees charged by the service provider for evaluating

Evaluation Fees

current fees
charged by the
service provider to

after receipt of an
invoice indicating
the amount owed

your Restaurant will be shared equally by Mr Brews and
you. However, if your Restaurant fails a food safety
evaluation, you must pay the full cost of any required

evaluate your to Mr Brews follow-up evaluation, as well as the full cost of the
Restaurant original failed evaluation.
Non-Compliance | $1,000 per As incurred The fees charged by us in the event of any instance of
Fee occurrence, and your non-compliance with the Franchise Agreement,
$100 for each Operations Manual, or other policies and Mr Brews

week such default
or non-compliance
remains uncured

®)

System standards, for which Mr Brews notifies you of
such default or non-compliance.

Footnotes:

@ With the exception of the costs associated with Local Advertising, each fee is payable by EFT to

Mr Brews.

Except for the Royalty Fees payable by the franchisee that was an affiliate of Mr

Brews for the first five years of its Franchise Agreement, the fees disclosed in this Item are
uniformly imposed by Mr Brews. Different versions of the Franchise Agreement and Area
Development Agreement effective during prior and future registration periods may contain
different fees, due dates and fee amounts.

2025 Mr Brews Taphouse FDD

65603705v2

-6-




)
©)

(4)

(%)

All Fees are nonrefundable.

If you sign an Area Development Agreement, then for the second and each subsequent
Franchise Agreement you sign for the Restaurants you must develop under the Area
Development Agreement, you will pay weekly Royalty Fees at the rate specified in the Franchise
Agreement for your first Restaurant, even if the Royalty Fees in subsequent Franchise
Agreements differ. You will pay all other Fees in the amounts specified in each Franchise
Agreement that you sign for the Restaurants you develop under the Area Development
Agreement.

“Travel Expenses” include all costs incurred for travel, transportation, food, lodging, telephone
calls, automobile rental and all other related expenses.

The Non-Compliance Fee is intended to reimburse Mr Brews for its damages and other losses
incurred, as well as the time, expense, and other expenditure of resources incurred due to a
franchisee’s default or non-compliance. The additional weekly charge is Mr Brews best estimate
of the ongoing costs to monitor a franchisee’s action until the default or non-compliance is
rectified and cured.

7. ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Amount (1) Method of To Whom Payment
Type of Expenditure Low — High Payment (2) When Due Is To Be Made
Initial Fee (3) $45,000 $45,000 Lump Sum See Item 5 Mr Brews
Leasehold Improvements $200,000 $460,000 | As Arranged As Incurred Suppliers
(4)
Lease Payments — $10,000 30,000 As Incurred As Incurred Landlord
3 Months (5)
Wages, Travel and Living $6,000 $10,000 As Incurred As Incurred Employees, Airlines,
Expenses for You and During Hotels and
Your Management Staff Training Restaurants
During Training (6)
Furniture, Fixtures, $80,000 $160,000 As Arranged As Incurred Suppliers or Leasing
Supplies, Inventory, Décor Companies
and Equipment (7)
Architectural, Engineering $10,000 $25,000 As Arranged Before Suppliers
Fees (8) Opening
Signage $15,000 $30,000 As Arranged As Incurred Suppliers
Point-of-Sale and $10,000 $15,000 As Arranged As Incurred Suppliers
Computer System (9)
Liquor License Costs (10) $2,000 $10,000 Lump Sum Before Governmental
Opening Agencies and for
Professional
Services
Insurance Premiums — 3 $1,500 $2,000 As Arranged | As Arranged Insurance
Months Companies
Employee Salaries — 3 $60,000 $72,500 As Incurred As Incurred Employees
Months (11)
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Amount (1) Method of To Whom Payment
Type of Expenditure Low — High Payment (2) When Due Is To Be Made
Miscellaneous (12) $2,000 $2,500 As Incurred Before Landlord, Utilities,
Opening or As Government
Otherwise Agencies, Attorneys,
Arranged Accountants and
Other Professionals
Additional Funds — 3 $60,000 $100,000 As Incurred As Incurred Mr Brews, Landlord,
Months (13) Suppliers and
Utilities
Total (14) (15) $501,500 $962,000
Footnotes:
Q) For the estimated range of costs, Mr Brews relied on the historical operations of the Restaurants

(2)

(3)

(4)

()

(6)

owned and operated by affiliated entities, as discussed in Item 1 of this Disclosure Document.
You should carefully review these figures with your business advisor before making any decision
to purchase a franchised Mr Brews Restaurant.

Payments are not refundable unless otherwise noted. Mr Brews does not offer direct or indirect
financing.

The Initial Fee for a single Mr Brews Restaurant is $45,000, payable in full when you sign the
Franchise Agreement. If you enter into an Area Development Agreement, the Initial Fee for the
first Mr Brews Restaurant in your Territory is $45,000, payable in the following manner: $11,250
when you sign the Area Development Agreement (included in the Development Fee) and
$33,750 when you sign the Franchise Agreement for the Restaurant. You will sign the Franchise
Agreement for the first Restaurant in your Territory when you sign the Area Development
Agreement. See Item 5 for additional information.

These estimated costs are to remodel an existing building or space to meet the image and décor
requirements for Mr Brews Restaurants. Costs for leasehold improvements will vary greatly,
depending upon the location, condition, layout and content of the site, labor and material costs,
and other economic factors.

Mr Brews Restaurants will typically require from 2,000 to 3,000 square feet of floor space. The
cost per square foot of leasing commercial property will vary considerably depending upon
location and market conditions, and can range from $20 to $40 per square foot. This estimate
does not provide for the purchase of land or the construction of a building. If you buy
unimproved real estate and construct your Restaurant, the total estimated initial investment for
your Restaurant will be significantly higher. You may be able to negotiate various terms with your
landlord, including providing you with a “Tenant Improvement Contribution” (or similar term)
whereby the landlord reimburses certain costs and expenses associated with your construction
and build-out of your Restaurant. When preparing a budget for the build-out/improvement of
your Restaurant, we strongly recommend that you consult with a business advisor with
experience in real estate and leasing where you intend and expect to locate your Restaurant to
evaluate whether such concessions might be made available to you, all prior to entering into any
agreement with us.

You must pay for the Salaries and Benefits, Travel Expenses and other expenses while you and
your Management Staff attend the training program (see Item 11 for additional information).
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(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

This includes the cost of kitchen and bar equipment, registers, booths, bars, small wares, office
equipment and supplies. Your furniture, fixtures, supplies, inventory, décor and equipment may
be financed through a bank or other financial institution, leased or purchased outright.

Mr Brews will provide a set of the plans and specifications for an existing Restaurant which may
need significant modifications, at your expense, because of the unique aspects of the site you
choose for your Restaurant. We highly recommend, but do not currently require, you to use a
vendor we approve or designate for design, engineering, and construction management in
connection with the development of your Restaurant. The amount of fees you incur, will vary
based on design, layout and specifications of your Restaurant premises and the geographic
market in which you operate. You may also elect to retain additional business consultants,
general contractors, or other representatives to assist you, which may cause your expenses to
be higher than the amounts listed.

This includes the cost to purchase and install the computer hardware, peripherals, and software
that will serve as the point-of-sale computer system for your Restaurant, and a maintenance
agreement for that system (see Item 11).

Liquor license costs will generally range from $2,000 to $10,000. However, in isolated instances,
you may have to pay an amount that is substantially higher for a liquor license. You must check
with the local licensing regulatory agency to determine the cost of your liquor license.

This estimate does not include the Salaries and Benefits for you and your Management Staff
during training.

Miscellaneous fees include such items as security deposits, utility and license deposits,
commissions, permits, miscellaneous professional fees to acquire or lease the premises of your
Franchised Location, and other accounting and legal fees. You should check with the local
regulatory agency that issues building permits to determine what impact, connection, or other site
development fees may be required for the specific site for your Mr Brews Restaurant.

During the first 3 months of operations, you will need additional funds to cover your expenditures
for food and beverage inventories, Fees due under the Franchise Agreement, Local Advertising,
utilities, office and other supplies, and other miscellaneous operating costs. Your estimated
additional funds have not been offset by any allowance for your operating revenues during this 3-
month period. You may need additional funds during the first 3 months of operation and
afterwards. Your initial working capital requirements may increase or decrease depending upon
your geographic area, number of employees, labor rates, minimum wage laws, and other
economic factors. For the estimated range of additional funds that you will need during your first
3 months of operation, Mr Brews relied on the initial operations of the Restaurants owned and
operated by affiliated entities (see Item 1).

These figures are estimates only, and it is possible that you may have additional or greater
expenses during this period. Your costs will vary depending on the size of your Mr Brews
Restaurant, your geographic area, economic and market conditions, competition, interest rates,
wage rates, sales levels attained, and other economic factors.

If you enter into an Area Development Agreement, the estimated initial expenditures for your first
Restaurant will be as disclosed above in the chart in this Item, except you must also pay Mr
Brews a nonrefundable Development Fee. As a consequence, the estimated initial investment
low and high amounts disclosed above will be increased by the amount of the Development Fee
you must pay in full to Mr Brews when you sign the Area Development Agreement (see Item 5).
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8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Obligation to Purchase or Lease Products or Services from Mr Brews or an Affiliate

Neither Mr Brews nor any affiliate currently sells or leases any products or services to you.
However, Mr Brews or an affiliate may be a designated or approved supplier for Mr Brews
franchisees in the future. No officers of Mr Brews currently own any ownership interests in any
designated or approved suppliers.

Obligation to Purchase or Lease Products and Services under Mr Brews’ Restrictions

Selected items, such as certain brand name products, are manufactured or produced only by
manufacturers or producers approved by Mr Brews in writing. To ensure that you adhere to the
uniformity requirements and quality standards associated with all Mr Brews Restaurants, you
must purchase these items for your Mr Brews Restaurant, but you may purchase them from any
distributor that can supply them. Mr Brews will provide a written list of these selected Foods,
Beverages and Products. Mr Brews will also notify you of any additions to or deletions from this
list.

You must purchase or lease certain Foods, Beverages and Products which satisfy the written
standards and specifications established by Mr Brews. This requirement is necessary to ensure
that you adhere to the uniformity requirements and quality standards associated with all Mr
Brews Restaurants. Mr Brews will provide you with written standards and specifications for the
layout of your Restaurant premises, the decor of your Restaurant, your equipment and signs,
including your Computers and Software (see Item 11), and certain food and beverage items.

Mr Brews will issue specifications for the insurance you must carry. The current types and
amounts of coverages required for your Restaurant are specified in Article 14 of the Franchise
Agreement. You must obtain commercial comprehensive general liability insurance with
coverage of at least $1,000,000 per occurrence and $3,000,000 aggregate coverage, liquor
liability insurance with coverage of at least $1,000,000 per occurrence, automobile insurance
with coverage of at least $500,000 per occurrence, property insurance with replacement cost
coverage, business interruption insurance, building insurance with coverage of at least
replacement cost, employment practices liability insurance with coverage of at least $1,000,000
per occurrence, vendor insurance with coverage of at least $1,000,000 per occurrence, data
breach/cyber breach liability insurance, umbrella liability insurance with coverage of at least
$2,000,000, and all insurance required by law, such as workers’ compensation insurance.

All insurance policies procured and maintained that you procure must name Mr Brews as an
additional insured, will contain endorsements by the insurance companies waiving all rights of
subrogation against Mr Brews, will, as applicable, include primary and non-contributory
endorsement or language in form and content as Mr Brews periodically requires, and will
stipulate that Mr Brews will receive copies of all notices of cancellation, non-renewal or
elimination at least 30 days prior to the effective date of such cancellation, non-renewal or
coverage elimination.

Mr Brews determines its uniformity and quality standards and specifications, in its sole
discretion. Mr Brews may modify its written standards and specifications, and you must comply
with any modifications. You will be responsible for ensuring that all the Foods, Beverages and
Products selected by you will continue to conform to the standards and specifications
established by Mr Brews.
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You must also purchase or lease certain other Foods, Beverages and Products required for
your Restaurant only from suppliers designated or approved by Mr Brews. Mr Brews will
provide a written list of designated or approved suppliers for these Foods, Beverages and
Products. Mr Brews will also notify you in writing of any additions to or deletions from this list. If
you want to contract with a supplier to purchase foods, beverages or products subject to Mr
Brews’ approved supplier requirements who has not been previously approved by Mr Brews,
then you must, at your expense, send to Mr Brews representative samples or specifications of
that supplier’s products or services, and certain other information about the supplier’s products
and business. Mr Brews will also have the right to inspect the supplier’s facilities and otherwise
evaluate the proposed supplier and its products or services, and you must reimburse Mr Brews
for the expenses it incurs, estimated to range from $5,000 to $7,500, to inspect and evaluate the
supplier. Within 90 days after receiving the necessary samples and information, Mr Brews will
notify you in writing as to whether the supplier’s products or services comply with the uniformity
requirements, quality standards and specifications established by Mr Brews, and whether the
supplier’'s business reputation, delivery performance, credit rating and other relevant information
are satisfactory. The criteria for supplier approval are available to franchisees upon request.

If you choose to use third-party delivery services (e.g. UberEats, DoorDash, etc.) at your
Restaurant, Mr Brews has the right to require that you only use specific vendors, who have
been approved by us, for such services. Mr Brews reserve the right to require that you use a
specific vendor for the system that enables automatic order integration between such third-party
vendors and the point-of-sale system. Mr Brews further reserve the right to adjust royalties,
fees, and other policies, as necessary, to account for changes in the volume of orders received,
and the fees associated with, third-party delivery services.

Mr Brews estimates that purchases of Food, Beverages and Products that meet Mr Brews’
standards and specifications and purchases from designated or approved suppliers will
constitute up to 70% of your initial expenditures to open your Mr Brews Restaurant, and
approximately 90% of the annual ongoing expenditures to operate your Restaurant.

Currently, Mr Brews has an approved supplier for the point-of-sale system you must use in
connection with your Mr Brews Restaurant. The details of the point-of-sale system requirements
are further described in Item 11 and Exhibit B.

Design of Restaurant

We reserve the right to require you use the architectural or engineering firms or contractors that
we approve or designate. Currently, we highly recommend, but not require, you to use a vendor
we approve or designate for design, engineering, and construction management in connection
with the development of your Restaurant. Mr Brews will provide a set of the plans and
specifications for an existing Restaurant.

Consideration Provided to Mr Brews or You from Suppliers

Mr Brews may negotiate purchasing arrangements with suppliers of foods, beverages, products
and services for the benefit of its franchise system. Mr Brews has not established purchasing or
distribution cooperatives. Mr Brews does not provide material benefits to you (for example,
renewal or granting additional franchises) based upon your purchase of particular products or
services or use of particular suppliers.
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Mr Brews may receive income in the form of rebates, discounts, allowances or other payments
or credits from designated or approved suppliers that sell foods, beverages, products or
services to franchisees. These payments may range from less than 1% up to 10% or more of
the total purchase price of those items. In some cases, prices charged by suppliers to affiliate-
owned Restaurants may be less than prices charged to franchised Restaurants based on
volume, credits, administrative costs or other factors. If Mr Brews receives any rebates or other
payments from a supplier as a result of your purchases from the supplier, those payments will
be the exclusive property of Mr Brews. You will not have any rights to the payments made to Mr
Brews by suppliers.

In 2024, we earned $26,568.68 in revenue from required purchases by our franchisees, which
was 4% of our total revenue of $659,056. The affiliated entities that own and operate the
affiliate-owned Mr Brews Restaurants (see Exhibit A) received rebates in 2024 based on their
product purchases totaling $870.95.

Except as described above, you are not required to purchase or lease products or services from
Mr Brews or an affiliate, and Mr Brews will not derive revenue or other material consideration
based upon your purchases of products or services from designated or approved suppliers or
based upon your purchases of products or services that must meet Mr Brews’ standards and
specifications.

9. FRANCHISEE’'S OBLIGATIONS

This table lists your principal obligations under the Franchise Agreement and other
agreements. It will help you find more detailed information about your obligations in
these agreements and in other Items of this Disclosure Document.

Disclosure
Obligation Section in Agreement Document Item
Site selection and Article 11 of Franchise Agreement Item 11

acquisition/lease

Articles 9, 11 and 12 of Franchise Items 7 and 8

Agreement

Pre-opening purchases/leases

Site development and other pre- ltems 7 and 11

opening requirements

Article 11 of Franchise Agreement

Initial and ongoing training Article 13 of Franchise Agreement Item 11
Opening Article 13 of Franchise Agreement Item 11
Fees Articles 2.2, 3, 4, 7.4,13.3,13.4 and 17.6 | Items5 and 6

of Franchise Agreement; Article 4 of Area
Development Agreement

Articles 8, 9, 10, 11 and 12, of Franchise
Agreement; Article 6 of Area Development
Agreement

Compliance with standards and Items 8, 11 and 14

policies/Operating Manual

Trademarks and proprietary Articles 1.2, 10 and 15 of Franchise Items 13 and 14

information

Agreement; Articles 1.1 and 2.3 of Area
Development Agreement

Restrictions on products/services
offered

Articles 8 and 9 of Franchise Agreement

Items 8 and 16

Warranty and customer service
requirements

Avrticles 8.1 and 8.13 of Franchise
Agreement

Territorial development and sales
guotas

Article 5 of Area Development Agreement

Item 12
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Disclosure
Obligation Section in Agreement Document Item
Ongoing product/service Articles 9 and 12 of Franchise Agreement | Item 8
purchases
Maintenance, appearance and Articles 8.20, 8.21 and 11 of Franchise Item 17
remodeling requirements Agreement
Insurance Article 14 of Franchise Agreement Iltems 7 and 8
Advertising Articles 4, 5, 8.2, 12.4 and 12.5 of Items 6 and 11
Franchise Agreement; Article 4.5 and 6.3
of Area Development Agreement
Indemnification Article 24 of Franchise Agreement; Article | Item 6
13 of Area Development Agreement
Owner’s participation/ Articles 8.13 13.1, 13.2 and 23.2 of Item 15
management/staffing Franchise Agreement; Article 12.2 of Area
Development Agreement
Records and reports Articles 3.2, 5.2 and 7 of Franchise Item 6
Agreement
Inspections and audits Articles 7.3, 8.14 and 11.6 of Franchise ltems 6 and 11
Agreement
Transfer Articles 17 and 21 of Franchise Items 6 and 17
Agreement; Articles 7 and 10 of Area
Development Agreement
Renewal Article 2.2 of Franchise Agreement; Article | Item 17
3.2 of Area Development Agreement
Post-termination obligations Article 20 of Franchise Agreement; Article | Item 17
9 of Area Development Agreement
Non-competition covenants Article 22 of Franchise Agreement; Article | Item 17
11 of Area Development Agreement
Dispute resolution Article 25 of Franchise Agreement; Article | Item 17
14 of Area Development Agreement

10. FINANCING

Mr Brews does not offer direct or indirect financing to you. Mr Brews does not guarantee any
note, lease or obligation.

11. FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING
Except as listed below, Mr Brews is not required to provide you with any assistance.

Assistance Before Opening Your Restaurant:

@ Mr Brews does not have expertise in selecting real estate sites in the geographic area
where your Restaurant will be located. Mr Brews does not approve the site for your Restaurant
but will review the Site Information provided by you for the proposed site for your Restaurant.
You will be responsible for selecting the location for your Restaurant (see Articles 11.1 and 11.2
of the Franchise Agreement). The Site Information for your proposed site may include
information on the demographics of the market area, traffic patterns, a description of the
character of the neighborhood, the competition in the area of the proposed site, the size,
appearance and other characteristics of the premises of the proposed site of your Restaurant
and other information requested by Mr Brews. Mr Brews will generally complete its review of

2025 Mr Brews Taphouse FDD -13-
65603705v2




the Site Information within 45 days after receipt. Mr Brews has no obligation, duty or liability to
you resulting from the site selected by you for your Franchised Location or the purchase or
lease of your Franchised Location.

2 Mr Brews will review a copy of the proposed Lease for the site selected by you. Mr
Brews’ review of the Lease will be only to determine whether the terms of the Lease comply with
the terms and conditions of the Franchise Agreement, and not to provide any business,
economic, legal or real estate advice or analysis (see Article 11.1 of the Franchise Agreement).
Mr Brews can terminate the Franchise Agreement if you fail to provide the Site Information and
purchase or lease a site for your Restaurant within 120 days after the date of the Franchise
Agreement (see Article 18.1(b) of the Franchise Agreement).

3 Mr Brews will provide a set of the plans and specifications for an existing Restaurant
which may need significant modifications, at your expense, because of the unique aspects of
the site you choose for your Restaurant (see Article 11.3 of the Franchise Agreement).

4 After you sign the Franchise Agreement, Mr Brews will train you and your Management
Staff (see Article 13.1 of the Franchise Agreement and the Training section below in this Item
for additional information).

(5) After you and your Management Staff have successfully completed the training program
to Mr Brews’ satisfaction, Mr Brews will arrange for the Opening Team to be at your Restaurant
for 9 days to assist you with implementing the Mr Brews System and training your staff and
kitchen employees (see Article 13.6 of the Franchise Agreement). If any Opening Team
members remain at your Restaurant for more than 9 days, then within 10 days after receipt of
an invoice from Mr Brews indicating the amount owed, you will pay Mr Brews the Per-Diem
Training Fees and the additional Travel Expenses for the Opening Team members who remain
at your Restaurant for more than the required numbers of days (see ltem 6).

(6) Mr Brews will provide you with an electronic or on-line copy of the Operations Manual
(see Article 10 of the Franchise Agreement). The Operations Manual is confidential and will
remain the property of Mr Brews during and after the term of the Franchise Agreement. See
Exhibit H for a copy of the table of contents to the Operations Manual (as well as our Training
Manual). The Operations Manual contains a total of approximately 381 pages, and the Training
Manual contains 378 pages.

@) Mr Brews will provide a written schedule of all foods, food items, beverages, furniture,
fixtures, supplies and equipment required for your Restaurant (see Article 16.1 of the Franchise
Agreement).

(8 Mr Brews will provide a list of the desighated and approved suppliers for the products
and services required by Mr Brews for use or sale in your Restaurant (see Articles 9 and 16.1 of
the Franchise Agreement).

9 Mr Brews will approve the office and telecommunications equipment, and the computer
hardware, peripherals and software you will use in your Restaurant (see Article 12 of the
Franchise Agreement and the Computer System section below in this Item).

(10)  Mr Brews will spend a minimum of $2,500 on grand opening advertising and promotion
for your Restaurant commencing 7 days before the opening of the Restaurant and ending 90
days after opening date of the Restaurant (see Article 5.4 of the Franchise Agreement).
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Generally, the opening of your Restaurant will take place within approximately 8 months after
the date of the Franchise Agreement. Factors which will affect your opening date include
selecting the location for your Restaurant, whether your Restaurant will be operated out of a
converted premises or newly constructed building, obtaining the required licenses, including the
liquor licenses, the delivery of your furniture, fixtures and equipment, acquiring inventory and
supplies, obtaining financing (if applicable), hiring and training your employees, and completing
the training program. You must obtain the written approval of Mr Brews to open your Mr Brews
Restaurant. Mr Brews can terminate the Franchise Agreement if you fail to open your
Restaurant within 9 months after the date of the Franchise Agreement (see Articles 18.1(r) and
31.41 of the Franchise Agreement).

Assistance During Operation of Restaurant - After the Opening of Your Restaurant:

(1) Mr Brews will provide additional training if, during the term of the Franchise Agreement,
you hire a new member of your Management Staff who has not attended and successfully
completed the training program or Mr Brews determines that additional training is necessary
(see Articles 13.2, 13.3 and 13.4 of the Franchise Agreement and the Training section below in
this Item).

2 Mr Brews will make available to you basic restaurant-level sales and cost accounting
and business procedures (see Article 16.1 of the Franchise Agreement).

3 Mr Brews will make general marketing recommendations and review and approve the
Local Advertising for your Restaurant (see Articles 5.2 and 16.1 of the Franchise Agreement
and the Advertising section below in this Item).

4) Mr Brews will establish a Marketing Fund administered and controlled by Mr Brews. You
will contribute 1% of your weekly Revenues to the Marketing Fund (see Article 4 of the
Franchise Agreement, Item 6, and the Advertising section below in this Item).

®) Mr Brews will periodically visit and review your Restaurant and provide written reports to
you if deemed appropriate by Mr Brews (see Article 16.1 of the Franchise Agreement).

(6) Mr Brews will legally protect the Marks and the Mr Brews System (see Article 15 of the
Franchise Agreement).

(7) Mr Brews may develop and register new Marks (see Articles 15 and 16.1 of the
Franchise Agreement).

(8) Mr Brews will provide advisory services by telephone or in writing (see Article 16.1 of the
Franchise Agreement).

9 Mr Brews will furnish a sample Mr Brews Taphouse® menu and madifications to the
sample menu (see Article 16.1 of the Franchise Agreement).

(10) Mr Brews will provide the names and addresses of newly approved and designated
suppliers for the Foods, Beverages and Products required by Mr Brews to be used or sold in
your Restaurant (see Articles 9 and 16.1 of the Franchise Agreement).
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(11) Mr Brews will provide to you in writing or electronically all supplements and updates to
the Operations Manual (see Articles 10 and 16.1 of the Franchise Agreement).

(12) If requested, Mr Brews will send a consultant to train, assist and advise you on
management and operations issues at the Franchised Location (see Article 16.2 of the
Franchise Agreement). You will reimburse Mr Brews for its Travel Expenses and pay the Per-
Diem Training Fee for such consulting assistance (see Item 6).

Advertising

You will contribute 1% of your weekly Revenues to the Marketing Fund administered and
controlled by Mr Brews (see Article 4 of the Franchise Agreement and Item 6). Mr Brews will
determine when, how and where the payments deposited into the Marketing Fund will be spent.
Permitted expenditures from the Fund include payments for local, regional or national print
advertising, radio and television commercials, telemarketing, direct mail advertising, Internet,
social media and other electronic promotions and advertising services provided by an in-house
advertising department and local, regional or national advertising agencies. All administrative
and other costs associated with or incurred in the administration of the Marketing Fund,
including marketing and administrative personnel salaries, fringe benefits and Travel Expenses,
long-distance telephone charges, office rental, FF&E, leasehold improvements, collection costs
(including attorneys’ fees paid in collecting past-due Marketing Fund Fees) and office supplies
will be paid from the Marketing Fund. Except for possible incidental Mr Brews Website costs,
the monies in the Marketing Fund will not be spent for the solicitation of prospective franchisees.

Mr Brews does not have to spend the monies in the Marketing Fund for local, regional or
national media coverage using any particular media or in any particular market. Mr Brews does
not have to spend the Marketing Fund Fees in your market area in proportion to the Marketing
Fund Fees paid by you. Mr Brews does not have to spend the funds in the Marketing Fund in
the calendar year in which the payments were made. Payments to the Marketing Fund not
spent in the calendar year in which they were paid and the interest accrued will remain in the
Marketing Fund. The Marketing Fund is not audited. A summary showing the income to and
the expenditures from the Marketing Fund during each calendar year will be prepared by Mr
Brews each year for the preceding year, and copies of the summary will, upon written request,
be provided to you on a confidential basis no more than once a year.

The Marketing Fund will be administered and controlled by Mr Brews and governed by the
terms of the Franchise Agreement. All franchised and affiliate-owned Mr Brews Restaurants will
deposit 1% of their weekly Revenues into the Marketing Fund. During 2024, the following
expenditures were made from the Marketing Fund:

Production Costs 10%
Media Placement Costs 75%
Administrative Costs and Expenses 10%
Other 5%

Total 100%

Mr Brews will spend at least $2,500 on grand opening advertising for your Restaurant
commencing 7 days before and ending 90 days after the opening of your Restaurant. This
amount will be spent by Mr Brews in your Restaurant’s market area to promote the opening of
the Restaurant, and is included in the Initial Fee paid by you when you sign the Franchise
Agreement.
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Mr Brews has an advisory council (the “Franchisee Advisory Council”) composed of four
franchisees that advises Mr Brews on advertising and other policies. This council meets
biannually and serves in an advisory capacity only. The members are selected by Mr Brews.
Mr Brews may form, change, or dissolve the council at any time.

You must spend at least $2,500 on approved Local Advertising each calendar year (see Article
5.2 of the Franchise Agreement). If you fail to meet this minimum requirement, you will deposit
with Mr Brews the difference between what you should have spent and what you actually spent,
and this amount will be spent by Mr Brews on advertising in your market area. You will not
conduct Local Advertising for your Restaurant until Mr Brews has approved your advertising and
promotion concepts, materials and media. Advertising, marketing and promotional materials
included in the Operations Manual or otherwise furnished to you by Mr Brews has been
approved by Mr Brews. You will not establish a website or home page for your Restaurant.

When there are two or more Mr Brews Restaurants in your DMA, you may be required to
participate in cooperative advertising with the other Restaurants in your DMA and contribute
Local Advertising Fees equal to 1% of your weekly Revenues for the preceding week to a Local
Advertising Association. The Local Advertising Fees paid by you to the LAA will be applied to
the Local Advertising requirement discussed in the preceding paragraph. The LAA will be
governed and organized by the terms of the Franchise Agreement and administered by the
“Members” of the LAA (see Article 5.3 of the Franchise Agreement). The Members of the LAA
will include the franchised Mr Brews Restaurants and the Restaurants owned and operated by
Mr Brews or an affiliate in the DMA. If the cost of the Production and Marketing approved by the
Members exceeds the amount of funds available to the LAA, then the Local Advertising Fee
payable by Franchisee and all other Members to the LAA may be increased by vote of a
majority of the Members present at a duly convened meeting. Franchisee will contribute the
amount of the Local Advertising Fee agreed to by the Members to the LAA in accordance with
this provision. Each Member will have one vote for each Restaurant owned by it in the DMA. Mr
Brews can form, merge, dissolve or change the LAA.

The LAA will conduct advertising, promotion, marketing and public relations for the benefit of the
Restaurants located in the DMA. The LAA will not conduct any advertising, promotion,
marketing or public relations program or campaign for the Restaurants in the DMA until Mr
Brews has given the LAA written approval for all proposed concepts, materials or media. The
LAA will provide a written summary of the Members’ contributions to the LAA and an accurate
accounting of the LAA’s expenditures for approved local advertising and promotion to Mr Brews
and its Members within 20 days after the end of each calendar quarter.

Computer System

The Computers and Software used in your Restaurant must meet the standards, specifications
and requirements established by Mr Brews in the Operations Manual or otherwise in writing. Mr
Brews will require, recommend or approve the office, telecommunications and other equipment,
and the computer hardware, computer software, peripheral devices and point-of-sale, cash
register and operating systems you use in your Mr Brews Restaurant. The Computers and
Software for your Restaurant must perform the functions required by Mr Brews (see Article 12 of
the Franchise Agreement). These functions include serving as your point-of-sale cash register
and maintaining certain sales, financial, marketing, management and other business information
for your Restaurant. Your Computers and Software will be configured to provide Mr Brews with
direct electronic access to your Computers and Software, and databases to upload the data,
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financial information and other information you are required to provide to Mr Brews, including
the daily Revenues of your Restaurant, and by category, direct labor costs and food costs.

The current minimum requirements for your Computers and Software are disclosed in Exhibit B
attached to the Disclosure Document. The initial cost for your Computers and Software is
estimated to range from $10,000 to $15,000 (see Item 7). Neither Mr Brews nor an affiliate will
supply, maintain, repair or update your Computers and Software. Office, fax and
telecommunications equipment, computer hardware and peripherals, third party maintenance
agreements, and computer software and operating systems are all available through
commercial office and telecommunications equipment, and computer hardware and software
vendors.

You will need to maintain, repair, and upon receipt of written notice from Mr Brews, upgrade or
update the Computers and Software for your Restaurant during the term of the Franchise
Agreement. Mr Brews estimates that the cost of your obligation to maintain, update or upgrade
the Computers and Software for your Restaurant will generally range from $2,000 to $2,500 per
year. Your usage of the Toast platform will incur fees ranging from $400 to $600 per month. The
costs you incur depend on the extra Toast platform features you may elect but are not required
to use. There is no contractual limitation on the frequency and the cost of this obligation. Mr
Brews will have independent access to the information and data collected and generated by
your point-of-sale computer system.

Training

Mr Brews will train you and your Management Staff (see Article 13.1 of the Franchise
Agreement). All courses will be taught as often as Mr Brews deems necessary, and will be held
at a Mr Brews Restaurant in or near Menomonee Falls, Wisconsin or at another location
designated by Mr Brews (see the training chart below in this Item). The Training Program for
you and your Management Staff will be for a minimum of 15 days (which need not be
consecutive). The Training Program will include instruction on the topics selected by Mr Brews.
The instructional materials for the Training Program will include the Operations Manual and
other written, electronic or on-line materials.

The following chart summarizes Mr Brews’ current initial Training Program:

TRAINING PROGRAM

Hours of Classroom | Hours of On-the-

Subject Training (2) Job Training Location (1)

All on site Supervising 20 120 Mr Brews Restaurant in or near
Owners, Operators, Menomonee Falls, Wisconsin
General Managers or
managers

Footnotes:

(1) Mr Brews can designate another location for the Training Program.

(2) This training is included in the opening assistance provided by the Opening Team at your

Restaurant (see above in this Iltem).
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The Training Program will be conducted under the supervision and with the participation of Mark
Leach, who has worked with Mr Brews since 2019 in various roles and is currently our President
of Franchise Development and Chief Operating Officer. He has worked in restaurant operations
for over 25 years. All training will be conducted by instructors who have at least one year of
experience with Mr Brews Restaurants or in restaurant operations.

The Training Program described in the above chart is provided to you and your Management
Staff at no additional cost to you. However, you must pay the Salaries and Benefits, Travel
Expenses and all other expenses for all persons who attend training on your behalf. You and
your Management Staff must successfully complete the Training Program to Mr Brews’
satisfaction at least 30 days before you open your Restaurant.

Mr Brews will provide additional training if, during the term of the Franchise Agreement, you hire
a new member of your Management Staff who has not attended and successfully completed the
required training, or Mr Brews in its discretion determines that additional training is necessary.
The additional training provided by Mr Brews will be conducted at the Restaurant in or near
Menomonee Falls, Wisconsin, at another location designated by Mr Brews or at your
Restaurant, at the discretion of Mr Brews. You must pay Mr Brews the then-current Per-Diem
Training Fee and reimburse Mr Brews for the Travel Expenses it incurs in providing the training.
You must also pay the Salaries and Benefits, Travel Expenses and all other expenses for each
new Management Staff member who attends training on your behalf (see Article 14 of the
Franchise Agreement).

If you enter into an Area Development Agreement, Mr Brews’ obligations to you will be as
disclosed above in this Item for each Restaurant you develop under the Area Development
Agreement.

12. TERRITORY

You will not receive an exclusive territory. You may face competition from other franchisees,
from outlets owned by Mr Brews, or from other channels of distribution or competitive brands Mr
Brews controls.

If you sign a Franchise Agreement, you will operate your Restaurant at a single Franchised
Location within a protected area (“Designated Area”). Your Designated Area will be defined in
the Addendum to the Franchise Agreement as the area with a specified radius of the Franchised
Location. Your Designated Area will contain a population based upon the 2010 U.S. census of
approximately 25,000. You are not restricted from soliciting or accepting orders outside your
Designated Area; however, you must obtain our approval to do so. Further, you may not sell any
of the products or services offered in connection with your Restaurant on a wholesale basis, at
any location other than your Franchised Location, or through the Internet, catalog, mail order,
telemarketing or any other method of sales or distribution. The continuation of your Designated
Area is not dependent upon your achieving a certain sales volume, market penetration or any
other contingency. The Franchise Agreement does not grant any options, rights of first refusal
or similar rights to you for the acquisition of additional franchises within your Designated Area or
contiguous areas.

The site of your Franchised Location and consequently, your Designated Area may not be
altered or relocated during the term of the Franchise Agreement, except with the prior written
approval of Mr Brews. With Mr Brews’ prior written approval, you may relocate your Restaurant
to another location in your Designated Area if: (1) your new location does not infringe upon and
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is not located within the market area of any existing or proposed Mr Brews Restaurant; (2) your
new location does not infringe on or is not located within any Designated Area granted to any
other franchisee or area developer of Mr Brews; and (3) you pay Mr Brews a Relocation Fee of
$5,000.

If you enter into an Area Development Agreement with Mr Brews, you will receive the right to
develop and operate Mr Brews Restaurants in a specified geographic area called a “Territory.”
The Territory typically consists of one or more cities or market areas and will be delineated by
specifying the streets or highways, or the county lines that form the boundaries of the Territory.
Before you sign the Area Development Agreement, a description of the Territory will be included
in the Area Development Agreement and a map of the Territory may also be attached. The size
of the Territory and the number of the Restaurants you will develop within the Territory are
determined by the population of the Territory and its market potential, taking into account
demographics, economic conditions, business climate, competition, your financial resources
and other relevant factors. Your Territory may not be altered or relocated during the term of the
Area Development Agreement. You must meet the Development Schedule in the Area
Development Agreement or you will lose your right to continue to develop Mr Brews
Restaurants in the Territory. Otherwise, the continuation of your Territory is not dependent
upon your achieving a certain sales volume, market penetration or any other contingency. The
Area Development Agreement does not grant any options, rights of first refusal or similar rights
to you for the acquisition of additional development rights in your Territory or contiguous areas
during or after the expiration of the term of the Area Development Agreement.

Mr Brews will not franchise, license, develop, own or operate another Restaurant in your
Designated Area if you sign a Franchise Agreement, or in your Territory if you sign an Area
Development Agreement. However, your territorial rights in your Designated Area or your
Territory will not be exclusive. You may face competition from other Mr Brews franchisees, from
restaurants owned by Mr Brews or an affiliate, or from other channels of distribution or
competitive brands controlled by Mr Brews or an affiliate of Mr Brews. Mr Brews has the
absolute right to: (1) develop other restaurant business concepts under other brand names if
they are not Competitive Restaurants, even if the locations for the concept are within your
Designated Area or Territory; (2) develop Mr Brews Restaurants or Competitive Restaurants in
your Designated Area or Territory if they are located at or within a college or university campus,
a military facility, a regional or international airport, a theme or entertainment park, an interstate
service plaza, or a stadium or arena used for sporting events; (3) market, distribute and sell, on
a wholesale or retail basis, packaged food products and other goods under any of the Marks, by
direct sale, the Internet, mail order, infomercials, telemarketing or by any other marketing or
distribution method, even if the sales are made to customers, distributors or retailers who are
located in your Designated Area or Territory; and (4) own, operate, manage, franchise and/or
license other individuals or entities to own, manage and/or operate Competitive Restaurants in
your Designated Area or Territory if Mr Brews or an affiliate of Mr Brews derived its ownership
interests or other rights to such restaurants after the date of your Franchise Agreement or Area
Development Agreement as part of an acquisition or purchase of a majority of the ownership
interests in, or substantially all of the assets of, another entity. Mr Brews does not have to pay
you if it exercises any of the rights specified above in your Designated Area or Territory.

13. TRADEMARKS

Under the Franchise Agreement, Mr Brews licenses you to operate your Restaurant under the
name “Mr Brews Taphouse®” and to use certain other current and future Marks. You may only
use the Marks in the manner authorized in writing by Mr Brews. You may not use any of the
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Marks as part of your corporate or other entity name. You must also follow the instructions of
Mr Brews for identifying yourself and for filing and maintaining the requisite trade name or
fictitious name registrations.

The following Marks are registered with the United States Patent and Trademark Office
(“USPTO”):

Mark Registration No. Registration Date Register Class
MR BREWS TAPHOUSE 4,763,272 June 30, 2015 Principal 43
MR BREWS TAPHOUSE 5,110,762 December 27, 2016 Principal 35

MR BREWS TAPHOUSE ALL AMERICAN

BURGERS

4,844,450 November 3, 2015 | Principal 43

Affidavits for the Marks will be filed with the USPTO as required to maintain the federal
trademark and service mark registrations.

The Marks are not registered in any state. The Marks are owned by Mr Brews Taphouse
Holdings, LLC, an affiliate of Mr Brews (see Item 1). On September 28, 2015, Mr Brews
Taphouse Holdings, LLC entered into a trademark license agreement with Mr Brews licensing
the use of the Marks to Mr Brews (the “License Agreement”). Under the License Agreement, Mr
Brews Taphouse Holdings, LLC granted Mr Brews the exclusive right to use and license the
Marks for the purpose of franchising Mr Brews Restaurants. The term of the License
Agreement is indefinite, contains no material restrictions, cannot be modified or terminated
except by the mutual agreement of the parties or by Mr Brews Taphouse Holdings, LLC upon
Mr Brews’ failure to timely cure a material breach and, unless terminated sooner by either party,
will remain in force for at least as long as any Franchise Agreement is in effect. If the License
Agreement is terminated, Mr Brews Taphouse Holdings, LLC will permit you to use the Marks
under the same terms and conditions as in your Franchise Agreement. Other than the License
Agreement, there are no agreements currently in effect which significantly limit Mr Brews’ rights
to use or license the use of the Marks.

There are no currently effective material determinations of the USPTO, the Trademark Trial and
Appeal Board, the trademark administrator in any state or any court, no pending infringement or
opposition proceeding, and no pending material litigation involving the Marks. To the
knowledge of Mr Brews, there are no infringing uses which could materially affect your use of
the Marks or other related rights in any state.

You must provide Mr Brews with written notice of any claims made against or associated with
the Marks. Mr Brews is obligated under the Franchise Agreement to protect your right to use
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the Marks and other related rights and to defend and to protect and/or indemnify you against
claims of infringement and unfair competition because of your use of the Marks, and will control
any proceedings or litigation involving the Marks. However, if anyone establishes to the
satisfaction of Mr Brews that its rights are, for any legal reason, superior to the rights of Mr
Brews as to any of the Marks, then you must use the variances or other service marks,
trademarks or trade names required by Mr Brews.

14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Mr Brews does not own any patents or have any pending patent applications. Mr Brews intends
to copyright advertising copy and design, menu designs, training materials, the Operations
Manual, and other written materials and items may be developed in the future. Mr Brews has
not applied to the U.S. Copyright Office to register these copyrights.

You must keep confidential the Operations Manual, any supplements to the Operations Manual,
and any other manuals or written, electronic or on-line materials used in your Mr Brews
Restaurant. The Operations Manual contains information about the Mr Brews System and
recipes and cooking techniques developed by Mr Brews. Mr Brews considers this information a
trade secret and extremely confidential. You must use all reasonable means to keep this
information confidential and to prevent any unauthorized duplication or reproduction of this
information.

You should immediately inform Mr Brews if you learn of any unauthorized use or infringement
of, or challenge to, the copyrighted materials or any of the trade secret, proprietary or
confidential information. Mr Brews will take the action it deems appropriate, in its sole
discretion. If anyone establishes to the satisfaction of Mr Brews that its rights to the materials
are superior, then you must modify or discontinue your use of the materials as required by Mr
Brews.

15. OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

Mr Brews recommends that you personally participate in the direct operation of your Restaurant,
although you are not required to do so. Your General Manager must successfully complete Mr
Brews’ training program before he/she will be allowed to participate in the operation of your
Restaurant. Your General Manager is not required to have an ownership interest in the entity
entering into the Franchise Agreement or Area Development Agreement with Mr Brews.
However, your General Manager must sign a confidentiality and nhoncompetition agreement in a
form that is satisfactory to Mr Brews.

If the party entering into the Franchise Agreement or Area Development Agreement with Mr
Brews is an entity, then the entity’s owners must agree that during the term of the agreement,
they will not participate in any Competitive Restaurant, and that for 24 months after the
expiration or termination of the agreement, they will not participate in any Competitive
Restaurant located within 10 miles of your Mr Brews Restaurant, any other Mr Brews
Restaurant, or any protected area granted by Mr Brews. The owners of the entity must sign the
applicable agreement and the personal guaranty attached to the agreement.
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16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may only sell the Foods, Beverages and Products specified or approved by Mr Brews in
writing. Selling Foods, Beverages and Products that have not been specified or approved by Mr
Brews is a material breach of the Franchise Agreement and, if not cured, is grounds for the
termination of the Franchise Agreement. You must sell the Foods, Beverages and Products
required by Mr Brews. Mr Brews can change the Foods, Beverages and Products that you must
offer at your Restaurant. There is no limitation on the right of Mr Brews to change the Foods,
Beverages and Products offered by Mr Brews Restaurants.

You are not limited to whom you may sell your Foods, Beverages and Products, but you may
not sell any of the Foods, Beverages or Products offered in connection with your Restaurant on
a wholesale basis, at any location other than your Restaurant, or through Internet, catalogue,
mail order, telemarketing, or any other method of sales or distribution. Mr Brews does not
impose any restrictions or conditions that limit your access to customers, except that you may
offer catering and delivery services only with the prior written approval of Mr Brews and
according to Mr Brews’ standards and specifications.

17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP
This table lists certain important provisions of the Franchise Agreement and related

agreements. You should read these provisions in the agreements attached to this
Disclosure Document.

Article in
Franchise
Provision Agreement Summary

Length of the franchise term 2.1 10 years.

Renewal or extension of the term 2.2 Right to reacquire the Franchise for the Restaurant for
two additional 5-year terms.

C. Requirements for franchisee to 2.2
renew or extend

You must: give 180 days notice; have complied with all
material terms and conditions of your current Franchise
Agreement; have paid all monetary obligations owed to
Mr Brews during the term of the Franchise Agreement;
agree in writing to remodel your Franchised Location;
have the right to continue to occupy the Franchised
Location; sign a joint and mutual release between you
and Mr Brews (see Exhibit F); sign the then-current
standard Franchise Agreement; pay the Reacquisition
Fee; and you and your employees must complete the
required training. If you reacquire the Franchise at the
end of the term of the Franchise Agreement, you will sign
a new Franchise Agreement with materially different
terms and conditions than your original Franchise
Agreement.

d. Termination by franchisee 19.1

If Mr Brews violates any material provision, term or
condition of the Franchise Agreement, or fails to timely
pay any material uncontested obligation due or owing to
you.

2025 Mr Brews Taphouse FDD
65603705v2

-23-




Provision

Article in
Franchise
Agreement

Summary

Termination by franchisor without
cause

Not
applicable

Termination by franchisor with
cause

18.1

If you breach the Franchise Agreement.

“Cause” defined — curable
defaults

18.1

You will have 30 days to cure if you: provide false,
misleading, incomplete or inaccurate information; fail to
obtain the site for the Franchised Location within 120
days; fail to obtain valid food service and liquor licenses
within 10 days before the Required Opening Date; fail to
complete the training program within 30 days before the
Required Opening Date; violate a law or regulation
applicable to your Restaurant’s operations; violate any
material provision of the Franchise Agreement; are
convicted of or plead guilty or no contest to any law
adversely affecting your Mr Brews Restaurant; fail to pay
any Fees or expenses due to Mr Brews or third parties;
are deemed to be insolvent; make an assignment for the
benefit of creditors; issue any check which is dishonored;
abandon the Restaurant; materially impair the goodwill of
the Marks or the Mr Brews System; lose possession of
the Franchised Location; lose your food service license or
liquor license; fail to provide, or permit Mr Brews to audit,
your financial records; fail to open your Restaurant by the
Required Opening Date; or breach any other agreement
with Mr Brews. You have 15 days to cure a failure to pay
any Fees due to Mr Brews.

“Cause” defined — non-curable
defaults

18.4

Mr Brews has the right (subject to state law) to terminate
the Franchise Agreement immediately upon receipt of
notice if you: are convicted of or plead guilty or no contest
to any law adversely affecting your Mr Brews Restaurant;
are deemed insolvent; make an assignment for the
benefit of creditors; abandon the Restaurant; fail to
provide, or permit Mr Brews to audit, your financial
records; materially impair the goodwill of the Marks or the
Mr Brews System, subject to 24-hour cure period; violate
any material provision three or more times during a 12-
month period; or fail to open your Restaurant by the
Required Opening Date.

Franchisee’s obligations on
termination/nonrenewal

20

You must: pay what you owe under the Franchise
Agreement within 5 days after termination; immediately
return all printed Mr Brews materials; cease using the
Marks and the Mr Brews System; alter the appearance of
the Franchised Location; and transfer your telephone
directory listings to Mr Brews.

Assignment of the contract by
franchisor

17.1

No restrictions on the right of Mr Brews to assign the
Franchise Agreement; the assignee must fully perform all
obligations of Mr Brews under the Franchise Agreement.

“Transfer” by franchisee —
defined

17.2,17.3,
17.4

Includes the sale of ownership in the Franchisee and the
assignment of rights under the Franchise Agreement.
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Article in

Franchise
Provision Agreement Summary

Franchisor approval of transfer 17.3 Mr Brews has the right to approve any assignment made

by franchisee by you, but will not unreasonably withhold its consent. Mr.
Brews may reasonably withhold its consent if the
assignment would result in the transferee-franchisee
directly or indirectly owning more than 7 Restaurants
including the Restaurant being transferred.

Conditions for franchisor 17.3,17.6 You must: provide Mr Brews with 45 days written notice

approval of a transfer of the assignment; pay all money owed to Mr Brews;
agree in writing to observe all applicable provisions of the
Franchise Agreement; sign a joint and mutual release
between you and Mr Brews (see Exhibit F); and pay the
Assignment Fee. The assignee must: meet the
standards established by Mr Brews for new franchisees;
sign the legal agreements required by Mr Brews; acquire
the right to occupy the Franchised Location; acquire a
valid food service and liquor license; and successfully
complete training.

Franchisor’s right of first refusal 21 You must offer the Major Assets to Mr Brews if you

to acquire franchisee’s business receive a bona fide offer to purchase.

Franchisor’s option to purchase 21 Mr Brews has the option to purchase at the price and

franchisee’s business terms stated in the third-party offer.

Death or disability of franchisee 17.2 If you are an individual, the Franchise Agreement may be
transferred upon your death or disability, subject to the
requirements described in “m” above.

Noncompetition covenants 22.2 You may not participate in any Competitive Restaurant.

during the term of the franchise

Noncompetition covenants after 22.3 For 24 months after termination, you may not participate

the franchise is terminated or in any Competitive Restaurant that is within 5 miles of the

expires Franchised Location or any other Mr Brews Restaurant,
or within any protected area granted by Mr Brews.

Modification of the agreement 26.9 Only by written agreement between you and Mr Brews.

Integration/merger clause 26.10 The Franchise Agreement constitutes the entire and
complete agreement between you and Mr Brews. Only
the terms of the Franchise Agreement are binding
(subject to state law). Any representations or promises
outside of this Disclosure Document and the Franchise
Agreement may not be enforceable.

Dispute resolution by arbitration 25 Except for certain claims, all disputes must be submitted

or mediation to mediation.

Choice of forum 25.3, 26.5 State where Mr Brews’ headquarters are located (see
attached Addendum for state law modifications).

Choice of law 30 State where the Restaurant is located (see attached

Addendum for state law modifications).
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Provision

Article in Area
Development
Agreement

Summary

Length of agreement term

3.1

To be determined by you and Mr Brews.

b. Renewal or extension of the term

3.2

For one year after expiration of the Area Development
Agreement, you have a right of first refusal to develop
additional Restaurants in the Territory.

c. Requirements for area developer
to renew or extend

3.2

You have 30 days after receipt of the written offer from Mr
Brews to accept the offer to further develop the Territory.
The written offer will have materially different terms and
conditions than your original Area Development Agreement.

d. Termination by area developer

Not
applicable

You may terminate the Area Development Agreement on
any grounds available by applicable law.

e. Termination by franchisor without
cause

Not
applicable

f. Termination by franchisor with
cause

8.1

If you breach the Area Development Agreement.

g. “Cause” defined — curable
defaults

8.1

You will have 30 days to cure if you: fail to comply with the
Development Schedule in the Area Development
Agreement; abandon any of your Restaurants; violate a law
or regulation applicable to your Restaurants’ operations;
violate any material provision of the Area Development
Agreement; are convicted of or plead guilty or no contest to
any law adversely affecting your Mr Brews Restaurants; fail
to pay any Fees or expenses due to Mr Brews or third
parties; are deemed to be insolvent; make an assignment for
the benefit of creditors; issue any check which is dishonored
for insufficient funds; materially impair the goodwill of the
Marks or the Mr Brews System; breach any other agreement
with Mr Brews; or a Franchise Agreement between you and
Mr Brews is terminated for any reason. You have 15 days to
cure a failure to pay any Fees due to Mr Brews.

h. “Cause” defined — non-curable
defaults

8.4

Mr Brews has the right (subject to state law) to terminate the
Area Development Agreement immediately upon receipt of
notice if you: fail to comply with the Development Schedule
in the Area Development Agreement; abandon any of your
Restaurants; are convicted of or plead guilty or no contest to
any law adversely affecting your Mr Brews Restaurants; are
deemed insolvent; make an assignment for the benefit of
creditors; materially impair the goodwill of the Marks or the
Mr Brews System; or a Franchise Agreement between you
and Mr Brews is terminated for any reason.

i. Area developer’s obligations on
termination/nonrenewal

Your rights under the Area Development Agreement revert to
Mr Brews; and you must continue to operate the Restaurants
you opened before termination of the Area Development
Agreement.

j- Assignment of the contract by
franchisor

7.1

No restrictions on the right of Mr Brews to assign the Area
Development Agreement.
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Article in Area
Development

Provision Agreement Summary

“Transfer” by area developer — 7.3,7.4 Includes the sale of ownership in the Area Developer and the

definition assignment of rights under the Area Development
Agreement.

Franchisor approval of transfer 7.3 Mr Brews has the right to approve any assignment made by

by area developer you, but will not unreasonably withhold its consent. Mr.
Brews may reasonably withhold its consent if the assignment
would result in the transferee-area developer directly or
indirectly owning more than 7 Restaurants including the
Restaurant being transferred.

Conditions for franchisor 7.3,7.6 You must: provide Mr Brews with 45 days written notice of

approval of transfer the assignment; pay all money owed to Mr Brews; agree to
observe all applicable provisions of the Area Development
Agreement; sign a joint and mutual release between you and
Mr Brews (see Exhibit F); and pay the Assignment Fee. The
assignee must meet the standards established by Mr Brews
for area developers; sign the legal agreements required by
Mr Brews; and successfully complete training.

Franchisor’s right of first refusal 10 You must offer the Major Assets to Mr Brews if you receive a

to acquire area developer’s bona fide offer to purchase.

business

Franchisor’s option to purchase 10 Mr Brews has the option to purchase at the price and terms

area developer’s business stated in the third-party offer.

Death or disability of area 7.2 If you are an individual, the Area Development Agreement

developer may be transferred upon your death or disability, subject to
the requirements described in “m” above.

Noncompetition covenants 11.2 You may not participate in any Competitive Restaurant.

during the term of the franchise

Noncompetition covenants after 11.3 For 24 months after termination, you may not participate in

the franchise is terminated or any Competitive Restaurant that is within the Territory, 5

expires miles of the Territory, 5 miles of any other Mr Brews
Restaurant, or any other protected area granted by Mr
Brews.

Modification of the agreement 15.9 Only by written agreement between you and Mr Brews.

Integration/merger clause 15.10 The Area Development Agreement constitutes the entire and
complete agreement between you and Mr Brews. Only the
terms of the Area Development Agreement are binding
(subject to state law). Any representations or promises
outside of this Disclosure Document and the Area
Development Agreement may not be enforceable.

Dispute resolution by arbitration 14 Except for certain claims, all disputes must be submitted to

or mediation mediation.

Choice of forum 14.3, 15.5 State where Mr Brews’ headquarters are located (see
attached Addendum for state law modifications).

Choice of law 19 State in which your Designated Area is located (see attached

Addendum for state law modifications).
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Applicable state law might require additional disclosures related to the information contained in
this Item. These additional disclosures appear in the Addendum attached to this Disclosure
Document.

18. PUBLIC FIGURES

Mr Brews does not use any public figure to promote its franchise. No public figure is involved in
the management of Mr Brews.

19. FINANCIAL PERFORMANCE REPRESENTATIONS

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

The net sales information disclosed in this Item was obtained from the three affiliate-owned and
ten franchised Mr Brews Restaurants that were in operation for the entire 2024 calendar year.

The analysis in this Item was prepared using the net sales generated by these Restaurants
during 2024, and then calculating the arithmetic mean (average) and median net sales. The
affiliate-owned Restaurants are located in Wisconsin and are operating on leased premises in
in-line or strip centers. Five franchised Restaurants are located in Wisconsin, one franchised
Restaurant is located in Arizona, one franchised Restaurant is located in Florida, one franchised
Restaurant is located in Kansas, one franchised Restaurant is located in Tennessee, and one
franchised Restaurant is located in Kentucky. All ten franchised Restaurants are operating on
leased premises in in-line or strip centers, or in other similar multi-tenant properties.

Two of the ten franchised Restaurants included in this Item 19 were initially affiliate-owned
Restaurants, and they were acquired by franchisees from affiliates of Mr Brews.

All Restaurants in the chart below are considered standard Restaurants, and they operate under
the Mr Brews System and the Marks. We are not aware of any material differences between
the affiliate-owned and franchised Restaurants in the chart below and the franchises being
offered in this Disclosure Document.

Mr Brews’ auditors have not performed any review of the financial information disclosed below
in this Item.

Sales performance will vary from restaurant to restaurant. In particular, the sales of your Mr
Brews Restaurant will be directly affected by the Restaurant’s geographic location, competition
in the market, presence of other Mr Brews Restaurants in the market area, the quality of both
the management and service at the Restaurant, and contractual relationships with lessors and
vendors.

The following table displays the high, low, average, and median gross sales generated during
2024 by the three affiliate-owned Mr Brews Restaurants located in Wisconsin, and the ten
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franchised Mr Brews Restaurants located in Kentucky, Wisconsin, Arizona and Florida, that
have been in operation for at least one year as of December 31, 2024. This table excludes one
franchised Mr Brews Restaurant because it was not open for at least one year as of December
31, 2024.

Net Sales (Unaudited) Generated During 2024

Range of Net Sales During Number and %
Number of 2024 Average Net of Restaurants Median Net
Type of Restaurants High L Sales During Above/Below Sales During
Restaurant Included '9 ow 2024 Average 2024
Affiliate- 12
3 919,687 577,065 743,174 $732,771
Owned $919, 577, $743, 33%/67%
. 4/6
Franchised 10 $1,562,820 $491,314 $950,598 40%/60% $854,795

Some Mr Brews Restaurants have achieved these net sales amounts. Your individual

results may differ. There is no assurance you will sell as much.

The information in the chart above reflects historical data for affiliate-owned and franchised
Restaurants, and is not a forecast of future financial performance or projection. A new
franchisee’s financial performance is likely to differ from the results described in this Item.
Actual results vary from restaurant to restaurant, and Mr Brews cannot estimate the results of a
particular franchised restaurant. Mr Brews recommends that prospective franchisees make
their own independent investigation to determine whether the business may be profitable, and
consult with an attorney, accountant and other advisors before executing the Franchise
Agreement or the Area Development Agreement.

No cost or expense information is referenced in this Item 19. Your Restaurant will incur costs
and expenses, some of which will be payable to Mr Brews. See Items 5, 6 and 7. You should
estimate your costs and expenses in consultation with a professional advisor.

Written substantiation of the data used in preparing the financial performance representations
described above will be made available to you upon reasonable request.

Other than the preceding financial performance representations, Mr Brews does not make any
representations about a franchisee’s future financial performance or the past financial
performance of company-owned or franchised outlets. Mr Brews also does not authorize our
employees or representatives to make such representations either orally or in writing. If you are
purchasing an existing outlet, however, Mr Brews may provide you with the actual records of
that outlet. If you receive any other financial performance information or projections of your
future income, you should report it to Mr Brews’ management by contacting Steven Day, Mr
Brews Taphouse International, LLC, N9059 Riverview Road, Birnamwood, WI 54414; (608)556-
1775, the Federal Trade Commission and the appropriate state regulatory agencies.
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20. OUTLETS AND FRANCHISEE INFORMATION
TABLE NO. 1

Systemwide Outlet Summary
For Fiscal Years 2022/2023/2024

Outlets at Start of Outlets at End of

QOutlet Type Year Year Year Net Change
2022 13 11 -2
Franchised 2023 11 10 -1
2024 10 10 0
2022 3 2 -1
Company-Owned (1) 2023 2 2 0
2024 2 3 +1
2022 16 13 -3
Total Outlets 2023 13 12 -1
2024 12 13 +1

Footnote:
Q) Owned and operated by affiliates of Mr Brews (see Item 1).
TABLE NO. 2
Transfers of Outlets from Franchisees to New Owners

(other than Mr Brews or an Affiliate)
For Fiscal Years 2022/2023/2024

State Year Number of Transfers

2022 1

Wisconsin 2023

2024

2022

Totals 2023

ok |r|ofr

2024

TABLE NO. 3

Status of Franchised Outlets
For Fiscal Years 2022/2023/2024

Ceased
Outlets Reacquired | Operations | Outlets
at Start | Outlets Non- by - Other at End
State Year | of Year | Opened | Terminations | Renewals | Franchisor Reasons of Year
2022 1 0 0 0 0 0 1
Arizona 2023 1 0 0 0 0 0 1
2024 1 1 0 0 0 0 2
2022 1 1 0 0 0 1 1
Florida 2023 1 1 1 0 0 0 1
2024 1 0 0 0 0 1 0
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Ceased
Outlets Reacquired | Operations | Outlets
at Start | Outlets Non- by - Other at End
State Year | of Year | Opened | Terminations | Renewals | Franchisor Reasons of Year
2022 2 0 0 0 0 1 1
Kansas 2023 1 0 0 0 0 1 0
2024 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
Kentucky 2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
2022 0 0 0 0 0 0 0
Tennessee 2023 0 0 0 0 0 0 0
2024 0 1 0 0 0 0 1
2022 1 0 0 0 0 1 0
Texas 2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
2022 7 0 0 0 0 0 7
Wisconsin 2023 7 1 0 0 0 1 7
2024 7 1 1 1 1 0 5
2022 13 1 0 0 0 3 11
Totals 2023 11 1 0 0 0 2 10
2024 10 4 1 1 1 1 10
TABLE NO. 4
Status of Company-Owned Outlets
For Fiscal Years 2022/2023/2024
Outlets
Outlets Reacquired Outlets Sold Outlets at
at Start Outlets from Outlets to End of
State Year of Year Opened Franchisee Closed Franchisee Year
2022 3 0 0 1 0 2
Wisconsin (1) 2023 2 0 0 0 0 2
2024 2 0 1 0 0 3
2022 3 0 0 1 0 2
Totals 2023 2 0 0 0 0 2
2024 2 0 1 0 0 3
Footnote:
Q) Owned and operated by affiliates of Mr Brews (see Item 1).
TABLE NO. 5
Projected Openings as of December 31, 2024
Franchise Agreements Projected New Projected New Company-
Signed But Outlets Not Franchised Outlets in Owned Outlets in Next
State Opened (1) Next Fiscal Year (2) Fiscal Year (2)
Arkansas 1 0 0
Total 1 0 0
Footnotes:
@ As of December 31, 2024.
2 By December 31, 2025.




No franchisees were terminated, cancelled, not renewed or otherwise voluntarily or involuntarily
ceased to do business during the last fiscal year, except as follows: 3945 W. Eau Gallie Blvd,
Unit 109, Melbourne, FL 32934; 610 Junction Rd., Suite 107, Madison, WI 53717; and 300 N.
Century Ave, Waunakee, WI 53597. No franchisees failed to communicate with Mr Brews within
the 10-week period before the date of this Disclosure Document.

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

During the last three fiscal years, in some instances, current and former franchisees signed
provisions restricting their ability to speak openly about their experience with Mr. Brews. You
may wish to speak with current and former franchisees, but be aware that not all such
franchisees will be able to communicate with you.

There are no trademark-specific franchisee associations applicable to you, either created,
sponsored or endorsed by Mr Brews, or independent franchisee associations.

21. FINANCIAL STATEMENTS

Attached as Exhibit C are the audited financial statements for Mr Brews as of December 31,
2024, December 31, 2023 and December 31, 2022.

22. CONTRACTS

Attached as Exhibit D is the Franchise Agreement. Attached as Exhibit E is the Area
Development Agreement.

23. RECEIPTS

The last pages of this Disclosure Document are detachable Receipts.
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ADDENDUM TO
MR BREWS TAPHOUSE INTERNATIONAL, LLC
FRANCHISE DISCLOSURE DOCUMENT

Item 17 of the Disclosure Document provided to a prospective franchisee for a franchised Restaurant to
be located in or who is a resident of any state indicated below in this Addendum is amended by the
addition of the following language:

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

The Franchise Agreement and the Area Development Agreement provide for termination upon your
bankruptcy. These provisions may not be enforceable under federal bankruptcy law (11 U.S.C.A. Sec.
101, et seq.).

Neither Mr Brews nor any person identified in Item 2 of the Disclosure Document is subject to any
currently effective order of any national securities association or national securities exchange, as defined
in the Securities Exchange Act of 1934, 15 U.S.C.A. Sec. 78a, et seq., suspending or expelling such
persons from membership in such association or exchange.

California Business and Professions Code Sections 20000 through 20043 provide rights to California
franchisees concerning termination, transfer or nonrenewal of a franchise. If the Franchise Agreement or
the Area Development Agreement contains a provision that is inconsistent with California law, California
law will control.

You must sign a joint and mutual release of claims if you transfer your Franchise. California Corporations
Code, Section 31512 provides that any condition, stipulation or provision purporting to bind any person
acquiring any franchise to waive compliance with any provision of that law or any rule or order is void.
Consequently, California Corporations Code, Section 31512 voids a waiver of your rights under the
Franchise Investment Law (California Corporations Code Sections 31000 through 31516), and California
Business and Professions Code, Section 20010 voids a waiver of your rights under the Franchise
Relations Act (Business and Professions Code Sections 20000 through 20043).

The provisions of the Franchise Agreement or the Area Development Agreement containing post-term
covenants not to compete may not be enforceable under California law.

California Corporations Code, Section 31125 requires franchisors to give California franchisees a
disclosure document, approved by the California Department of Business Oversight, before the
solicitation of a proposed material modification of an existing franchise.

The Franchise Agreement and the Area Development Agreement require non-binding mediation. The
mediation will occur in California, with the costs being borne by the parties. 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 Arbitration Act) to any provisions of the Franchise Agreement or the Area Development
Agreement restricting venue to a forum outside the State of California.

Neither the Franchise Agreement nor the Area Development Agreement contains a liquidated damage
clause.

Mr Brews’ 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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If Mr Brews negotiates the terms of a Franchise Agreement for a franchised Mr Brews Restaurant in
California, a copy of the Notice of Negotiated Sale of Franchise will be made available for your review
upon written request to Steven Day who can be reached at the address and telephone number of Mr
Brews disclosed on the cover page of the Disclosure Document. You will receive a copy of the Notice of
Negotiated Sale of Franchise within 5 business days after Mr Brews receives your written request.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.

lllinois: Item 17 of the Disclosure Document is amended by the addition of the following language:

IF YOU DO NOT OPEN YOUR RESTAURANT WITHIN 9 MONTHS OF SIGNING THE FRANCHISE
AGREEMENT, YOUR FRANCHISE AGREEMENT CAN BE TERMINATED.

The Franchise Agreement and the Area Development Agreement will be governed by lllinois law,
including the lllinois Franchise Disclosure Act of 1987, 815 ILCS 705/1-44 (the “lllinois Act”).

Section 4 of the lllinois Act provides that the provisions of the Franchise Agreement and the Area
Development Agreement which designate jurisdiction or venue in a forum outside of lllinois are void.
However, a franchise agreement may provide for arbitration outside of Illinois.

Your rights upon termination and non-renewal of the Franchise Agreement are set forth in Sections 19
and 20 of the lllinois Act.

Section 41 of the lllinois Act provides that any condition, stipulation or provision purporting to bind any
person acquiring a franchise to waive compliance with the lllinois Act or any other lllinois law is void.
However, you can enter into a settlement agreement, execute a general release of a potential or actual
lawsuit, and arbitrate any claim.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.

By reading this disclosure document, you are not agreeing to, acknowledging, or making any
representations whatsoever to the Franchisor and its affiliates.

Maryland: Items 17(c) and 17(m) of the Disclosure Document are amended to state: The general release
required as a condition of renewal, sale, and/or assignment/transfer shall not apply to any liability under
the Maryland Franchise Registration and Disclosure Law.

Item 17(v) of the Disclosure Document is amended to state: A franchisee may bring a lawsuit in Maryland
for claims arising under the Maryland Franchise Registration and Disclosure Law.

Any claim arising under the Maryland Franchise Registration and Disclosure Law must be brought within
three years after the grant of the franchise.

The provision in the Franchise Agreement which provides for termination upon bankruptcy of the
Franchisee may not be enforceable under federal bankruptcy law (11 U.S.C. Section 101, et seq.)
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No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.

Minnesota: Minnesota Statutes, Section 80C.21 and Minn. Rule 2860.4400D prohibit Mr Brews from
requiring litigation to be conducted outside Minnesota, requiring waiver of a jury trial, requiring you to
consent to liquidated damages, termination penalties or judgment notes, or requiring you to assent to a
release, assignment, novation or waiver that would relieve any person from liability imposed by Minn.
Stat. Secs. 80C.01 to 80C.22.

No provision of the Disclosure Document, the Franchise Agreement or the Area Development Agreement
can abrogate or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, or your
rights to any procedure, forum or remedy provided for by the laws of Minnesota.

Mr Brews will comply with Minn. Stat. Sec. 80C.14, Subds. 3, 4, and 5 which require, except in certain
specified cases, that you be given 90 days notice of termination (with 60 days to cure) and 180 days
notice of the nonrenewal of your Franchise.

North Dakota: Covenants not to compete are generally unenforceable in North Dakota, except in limited
circumstances provided by law.

The North Dakota Securities Commissioner has held that requiring North Dakota franchisees to consent
to the jurisdiction of courts outside of North Dakota is unenforceable.

Rhode Island: Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that any
provision of the Franchise Agreement or the Area Development Agreement which restricts jurisdiction or
venue to a forum outside Rhode Island is void if the claim is otherwise enforceable under the Rhode
Island Franchise Investment Act.

South Dakota: Covenants not to compete are generally unenforceable in South Dakota, except in
limited circumstances provided by law.

Any provision of the Franchise Agreement or the Area Development Agreement which designates
jurisdiction or venue outside South Dakota or requires jurisdiction or venue in a forum outside of South
Dakota is void if the cause of action is otherwise enforceable in South Dakota.
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MR BREWS TAPHOUSE INTERNATIONAL, LLC
FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT A
LIST OF CURRENT MR BREWS TAPHOUSE® RESTAURANT LOCATIONS
AS OF DECEMBER 31, 2024

FRANCHISED MR BREWS TAPHOUSE® RESTAURANT LOCATIONS

Arizona
Rocky Point North, LLC Rocky Point North, LLC (dba Mr
1113 S. Signal Butte Rd #106 Brews Red Mountain)
Mesa, AZ 85208 1157 N Ellsworth #120
480-478-8705 Mesa, AZ 85207
480-300-4033
Kansas
R&L Restaurant Group
811 New Hampshire St
Lawrence, KS 66044
785-856-0550
Kentucky
3C Lex, LLC
220 Ruccio Way, Suite 110
Lexington, KY 40503
(859) 219-1931
Tennessee
M2T2 Brews, LLC
5525 Franklin Rd
Murfreesboro, TN 37128
629-201-6089
Wisconsin
SK Darboy LLC Pace Car LLC
W5 725 County Hwy. KK 5271 High Crossing Blvd.
Appleton, WI 54915 Madison, WI 53718
(920) 815-3260 (608) 422-5424
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Mr Brews Taphouse VI, LLC

Mr Brews Taphouse Oshkosh LLC 2012 County Road HH
1710 Oshkosh Ave Plover, WI 54467
Oshkosh, WI 54902 (715) 544-4245

920-479-1038

Vers Venture I
2665 Monroe Rd
De Pere, WI 54415
920-351-3434

AFFILIATE-OWNED MR BREWS TAPHOUSE® RESTAURANT LOCATIONS

Wisconsin
201 N. Main Street
Fort Atkinson, WI 53538
(920)-542-1319
103 West Broadway, Suite B N91 W15720 Falls Parkway
Monona, WI 53716 Menomonee Falls, WI 53051
(608)286-1131 (262) 415-8138
Footnotes to Exhibit A:
(1) These Mr Brews Restaurants are owned and operated by affiliates of Mr Brews (see Item 1).

LIST OF FORMER MR BREWS TAPHOUSE® RESTAURANT LOCATIONS
AS OF DECEMBER 31, 2024

FRANCHISED MR BREWS TAPHOUSE® RESTAURANT LOCATIONS
Florida
BPP Taphouse LLC
3945 W. Eau Gallie Blvd, Unit 109

Melbourne, FL 32934
(321) 758-2739

Wisconsin
Pace Car LLC Brews Taphouse Junction Rd, LLC
300 N. Century Ave 610 Junction Rd., Suite 107
Waunakee, WI 53597 Madison, WI 53717
(608) 849-4644 (608) 824-9600
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MR BREWS TAPHOUSE INTERNATIONAL, LLC
FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT B

CURRENT COMPUTERS AND SOFTWARE REQUIREMENTS (1)

Description Quantity
22" Elo V$ for kitchen (wall mount) 3
Toast Flex, Toast Tap Toast Printer and Cash drawer 2
Toast Go 2 Pay Table 4
Eight Port Ethernet switch 1
Meraki Z3 Router 1
Ubiquiti Indoor wireless access point 1
Ubiquiti Outdoor wireless access point 1
Toast Kitchen Printer 1
Toast Go 2 5-in 1-Charging Dock 1

OPTIONAL COMPUTER AND SOFTWARE

Description Quantity
All-In-One Package 1
Third Party integration(optional) 1
Footnote:
(1) As of the date of this Disclosure Document; these items are subject to change based upon

availability and upgrades due to technology advancements.
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Mr Brews Taphouse International, LLC
FRANCHISE DISCLOSURE DOCUMENT
EXHIBIT C

FINANCIAL STATEMENTS
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INDEPENDENT AUDITORS’ REPORT

To the Board of Directors and Members
Of Mr. Brews Taphouse International, LLC

Opinion

We have audited the accompanying financial statements of Mr. Brews Taphouse International, LLC, which comprise
the balance sheets as of December 31, 2024 and 2023, and the related statements of operations and members’
deficit, and cash flows for the years then ended, and the related notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Mr. Brews Taphouse International, LLC as of December 31, 2024 and 2023, and the results of its
operations and its cash flows for the years then ended in accordance with accounting principles generally accepted
in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America.
Our responsibilities under those standards are further described in the Auditors’ Responsibilities for the Audit of the
Financial Statements section of our report. We are required to be independent of Mr. Brews Taphouse International,
LLC and to meet our other ethical responsibilities in accordance with the relevant ethical requirements relating to our
audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
accounting principles generally accepted in the United States of America, and for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about Mr. Brews Taphouse International, LLC’s ability to
continue as a going concern within one year after the date that the financial statements are available to be issued.

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion.
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee that
an audit conducted in accordance with generally accepted auditing standards will always detect a material
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control. Misstatements, including omissions, are considered material if there is a substantial
likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based
on the financial statements.
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In performing an audit in accordance with generally accepted auditing standards, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
and design and perform audit procedures responsive to those risks. Such procedures include examining, on a test
basis, evidence regarding the amounts and disclosures in the financial statements.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Mr.
Brews Taphouse International, LLC’s internal control. Accordingly, no such opinion is expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about Mr. Brews Taphouse International, LLC’s ability to continue as a going concern for a
reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit, significant audit findings, and certain internal control related matters that we identified
during the audit.

Ditit & Picgt, PA

Pitzl & Pitzl, PA
Arden Hills, MN
February 12, 2025
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC
BALANCE SHEETS
AS OF DECEMBER 31, 2024 AND 2023

DECEMBER 31, DECEMBER 31,
2024 2023
ASSETS
CURRENT ASSETS
Cash and Cash Equivalents S 895 S 1,419
Accounts Receivable, Net 82,645 45,971
Total Current Assets 83,540 47,390
Total Assets S 83,540 S 47,390
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts Payable S 10,489 S 46,321
Deferred Revenue, Current 23,375 23,375
Other Current Liabilities 19,980 7,000
Total Current Liabilities 53,844 76,696
LONG TERM LIABILITIES
Deferred Revenue, Noncurrent 80,602 89,984
Total Long Term Liabilities 80,602 89,984
Total Liabilities 134,446 166,680
MEMBERS' DEFICIT (50,906) (119,290)
Total Liabilities and Members' Deficit S 83,540 S 47,390

See auditors’ report and accompanying notes to the financial statements.
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC
STATEMENTS OF OPERATIONS AND MEMBERS’ DEFICIT
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

2024 2023
REVENUES
Franchise Continuation Fees S 480,777 S 419,005
Rebate Revenue 28,274 18,220
Marketing Fund Fees 120,623 100,390
Franchise Fees 29,382 54,146
Total Operating Revenues 659,056 591,761
OPERATING EXPENSES
Advertising and Promotion 85,156 110,644
Credit Losses 15,997 22,450
Management Fees 450,244 425,805
Professional Fees 34,908 39,281
Other Operating Expenses 4,367 4,742
Total Operating Expenses 590,672 602,922
NET INCOME (LOSS) 68,384 (11,161)
MEMBERS' DEFICIT, BEGINNING (119,290) (108,129)
MEMBERS' DEFICIT, ENDING S (50,906) S (119,290)

See auditors’ report and accompanying notes to the financial statements.
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

DECEMBER 31, DECEMBER 31,
2024 2023

CASH FLOWS FROM OPERATING ACTIVITIES

Net Income (Loss) S 68,384 $ (11,161)
Adjustments to Reconcile Net Income to Net Cash Flows
Operating Activities:

Changes in assets and liabilities:

Accounts receivable, net (36,674) 14,449
Accounts payable (35,832) 8,750
Deferred revenues (9,382) (17,896)
Other Current Liabilities 12,980 7,000
NET CASH PROVIDED (USED) BY IN OPERATING ACTIVITIES (524) 1,142
NET INCREASE (DECREASE) IN CASH (524) 1,142
CASH AT BEGINNING OF PERIOD 1,419 277
CASH AT END OF PERIOD S 895 S 1,419

See auditors’ report and accompanying notes to the financial statements.
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NOTE 1

MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Operations

Mr. Brews Taphouse International, LLC (the Company) grants franchise rights for the operation of
full-service restaurants that feature classic and gourmet hamburgers, sides, craft beer and
nonalcoholic beverages under the name Mr. Brews Taphouse.

The Company was organized as a limited liability company (LLC) formed under the Wisconsin
Limited Liability Company Act (the Act). The Company consists of two members whose liabilities
for the debts and obligations of the Company shall be limited to the maximum extent permitted
by the Act and other applicable laws. The Company's operating agreement calls for the Company
to dissolve upon the earlier of date provided by law or specific events detailed in the operating
agreement.

Cash and Cash Equivalents

As of December 31, 2024 and 2023, the Company maintained its cash at financial institutions in bank
deposits, which may exceed federally-insured limits. The Company has not experienced any losses
on such accounts and believes it is not exposed to any significant risk on cash.

Accounts Receivable

The Company carries its accounts receivable at cost less an allowance for credit losses. Accounts
receivable consist of royalty fees (i.e. continuing franchise fees) and marketing fees. Accounts
receivable are not interest bearing. The Company evaluates its accounts receivable with an on-
going basis and establishes an allowance for credit losses, when deemed necessary, based on its
history of past write-offs and collections and current credit. There was no allowance for credit
losses as of December 31, 2024 and 2023.

Assets Recognized From the Costs to Obtain Contracts With Customers

The Company capitalizes incremental costs of obtaining a revenue contract. Sales commissions
are considered incremental and recoverable costs of acquiring customer contracts and are
capitalized and amortized on a straight-line basis over the anticipated period of benefit, which is
considered to be the length of the related franchise agreement. Assets recorded are included in
capitalized costs to obtain contracts, current and noncurrent. Amortization expense is recorded in
other operating expenses on the statement of operations and members' deficit. Net capitalized
costs were $0.00 and $0.00 for the years ended December 31, 2024 and 2023, respectively.

Advertising

Advertising costs are expensed when incurred. Advertising expense was $85,156 and $110,644 for the
years ended December 31, 2024 and 2023, respectively.

Reclassifications

Certain reclassifications may have been made to the 2023 financial statements in order to conform
to the presentation of the 2024 financial statements, none of which have a material effect on
financial position, results of operations or cash flows.

See independent auditors’ report
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

NOTE 1 NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Revenue Recognition
Under Accounting Standards Codification (ASC) 606, Revenue from Contracts with Customers,
revenue is recognized when control of the promised products or services are transferred to the
Company's customers, in an amount that reflects the consideration the Company expects to be
entitled to for those products and services. In general, the Company determines revenue
recognition through the following steps:

e |dentification of the contract or contracts, with the customer

e |dentification of the performance obligation(s) in the contract

e Determination of the transaction price

e Allocation of the transaction price to the performance obligations in the contract

e Recognition of revenue when or as, the Company satisfies a performance obligation
In the following table, revenue from franchise fees (see note for initial franchise fees below) is

disaggregated by timing of satisfaction of performance obligations under Accounting Standards
Codification (ASC) 606 for the years ended December 31:

2024 2023
Performance obligations satisfied S 29,382 S 54,146
Performance obligations to be satisfied, beginning $ 113,359 S 131,255
Performance obligations to be satisfied, ending S 103,977 S 113,359

The following policies apply to the Company's major categories of revenue transactions. The

following describes the Company's major revenue streams, which represents the disaggregation of
revenues:

Franchise Continuation and Marketing Fund Fees

The Company receives a service fee and advertising fee based on a percentage of weekly or
monthly sales from the franchised locations. Revenue from royalties is recognized when all
material services or conditions under the franchise agreement have been substantially
performed or satisfied by the Company. Revenue from advertising fees are recognized weekly or
monthly based on reported franchisee sales.

Initial Franchise Fees

The Company's initial franchise fees are considered highly dependent upon and interrelated
with the franchise right granted in the franchise agreement. The Company has determined
the revenue recognition period for the initial franchisee fees begins on the required opening
date and continues to recognize the initial fee evenly over the average life of the franchisee,
which the Company has determined to be ten years.

See independent auditors’ report
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NOTE 1

MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Termination Fees

The Company may charge a fee for closed stores as income when it has no obligations remaining
under the franchise agreement and a settlement has been reached with the former franchisee.
Revenue is recognized when the performance obligation is satisfied.

Rebates

The Company participates in foodservice group purchasing with several organizations. The
Company was enrolled as a customer of CSM Cost Solutions (CSM), a partner of Sysco
Corporation during 2022. It is currently enrolled in the program with Consolidated Concepts
which allows Consolidated Concepts to act as the Company's authorized agent for receipt and
processing of any allowances or rebates earned by the Company through purchases made from
its various vendors. Any rebate money received by the Company will be recognized as each
performance obligation is satisfied.

Income Taxes

The Company is treated as a limited liability company (LLC) for federal and state income tax
purposes. As such, the Company's income, losses and credits are included in the income tax
returns of its members.

Common Control Entities

Under Accounting Standards Update (ASU) No. 2018-17, Targeted Improvements to Related
Party Guidance for Variable Interest Entities, the Company is no longer evaluating whether
entities under common control need to be consolidated as a variable interest entity.

Estimates

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

Recently Issued Accounting Pronouncements
ASU No. 2016-02, Leases (Topic) 842

In February 2016, the FASB issued Accounting Standards Update (ASU) No. 2016-02, Leases (Topic
842), which provides guidance for accounting for leases. The new guidance requires companies to
recognize the assets and liabilities for the rights and obligations created by leased assets, initially
measured at the present value of the lease payments. The accounting guidance for lessors is largely
unchanged. The Company adopted this guidance for the year ended December 31,2022 with
modified retrospective application to January 1, 2022 through a cumulative-effect adjustment.
However, the Company did not have any lease agreements to recognize the assets and liabilities for
the years 2024 and 2023.

See independent auditors’ report
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

NOTE 1 NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Recently Issued Accounting Pronouncements (continued)
ASU No. 2016-13, Financial Instruments-credit losses (Topic326)

In June 2016, the FASB issued Accounting Standards Update (ASU) No. 2016-13, Financial
Instruments-Credit Losses (Topic 326), which provides guidance for measurement of credit losses.
The Company adopted this guidance on January 1, 2023. This standard replaced the incurred loss
methodology with an expected loss methodology that is referred to as the current expected credit
loss (“CECL”) methodology. CECL requires an estimate of credit losses for the remaining estimated
life of the financial asset using historical experience, current conditions, and reasonable and
supportable forecasts and generally applies to financial assets measured at amortized cost,
including loan receivables and held-to-maturity debt securities, and some off-balance sheet credit
exposures such as unfunded commitments to extend credit. The Company has applied the new
standard to Accounts Receivable.

NOTE 2 FAIR VALUE OF FINANCIAL INSTRUMENTS

As of December 31, 2024 and 2023, the carrying amounts of cash and cash equivalents, receivables,
accounts payable and accrued expenses approximated their estimated fair values because of the short
term nature of these financial instruments.

In general, fair values determined by Level 1 inputs utilize quoted prices (unadjusted) in active markets
for identical assets or liabilities; fair values determined by Level 2 inputs utilize quoted prices
(unadjusted) in inactive markets for identical assets or liabilities obtained from readily available pricing
sources for similar instruments. The fair values determined by Level 3 inputs are unobservable values
which are supported by little or no market activity.

Money market instruments are valued using a market approach based upon the quoted market prices of
identical instruments when available or other observable inputs such as the trading prices of identical
instruments in inactive markets or similar securities. It is the Company’s policy to recognize transfers
between levels of the fair value hierarchy, if any, at the end of the reporting period. However, there
have been no such transfers during any periods presented. Cash and cash equivalents have been
classified as Level 1 assets on the balance sheet at December 31, 2024 and 2023.

NOTE 3 FRANCHISE AGREEMENTS

The Company entered into one new franchise agreement in 2024 and one franchise agreement was
terminated in 2024. The total number of franchised outlets, including affiliates, in operation at
December 31, 2024 was fifteen.

See independent auditors’ report
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NOTE 3

NOTE 4

NOTE 5

NOTE 6

MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

FRANCHISE AGREEMENTS (CONTINUED)

The franchise agreements require an initial franchise fee as well as royalty fees equal to the greater
of a percentage of revenues generated during the preceding week or month or a base amount as
outlined in the franchise agreement. The agreements also require a contribution into a marketing
fund (see Note 4). The initial franchise fee is generally $45,000 but can be modified by the Company
on a case-by-case basis. The royalty fee is generally five percent of revenues with a base amount of
S575 per week.

MARKETING FUND

The franchise agreements require the franchisee to pay the Company a marketing fee equal to one
percent of the revenues generated by the franchisee during the preceding week or month, which are
deposited into the marketing fee fund, administered and controlled exclusively by the Company.

RELATED PARTY TRANSACTIONS

The Company does not have employees. The Company has a mutual, verbal agreement with Mr.
Brews Taphouse Holdings, LLC to reimburse all wages, payroll taxes and related benefits for the
employees providing services to the Company. The terms of the agreement are variable. Total
management fee expense for the years ended December 31, 2024 and 2023 was $450,244 and
$425,805, respectively.

The Company receives royalties and marketing fees from related party franchisees with common
ownership. The terms are the same as those noted in Note 4. Total royalties and marketing fees
received from related party franchisees were $184,285 and $115,689 for the years ended December
31, 2024 and 2023, respectively.

COMMITMENTS AND CONTINGENCIES

The Company is engaged from time to time in certain legal disputes arising in the ordinary course of
business. The Company believes that it has adequate legal defenses and that the likelihood of a loss
contingency relating to the ultimate disposition of any of these claims is remote. When the likelihood of
a loss contingency becomes at least reasonably possible with respect to any of these disputes, or, as
applicable in the future, if there is at least a reasonable possibility that a loss exceeding amounts already
recognized may have been incurred, the Company will revise its disclosures in accordance with the
relevant authoritative guidance.

Additionally, the Company will accrue a liability for loss contingencies when it is believed that it is both
probable that a liability has been incurred and that it can be reasonably estimated the amount of the
loss. The Company will review these accruals and adjust them to reflect ongoing negotiations,
settlements, rulings, advice of legal counsel, and other relevant information. To the extent new
information is obtained, and the views on the probable outcomes of claims, suits, assessments,
investigations, or legal proceedings change, changes in the accrued liabilities would be recorded in the
period in which such determination is made. For the years ended December 31, 2024 and 2023, the
accrued liability for loss contingencies was $0 and S0, respectively.

See independent auditors’ report
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NOTE 7

MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

SUBSEQUENT EVENTS

New Franchise Agreements
Subsequent to December 31, 2024, two franchisees have terminated in January, 2025.

Date of Management’s Review

In compliance with ASC 855, Subsequent Events, the Company has evaluated subsequent events
through February 12, 2025, the date the financial statements were available to be issued. The financial
statements were approved by management and available to be issued on February 12, 2025.

See independent auditors’ report
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Pitzl & Pitzl

= ACCOUNTANTS AND ADVISORS =——

INDEPENDENT AUDITORS’ REPORT

To the Board of Directors and Members
Of Mr. Brews Taphouse International, LLC

Opinion

We have audited the accompanying financial statements of Mr. Brews Taphouse International, LLC (a Wisconsin
corporation), which comprise the balance sheets as of December 31, 2022 and 2021, and the related statements of
operations and members’ deficit equity, and cash flows for the years then ended, and the related notes to the
financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Mr. Brews Taphouse International, LLC as of December 31, 2022 and 2021, and the results of its
operations and its cash flows for the years then ended in accordance with accounting principles generally accepted
in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America.
Our responsibilities under those standards are further described in the Auditor’s Responsibilities for the Audit of the
Financial Statements section of our report. We are required to be independent of Mr. Brews Taphouse International,
LLC and to meet our other ethical responsibilities in accordance with the relevant ethical requirements relating to our
audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
accounting principles generally accepted in the United States of America, and for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about Mr. Brews Taphouse International, LLC’s ability to
continue as a going concern within one year after the date that the financial statements are available to be issued.

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion.
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee that
an audit conducted in accordance with generally accepted auditing standards will always detect a material
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control. Misstatements, including omissions, are considered material if there is a substantial
likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based
on the financial statements.
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In performing an audit in accordance with generally accepted auditing standards, we:
e Exercise professional judgment and maintain professional skepticism throughout the audit.

e Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
and design and perform audit procedures responsive to those risks. Such procedures include examining, on a test
basis, evidence regarding the amounts and disclosures in the financial statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Mr.
Brews Taphouse International, LLC’s internal control. Accordingly, no such opinion is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about Mr. Brews Taphouse International, LLC’s ability to continue as a going concern for a
reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit, significant audit findings, and certain internal control related matters that we identified
during the audit.

Other Matters

Our audit was conducted for the purpose of forming an opinion on the financial statements as a whole. The
statements of selling, general, and administrative expenses are presented for purposes of additional analysis and is
not a required part of the financial statements. Such information is the responsibility of management and was derived
from and relates directly to the underlying accounting and other records used to prepare the financial statements. The
information has been subjected to the auditing procedures applied in the audit of the financial statements and certain
additional procedures, including comparing and reconciling such information directly to the underlying accounting and
other records used to prepare the financial statements or to the financial statements themselves, and other additional
procedures in accordance with auditing standards generally accepted in the United States of America.

Pugt & Pegt, PA

Pitzl & Pitzl, PA
Arden Hills, MN
April 12, 2023
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC
BALANCE SHEETS
AS OF DECEMBER 31, 2022 AND 2021

ASSETS

CURRENT ASSETS

Cash and Cash Equivalents

Accounts Receivable, Net
Total Current Assets

OTHER ASSETS
Capitalized Costs to Obtain Contracts

Total Assets
LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts Payable

Deferred Revenue, Current
Total Current Liabilities

LONG TERM LIABILITIES
Deferred Revenue, Noncurrent

Total Long Term Liabilities

Total Liabilities

MEMBERS' DEFICIT
Total Liabilities and Members' Deficit

DECEMBER 31, DECEMBER 31,
2022 2021
S 277 S 1,109
60,420 36,914
60,697 38,023
- 1,633
S 60,697 $ 39,656
S 37,571 $ 9,064
26,250 26,250
63,821 35,314
105,005 131,255
105,005 131,255
168,826 166,569
(108,129) (126,913)
$ 60,697 $ 39,656

See auditors’ report and accompanying notes to the financial statements.
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC

STATEMENTS OF OPERATIONS AND MEMBERS’ DEFICIT
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021

REVENUES
Franchise Continuation Fees
Rebate Revenue
Marketing Fund Fees
Franchise Fees
Termination Fees
Total Operating Revenues

OPERATING EXPENSES
Advertising and Promotion
Management Fees
Professional Fees
Other Operating Expenses

Total Operating Expenses

OPERATING INCOME (LOSS)
OTHER INCOME (EXPENSE)
Interest Expense
Total Other Expenses
INCOME TAX EXPENSE, FRANCHISE
NET INCOME

MEMBERS' DEFICIT, BEGINNING

MEMBERS' DEFICIT, ENDING

See auditors’ report and accompanying notes to the financial statements.
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2022 2021
$ 442,685 S 385,079
36,204 22,896
106,326 93,260
26,250 48,200
- 5,000
611,465 554,435
116,281 99,734
418,940 395,205
44,524 30,688
12,216 7,226
591,961 532,853
19,504 21,582
(140) -
(140) -
(580) -
18,784 21,582
(126,913) (148,495)
$ (108,129) S (126,913)




MR. BREWS TAPHOUSE INTERNATIONAL, LLC
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021

DECEMBER 31, DECEMBER 31,
2022 2021
CASH FLOWS FROM OPERATING ACTIVITIES
Net Income (Loss) S 18,784 S 21,582
Adjustments to Reconcile Net Income to Net Cash Flows
operating activities:
Amortization of Cost Capitalized to Obtain Contracts 1,633 200
Changes in assets and liabilities: -
Accounts receivable, net (23,506) (12,990)
Accounts payable 28,507 (3,403)
Accrued expenses -
Deferred revenues (26,250) (5,700)
NET CASH PROVIDED (USED) BY IN OPERATING ACTIVITIES (832) (3112)
CASH FLOWS FROM INVESTING ACTIVITIES
Cash Paid to Obtain Contracts - -
NET CASH PROVIDED (USED) BY INVESTING ACTIVITIES - -
NET INCREASE (DECREASE) IN CASH (832) (312)
CASH AT BEGINNING OF PERIOD 1,109 1,420
CASH AT END OF PERIOD S 277 S 1,109
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash Paid during the year for:
Interest S 140 S -
Taxes S 580 S -

See auditors’ report and accompanying notes to the financial statements.
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021

NOTE 1 NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Operations

Mr. Brews Taphouse International, LLC (the Company) grants franchise rights for the operation of full-
service restaurants that feature classic and gourmet hamburgers, sides, craft beer and nonalcoholic
beverages under the name Mr. Brews Taphouse.

The Company was organized as a limited liability company (LLC) formed under the Wisconsin
Limited Liability Company Act (the Act). The Company consists of two members whose liabilities
for the debts and obligations of the Company shall be limited to the maximum extent permitted by
the Act and other applicable laws. The Company's operating agreement calls for the Company to
dissolve upon the earlier of date provided by law or specific events detailed in the operating
agreement.

Cash and Cash Equivalents

As of December 31, 2022 and 2021, the Company maintained its cash at financial institutions in bank
deposits, which may exceed federally-insured limits. The Company has not experienced any losses on
such accounts and believes it is not exposed to any significant risk on cash.

Reclassifications

Certain reclassifications may have been made to the 2021 financial statements in order to conform
to the presentation of the 2022 financial statements, including adjustments made for the adoption
of ASC 842, Leases, none of which have a material effect on financial position, results of operations
or cash flows.

Accounts Receivable

The Company carries its accounts receivable at cost less an allowance for doubtful accounts.
Accounts receivable consist of royalty fees (i.e. continuing franchise fees) and marketing fees.
Accounts receivable are not interest bearing. On a periodic basis, the Company evaluates its
accounts receivable and establishes an allowance for doubtful accounts, when deemed necessary,
based on its history of past write-offs and collections and current credit. There was no allowance
for doubtful accounts as of December 31, 2021 and 2020.

Assets Recognized From the Costs to Obtain Contracts With Customers

The Company capitalizes incremental costs of obtaining a noncancellable revenue contract. Sales
commissions are considered incremental and recoverable costs of acquiring customer contracts
and are capitalized and amortized on a straight-line basis over the anticipated period of benefit,
which is considered to be the length of the related franchise agreement. Assets recorded are
included in capitalized costs to obtain contracts, current and noncurrent. Amortization expense is
recorded in other operating expenses on the statement of operations and members' deficit.

Advertising

Advertising costs are charged to operations when incurred. Advertising expense was $101,274 and
$57,909 for the years ended December 31, 2022 and 2021, respectively.

See independent auditors’ report
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021

NOTE 1 NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Revenue Recognition

Under Accounting Standards Codification (ASC) 606, Revenue from Contracts with Customers,
revenue is recognized when control of the promised products or services are transferred to the
Company's customers, in an amount that reflects the consideration the Company expects to be
entitled to for those products and services. In general, the Company determines revenue
recognition through the following steps:

e Identification of the contract or contracts, with the customer

e Identification of the performance obligation(s) in the contract

e Determination of the transaction price

e Allocation of the transaction price to the performance obligations in the contract

e Recognition of revenue when or as, the Company satisfies a performance obligation

The following policies apply to the Company's major categories of revenue transactions. The following
describes the Company's major revenue streams, which represents the disaggregation of revenues:

Franchise Continuation and Marketing Fund Fees

The Company receives a service fee and advertising fee based on a percentage of weekly or
monthly sales from the franchised locations. Revenue from royalties is recognized when all
material services or conditions under the franchise agreement have been substantially performed
or satisfied by the Company. Revenue from advertising fees are recognized weekly or monthly
based on reported franchisee sales.

Initial Franchise Fees

The Company's initial franchise fees are considered highly dependent upon and interrelated
with the franchise right granted in the franchise agreement. The Company has determined the
revenue recognition period for the initial franchisee fees begins on the earlier of the required
opening date or date the franchise agreement was signed and continues to recognize the
initial fee evenly over the average life of the franchisee, which the Company has determined
to be ten years.

Termination Fees

The Company may charge a fee for closed stores as income when it has no obligations remaining
under the franchise agreement and a settlement has been reached with the former franchisee.
Revenue is recognized when the performance obligation is satisfied.

Rebates

The Company participates in foodservice group purchasing with several organizations. The
Company is enrolled as a customer of CSM Cost Solutions (CSM), a partner of Sysco Corporation,
and Consolidated Concepts, in their programs which allow CSM and Consolidated Concepts to act
as the Company's authorized agent for receipt and processing of any allowances or rebates
earned by the Company through purchases made from its various vendors. Any rebate money
received by the Company will be recognized as each performance obligation is satisfied.

See independent auditors’ report
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NOTE 1

NOTE 2

NOTE 3

MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021

NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Income Taxes

The Company is treated as a limited liability company (LLC) for federal and state income tax
purposes. As such, the Company's income, losses and credits are included in the income tax returns
of its members.

Common Control Entities

Under Accounting Standards Update (ASU) No. 2018-17, Targeted Improvements to Related
Party Guidance for Variable Interest Entities, the Company is no longer evaluating whether
entities under common control need to be consolidated as a variable interest entity.

Estimates

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

FAIR VALUE OF FINANCIAL INSTRUMENTS

As of December 31, 2022 and 2021, the carrying amounts of cash and cash equivalents, receivables,
accounts payable and accrued expenses approximated their estimated fair values because of the short
term nature of these financial instruments.

In general, fair values determined by Level 1 inputs utilize quoted prices (unadjusted) in active markets
for identical assets or liabilities; fair values determined by Level 2 inputs utilize quoted prices (unadjusted)
in inactive markets for identical assets or liabilities obtained from readily available pricing

sources for similar instruments. The fair values determined by Level 3 inputs are unobservable values
which are supported by little or no market activity.

Money market instruments are valued using a market approach based upon the quoted market prices of
identical instruments when available or other observable inputs such as the trading prices of identical
instruments in inactive markets or similar securities. It is the Company’s policy to recognize transfers
between levels of the fair value hierarchy, if any, at the end of the reporting period. However, there
have been no such transfers during any periods presented. Cash and cash equivalents have been
classified as Level 1 assets on the balance sheet at December 31, 2022 and 2021.

STOCKHOLDERS’ EQUITY

Common stockholders are entitled to one vote per share and dividends when declared by the Board of
Directors, subject to any preferential rights of preferred stockholders. As of December 31, 2022 and 2021,
the Company had 450 shares of common stock issued and outstanding at $2.00 par value.

See independent auditors’ report
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MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021

NOTE 4 FRANCHISE AGREEMENTS

The Company entered into no new franchise agreements in 2022 and five new franchise agreements in
2021. The total number of franchised outlets, including affiliates, in operation during the years ended
December 31, 2022 and 2021 was fifteen.

The franchise agreements require an initial franchise fee as well as royalty fees equal to the greater
of a percentage of revenues generated during the preceding week or month or a base amount as
outlined in the franchise agreement. The agreements also require a contribution into a marketing
fund (see Note 5). The initial franchise fee is generally $35,000 but can be modified by the Company
on a case- by-case basis. The royalty fee is generally 5 percent of revenues with a base amount of
$575 per week.

NOTE 5 MARKETING FUND

The franchise agreements require the franchisee to pay the Company a marketing fee equal to 1
percent of the revenues generated by the franchisee during the preceding week or month, which are
deposited into the marketing fee fund, administered and controlled exclusively by the Company.

NOTE 6 RELATED PARTY TRANSACTIONS

The Company does not have employees. The Company has a mutual, verbal agreement with Mr.
Brews Taphouse Holdings, LLC to reimburse all wages, payroll taxes and related benefits for the
employees providing services to the Company. The terms of the agreement are variable. Total
management fee expense for the years ended December 31, 2022 and 2021 was $418,940 and
$395,205, respectively.

The Company receives marketing fees from related party franchisees with common ownership. The
terms are the same as those noted in Note 3. Total marketing fees received from related party
franchisees were $16,200 and $13,801 for the years ended December 31, 2022 and 2021, respectively.

See independent auditors’ report
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NOTE 7

NOTE 8

MR. BREWS TAPHOUSE INTERNATIONAL, LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021

COMMITMENTS AND CONTINGENCIES

The Company is engaged from time to time in certain legal disputes arising in the ordinary course of
business. The Company believes that it has adequate legal defenses and that the likelihood of a loss
contingency relating to the ultimate disposition of any of these claims is remote. When the likelihood of
a loss contingency becomes at least reasonably possible with respect to any of these disputes, or, as
applicable in the future, if there is at least a reasonable possibility that a loss exceeding amounts already
recognized may have been incurred, the Company will revise its disclosures in accordance with the
relevant authoritative guidance.

Additionally, the Company will accrue a liability for loss contingencies when it is believed that it is both
probable that a liability has been incurred and that it can be reasonably estimated the amount of the
loss. The Company will review these accruals and adjust them to reflect ongoing negotiations,
settlements, rulings, advice of legal counsel, and other relevant information. To the extent new
information is obtained, and the views on the probable outcomes of claims, suits, assessments,
investigations, or legal proceedings change, changes in the accrued liabilities would be recorded in the
period in which such determination is made. For the years ended December 31, 2022 and 2021, the
accrued liability for loss contingencies was $0 and $0, respectively.

SUBSEQUENT EVENTS

Date of Management’s Review

In compliance with ASC 855, Subsequent Events, the Company has evaluated subsequent events through
April 12, 2023, the date the financial statements were available to be issued. The financial statements

were approved by management and available to be issued on April 12, 2023.

Subsequent to year-end one franchise and one affiliated related party location have closed in 2022.

See independent auditors’ report
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Mr Brews Taphouse International, LLC

FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement”) is made and entered into this day
of , 20 , by and between Mr Brews Taphouse International, LLC, a
Wisconsin limited liability company (“Mr Brews”), and , a(n)

(the “Franchisee”).

In consideration of the mutual promises and covenants set forth in this Agreement, Mr Brews
and Franchisee agree as follows:

ARTICLE 1
GRANT OF FRANCHISE

1.1 Mr Brews System.

Mr Brews has developed a distinctive business system for operating and franchising restaurants
featuring a variety of craft beer selections and high-quality hamburgers served on bakery fresh
buns along with other food and beverage products in a distinctive, casual, and family-friendly
atmosphere under the name Mr Brews Taphouse® (the “Mr Brews System”). Mr Brews has
extensively publicized the name “Mr Brews Taphouse®” to the public as an organization of
restaurant businesses operating under the Mr Brews System. Mr Brews may modify the Mr
Brews System in the exercise of its business judgment and may authorize regional or local
variations in the Mr Brews System, tests of potential new menu items or products, and the
introduction of menu items or products in stages over time, all in the exercise of its business
judgment to enhance the marketing, consumer acceptance, competitive position, compliance
obligations, and other objectives intended to facilitate operations over the Term.

1.2 Marks.

Mr Brews has the right and authority to license the use of the name “Mr Brews Taphouse®” and
the other Marks for use in connection with the Mr Brews System to selected persons,
businesses or Entities that will comply with the Mr Brews uniformity requirements and quality
standards. Mr Brews intends, in the exercise of its business judgment, to develop, use and
control the use of the Marks in order to identify for the public the source of the Foods,
Beverages, and Products and related services marketed under the Mr Brews System, and to
represent to the public the Mr Brews System’s high standards of quality, appearance,
cleanliness and service.

1.3 Franchisee’s Objective.

Franchisee desires to develop, own and operate a Mr Brews Taphouse® restaurant (the
“Restaurant”) in strict conformity with the Mr Brews System and the Mr Brews uniformity
requirements and quality standards, as may be established by Mr Brews from time to time, and
all other terms of this Agreement. Franchisee understands the importance of the high standards
of quality, appearance, procedures, controls, cleanliness and service established by Mr Brews,
and the necessity of operating the Restaurant in strict conformity with the standards and
specifications established by Mr Brews.

1.4 Personal Guaranty.
All Owners of Franchisee who own 20% or more of the Ownership Interests of Franchisee (and,
if married, such Owners’ spouses), and (b) the Owners of at least 50% of the total Ownership
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Interests of Franchisee (and, if married, such Owners’ spouses), must sign the Personal
Guaranty attached to this Agreement.

15

Grant of Franchise.

€) Franchise Grant and Location. Mr Brews hereby grants Franchisee the personal
right to operate one Mr Brews Restaurant in conformity with the Mr Brews System using
the name “Mr Brews Taphouse®” and other specified Marks at the Franchised Location
set forth and described in the Addendum attached to this Agreement. Except as
expressly granted to Franchisee in this Article 1.5, all rights respecting protected and
designated areas, venues and types of operation, are outside the scope of this
Agreement and, as between Mr Brews and Franchisee, will remain vested in and be
retained by Mr Brews. Rights granted to Franchisee in this Article 1.5 are strictly limited
to those expressly granted and may not be enlarged or modified by interpretation,
implication or any other process. Franchisee has no right to franchise, sub-franchise,
license, or sublicense its rights under this Agreement, or any part thereof. Franchisee
will not have the right to Assign this Agreement or its rights under this Agreement in
whole or in part, or to Assign the income stream from the operation of the Restaurant,
except as specifically provided in this Agreement.

(b) Designated Area. Subject to the limitations of this Article 1.5, Franchisee will
operate the Restaurant only at the Franchised Location in the Designated Area set forth
in the Addendum attached to this Agreement. Franchisee’s Designated Area consists of
an area around the Franchised Location, the specific size of which has been determined
by Mr Brews in the exercise of its reasonable business judgment. The Designated Area
may be expressed with reference to a radius, to roadways, to natural and/or man-made
landmarks, or such other identifiers as Mr Brews determines. Franchisee accepts such
determination.

(© Limited Exclusivity. Mr Brews will not Develop a Mr Brews Taphouse®
restaurant within Franchisee’s Designated Area. No other type of Franchisee exclusivity
is intended. Mr Brews and its licensees, appointees, designated franchisees and agents
have the absolute and exclusive right to advertise, promote, and sell all of the Foods,
Beverages, and Products associated with the Mr Brews System at special promotions
conducted within or outside of the Designated Area. Mr Brews has the absolute and
exclusive right to (i) Develop other restaurant business concepts of any kind under other
brand names anywhere, even if the locations for the concepts are within the Designated
Area; and (ii) Develop Mr Brews Taphouse® restaurants in the Designated Area if they
are located at or within an airport, a train station or other mass transit facility, a theme or
entertainment park, a stadium or arena or other venue for semi-professional or
professional sports, a military installation, within the boundaries of a school, college,
university, or hospital, or at other similar venues that Mr Brews determines, in the
exercise of its reasonable business judgment, to be entirely or in principal part “captive
markets.” Mr Brews has the absolute and exclusive right to, market, distribute, and sell
or license for sale, on a wholesale or retail basis, seasonings, sauces, food products,
clothing, or any other products under any of the Marks, by direct sale, the Internet, mail
order, infomercials, telemarketing, or by any other marketing or distribution method,
even if such sales are made to customers, distributors, or retailers or ultimate
consumers who are located in the Designated Area.
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2.1

(d) Undetermined Franchised Location. If the Franchised Location has not yet been
determined as of the date of this Agreement, then when the address of the Franchised
Location is determined, the street address, city and state for the Franchised Location will
be inserted in the attached Addendum to this Agreement and signed by both Mr Brews
and Franchisee, and the Addendum, as completed, will amend this Agreement.

(e) Required Opening Date. Franchisee will, at its sole expense, cause Franchisee’s
Restaurant to be open and operating in compliance with Mr Brews’ standards and
specifications on or before the Required Opening Date. Time is of the essence and
Franchisee’s failure to open the Restaurant by the Required Opening Date is a material
breach of this Agreement, entitling Mr Brews to exercise all rights with respect thereto,
including termination. Notwithstanding the foregoing, (i) if the failure to open before the
Required Opening Date is due to fire or other casualty or act of God, Mr Brews may, in
the exercise of its reasonable business judgment, extend the Required Opening Date in
writing for up to 6 months after the date of the casualty event; and (ii) if Franchisee will
not be able to meet the deadline, Franchisee may obtain one 60-day extension of the
Required Opening Date, upon giving written notice to Mr Brews before the Required
Opening Date, describing and certifying to the circumstances qualifying for an extension.
No rights to any further extensions are contemplated by Mr Brews or Franchisee. In the
event Mr Brews decides to offer a further extension, such extension will be based on Mr
Brews’ sole judgment on such terms and conditions as Mr Brews may then determine,
and shall be expressed in a written extension signed by both Mr Brews and Franchisee.

ARTICLE 2
TERM OF AGREEMENT

Term.

The term of this Agreement will commence on the date of this Agreement and will expire on the
date that is 10 years after the Required Opening Date, unless earlier terminated in accordance
with this Agreement (the “Term”).

2.2

Franchisee’s Option to Reacquire Franchise.

€) Terms of Reacquisition. At the end of the Term, Franchisee has the right to
reacquire the Franchise for the Franchised Location for 2 additional 5-year terms,
provided that Franchisee has timely complied with all terms and conditions of this
Agreement including the timely payment of all Royalty Fees and other Fees due, and
further provided that: (i) Franchisee has given Mr Brews written notice at least 180 days
prior to the end of the Term of its intention to reacquire the Franchise for the Franchised
Location; (ii) all monetary obligations owed by Franchisee to Mr Brews have been paid
or satisfied prior to the end of the Term; (iii) Franchisee has agreed, in writing, to make
the reasonable capital expenditures necessary to remodel the Franchised Location to
comply with the then-current Mr Brews® image, décor and specifications; (iv) Franchisee
either owns or has the right to lease the Franchised Location for a term that coincides
with the additional 5-year term; (v) Franchisee and its employees have completed the
required training designated by Mr Brews; (vi) Franchisee and its Owners execute a
release in a form satisfactory to Mr Brews releasing and discharging Mr Brews and its
directors, officers, Affiliates, successors and assigns from and against all Claims and
demands which Franchisee may have against Mr Brews and the other released parties;
and (vii) Franchisee executes Mr Brews’' then-current standard franchise agreement,
provided that Franchisee will pay Mr Brews a Reacquisition Fee equal to 10% of the
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Initial Fee specified in the then-current standard franchise agreement in lieu of the Initial
Fee thereunder, and that there will be no further right or option to reacquire the
Franchise or further extend the term of such franchise agreement (unless the agreement
is for Franchisee’s first 5-year additional term, in which case Franchisee will have the
right to reacquire the Franchise for one additional 5-year term). The terms, conditions
and economics of future franchise agreements may vary substantially in substance and
form from this Agreement; however, if the Royalty Fees in the then-current franchise
agreement are higher than the Royalty Fees in this Agreement, Franchisee will be
permitted to pay Royalty Fees at the rate specified in this Agreement. Franchisee shall
pay all other Fees at the rates specified in the then-current standard franchise
agreement.

(b) Franchise Agreement Terms. Any reacquisition of the Franchise shall not be
effective unless and until Franchisee executes Mr Brews’' then-current standard
franchise agreement (modified to reflect the Reacquisition Fee and the fact that the
franchise agreement is for a 5-year renewal term only) at least 30 days before the
expiration of the original Term.

ARTICLE 3
INITIAL FEE AND ROYALTY FEES

3.1 Initial Fee.

Franchisee will pay Mr Brews a non-refundable Initial Fee of $45,000 on the date Franchisee
signs this Agreement; provided however, that if this Agreement is signed in compliance with an
Area Development Agreement between Mr Brews and Franchisee (or a Controlled Entity, as
defined in the Area Development Agreement), then the amount of the Initial Fee payable to Mr
Brews will be the amount specified in the Area Development Agreement. In all instances, the
Initial Fee will be nonrefundable and will be fully earned by Mr Brews when the Initial Fee is paid
by Franchisee.

3.2 Rovalty Fee; Date Payable.

€) Royalty Fee. On Monday of each Week, or at such other time as may be
designated by Mr Brews, Franchisee shall pay Mr Brews a fee equal to the greater of (i)
5% of the Restaurant’s Revenues for the previous Week, or (ii) $575 (the “Royalty Fee”).
In all cases, the Royalty Fee is payable by Franchisee each Monday with respect to the
previous Week's Revenues, unless that day is a non-business day, in which case the
Royalty Fee is payable to Mr Brews on the next business day. Franchisee’s obligation to
pay Royalty Fees pursuant to the terms of this Agreement is absolute and unconditional,
and remains in full force and effect for the entire Term of this Agreement.

(b) Revenue Reports. Franchisee will maintain an accurate and durable written
record of the daily and Weekly Revenues for Franchisee’s Restaurant and shall timely
submit Revenue Reports. The Revenue Reports will be electronically transmitted to Mr
Brews by Franchisee by 12:00 noon, Central Time on Monday of each Week for the
previous Week or be available for retrieval by Mr Brews from Franchisee’s point of sale
system anytime after 12:00 noon Central Time on Monday of each Week for the
previous Week. All Revenue Reports for the Restaurant will align to the Mr Brews fiscal
calendar and will be in the form specified by Mr Brews.
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ARTICLE 4
MARKETING FUND FEE

4.1 Marketing Fund Fee.

In addition to all amounts payable to Mr Brews by Franchisee, each Monday Franchisee must
pay Mr Brews a Marketing Fund Fee (the “Marketing Fund Fees”) equal to 1% of the Revenues
generated by Franchisee’s Restaurant for the preceding Week, unless that day is a non-
business day, in which case the Marketing Fund Fee is payable to Mr Brews on the next
business day. The Marketing Fund Fees will be deposited into one or more local, regional,
national or international Marketing Funds (collectively, the “Fund” or the “Marketing Fund”),
which will be administered and controlled exclusively by Mr Brews.

4.2 Use of Marketing Fund Fees.

Mr Brews will determine when, how and where the Marketing Fund Fees and other payments
will be deposited into the Fund and how the Fund will be spent in the exercise of its reasonable
business judgment. This includes, without limitation, the right of Mr Brews to purchase and pay
for product and market research, market strategy, production development, production of point-
of-purchase materials, ads, brochures, radio and television commercial production costs,
services provided by advertising agencies, maintaining sales and marketing staff and related
expenses (including reasonable salaries, administrative costs, travel expenses, overhead and
similar expenses Mr Brews may incur in activities related to the administration of the Marketing
Fund), in-store advertising, signs, public relations, telemarketing, direct mail advertising,
promotional programs, advertising market research, brand development, online media, graphics
and design costs, creation and maintenance of a website for the Mr Brews System, Internet
costs, miscellaneous advertising costs, expenditures for items, materials and services provided
by third parties, the costs incurred in administering the Marketing Fund, other costs and
expenses as Mr Brews deems appropriate and in the best interests of all Mr Brews Taphouse®
restaurants and the Mr Brews System, and for local, regional, national and/or Mr Brews System
wide promotional programs and advertising. All costs for the administration of the Fund,
collection costs and office supplies will be paid from the Fund (including attorneys’ fees paid in
collecting past due Marketing Fund Fees or in addressing disputes of any kind involving the
Fund and its expenditures).

4.3 Management of Fund.

The Marketing Fund will be managed by Mr Brews, and Mr Brews will have the right to, in its
business judgment, do any of the following: (a) compensate Mr Brews and/or its Affiliates for
salaries, administrative costs, overhead and other expenses incurred in Marketing Fund related
programs/activities including, but not limited to, production, research, insurance, and collection
expenses, as well as any legal expense related to the activities and purposes of the Marketing
Fund consistent with the provisions of this Agreement; (b) charge the Marketing Fund for
attorneys’ fees and other costs related in any way to Claims against Mr Brews regarding the
Marketing Fund; (c) spend in any fiscal or calendar year an amount greater or less than the
aggregate contributions to the Marketing Fund in that year, and the Marketing Fund may borrow
from Mr Brews or other lenders to cover deficits of the Marketing Fund or cause the Marketing
Fund to invest any surplus; (d) loan money to the Marketing Fund for the purposes set forth
herein; provided however, that all such loans by Mr Brews to the Marketing Fund will be
evidenced by a promissory note and will bear interest at the rate that is equal to the prime rate
of interest quoted by the Money and Investing section of the Wall Street Journal on the date of
the loan, plus 300 basis points; (e) collect for remission to the Marketing Fund any Payments
made by any supplier based upon franchisee purchases; provided however, that any such
contributions, whether or not made with respect to direct or indirect purchases by Franchisee,
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will not count toward Franchisee’s required Marketing Fund Fees; (f) revise marketing and other
programs, and/or make expenditures from the Marketing Fund, to take account of cultural and
other differences; (g) defer, waive and/or compromise Claims for current/future contributions to,
and/or Claims against or with respect to, the Marketing Fund and pay the same from the
Marketing Fund; (h) take legal or other action against any franchisee in default of their
obligations to the Marketing Fund; (i) merge the Marketing Fund with any other advertising,
production or marketing fund otherwise established for Mr Brews Taphouse® restaurants; (j)
maintain the Marketing Fund assets in one or more accounts designated as “trust accounts” for
purposes of protecting such assets from Claims of third-party creditors, (however, such action
shall not be deemed to create any “trust,” “fiduciary relationship” or similar special
arrangement); and (k) take such other actions in connection with the Marketing Fund as Mr
Brews considers to be appropriate and as are consistent with the provisions of this Article.
Franchisee and Mr Brews agree that the Fund is not a trust or escrow account, and Mr Brews
does not have any fiduciary obligations regarding the Fund. Mr Brews is not required to spend
the Marketing Fund Fees in any particular geographic or DMA market and has no obligation to
spend the Marketing Fund Fees in Franchisee’'s market area in proportion to the Marketing
Fund Fees paid by Franchisee. Mr Brews is not required to spend the Marketing Fund Fees in
the calendar year in which the payments were made. Payments to the Fund not spent in the
calendar year in which they were paid and the interest accrued will remain in the Fund. A
summary showing the income to the Fund and the expenditures made from the Fund during
each calendar year will, upon written request, be provided to Franchisee on a confidential basis
no more frequently than once per year.

ARTICLE 5
OTHER ADVERTISING AND PROMOTION

51 Approved Advertising.

Franchisee will not conduct any advertising and/or promotion programs for its Restaurant,
without the written approval of Mr Brews. Franchisee’s use of advertising, marketing and
promotional materials provided to Franchisee in the Operations Manual or otherwise furnished
by Mr Brews to Franchisee will be deemed to have been approved by Mr Brews. Franchisee
will not permit any party to advertise its business, services or products on the premises of the
Franchised Location or in connection with Franchisee’s Restaurant.

5.2 Local Advertising.

Franchisee will, each calendar year during the Term, spend at least $2,500 on approved local
advertising for its Restaurant, as specified in the Operations Manual (“Local Advertising”). On
the first Monday of each calendar month, Franchisee will, in the prescribed form, furnish Mr
Brews with an accurate accounting of Franchisee’s expenditures for Local Advertising for the
previous month, if any. If Franchisee fails to spend $2,500 for approved Local Advertising in
any calendar year, Franchisee will deposit with Mr Brews the difference between the amount
Franchisee was required to spend and the amount actually spent by Franchisee. Mr Brews will
have the right to spend all of the funds deposited by Franchisee under this provision for
advertising and promotion in Franchisee’s DMA in the manner deemed appropriate by Mr
Brews.

5.3 Local Advertising Association.

When two or more independently owned or controlled Mr Brews Taphouse® restaurants,
including Franchisee’s Restaurant, are opened in Franchisee’'s Designated Market Area
(“DMA") (or such other market area designated by Mr Brews), Mr Brews will have the right to
require, in its sole discretion, that Franchisee’s Restaurant (and the other Mr Brews Taphouse®
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restaurants in the DMA) participate in a local DMA advertising group (the “Local Advertising
Association” or the “LAA") which will conduct and administer media advertising, promotion,
marketing and public relations (“Production and Marketing”) for the benefit of the Mr Brews
Taphouse® restaurants located in the DMA. At such time as Mr Brews requires that Franchisee
participate in a Local Advertising Association for the Restaurants in its DMA, the LAA will be
subject to the following terms and conditions:

(a) The LAA will consist of all Mr Brews Taphouse® restaurants in the DMA,
including the Mr Brews Taphouse® restaurants in the DMA owned by Mr Brews or an
Affiliate of Mr Brews.

(b) Each Mr Brews Taphouse® restaurant in the DMA, including the Mr Brews
Taphouse® restaurants owned by Mr Brews or an Affiliate will be a “Member” of the
LAA. Each Member will have one vote for each franchised or company-owned
Restaurant owned by it in the DMA on all matters to be voted upon at duly convened
meetings.

(c) Each Member will be given 5 days written notice of any proposed meeting. A
guorum consisting of a majority of all Members of the LAA will be required to convene
any meeting of the LAA. A majority vote by the Members present at a duly convened
meeting will be required to pass any proposed resolutions or motions. All meetings will
be conducted according to Robert’s Rules of Order.

(d) The purpose of the LAA will be to conduct Production and Marketing for the
benefit of all Mr Brews Taphouse® restaurants located in the DMA.

(e) The LAA will not conduct any Production and Marketing program or campaign for
the Mr Brews Taphouse® restaurants in the DMA unless and until Mr Brews has given
the LAA prior written approval for all concepts, materials or media proposed for any such
Production and Marketing program or campaign.

) On or before every Monday, each Member of the LAA will contribute to the LAA
at least an amount equal to 1% of the Revenues generated during the previous Week by
the Member’'s Mr Brews Taphouse® restaurant (the “Local Advertising Fee”). The Local
Advertising Fee contributed by the Members will be used by the LAA for Production and
Marketing programs and 